FRANCHISE DISCLOSURE DOCUMENT

Madabolic Franchise System, LLC

A Delaware limited liability company
2610 South Blvd.

Charlotte, North Carolina 28209

Phone: (980) 217-4770

E-MailEmail: Brandon@madabolic.com
Website: www.Madabolic.com

Madabolic Franchise System, LLC offers franchises for the operation of an—athletic-conditioning—factity-that
previdesa strength training fitness business featuring workouts commonly used by professional athletes that

have been modified for everyday people to improve their overall health and wellness.

Fhelf you finance the purchase of the Fitness Equipment Package or lease the equipment within the Fitness
Equipment Package, then the total investment necessary to begin operation of a Madabolic franchise ranges
from $324,700297,540 to $615,850504,106. This includes $156,450-t0-$173,35067,000 that must be paid to us
and our affiliates.

If you choose to purchase the Fitness Equipment Package without financing, then the total investment necessary
to begin operation of a Madabolic franchise ranges from $394,900 to $602,500. This includes $186,000 to
$200,000 that must be paid to us and our affiliates.

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

You may wish to receive your Disclosure Document in another format that is more convenient for you. To
discuss the availability of disclosures in different formats, contact the franchisor at 2610 South Blvd., Charlotte,
North Carolina 28209 or by phone at (980) 217-4770.

The terms of your contract will govern your franchise relationship. Don’t rely on the Disclosure Document
alone to understand your contract. Read all of your contract carefully. Show your contract and this Disclosure
Document to an advisor, like a lawyer or 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
(the “ETC”). You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania
Avenue, NW, Washington, DC 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: April 20202319, 2024 (amended November16,2023}April 30, 2024)
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How to Use this Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips on how to find more
information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

Item 19 may give you information about outlet sales,
costs, profits or losses. You should also try to obtain
this information from others, like current and former
franchisees. You can find their names and contact
information in Item 20 or EXHIBIT "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 "F" includes financial
statements. Review these statements carefully.

Is the franchise system stable, growing,
or shrinking?

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

Will my business be the only Madabolic
business in my area?

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

Does the franchisor have a troubled
legal history?

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

What’s it like to be a Madabolic
franchisee?

Item 20 or EXHIBIT "E" lists current and former
franchisees. You can contact them to ask about their
experiences.

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 the franchise or has verified the information in this document. To find out if your
state has a registration requirement, or to contact your state, use the agency information in
EXHIBIT "A".

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

1. Out-of-State Dispute Resolution. The franchise agreement requires you to resolve
disputes with the franchisor by mediation and/or litigation only in North Carolina. Out-
of-state mediation 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 North
Carolina than in your own state.

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

2-3. 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.

3-4. Spousal Liability. Your spouse must sign a document that makes your spouse liable for
all financial obligations under the franchise agreement even though your spouse has no
ownership interest in the franchise. This guarantee will place both your and your spouse’s
marital and personal assets, perhaps including your house, at risk if your franchise fails.

4.5. Mandatory Minimum_ Payments. You must make mandatory minimum royalty
payments regardless of your sales levels. Your inability to make these payments may
result in termination of your franchise and loss of your investment.

—Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.
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THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS ARE
IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE
ENFORCED AGAINST YOU.

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

(a)
(b)

(©)

(d)

(€)

()

(9)

(h)

{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.

{e)-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.

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

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

H—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.

{g)-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:

(i) {H-The failure of the proposed transferee to meet the franchisor's then current reasonable qualifications
or standards.

(ii) {H)-The fact that the proposed transferee is a competitor of the franchisor or subfranchisor.

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

(iv) {v)-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
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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) {H-A provision which permits the franchisor to directly or indirectly convey, assign, or otherwise transfer
its obligations to fulfill contractual obligations to the franchisee unless provision has been made for
providing the required contractual services.

If the franchisor’s most recent financial statements are unaudited and show a net worth of less than $100,000.00,
the franchisee may request the franchisor to arrange for the escrow of initial investment and other funds paid by
the franchisee until the obligations, if any, of the franchisor to provide real estate, improvements, equipment,
inventory, training or other items included in the franchise offering are fulfilled. At the option of the franchisor,
a surety bond may be provided in place of escrow.

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

Any questions regarding this notice should be directed to:

State of Michigan
Department of Attorney General
CONSUMER PROTECTION DIVISION
Attention: Franchise Section
G. Mennen Williams Building, 1* Floor
525 West Ottawa Street
Lansing, Michigan 48913
Telephone Number: (517) 373-7117
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ITEM1 FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

The franchised business offered under this Disclosure Document is for a strength training fitness business that
operates under the name MADABOLIC® (a_“Madabolic Busmess”) To simplify the Ianguage in th|s Dlsclosure
Document, “w M
means the person who buys a—Madaleehethe franchlse -for a Madabollc Busmess — the franchlsee and includes
your partners if you are a partnership, your shareholders if you are a corporation, and your members if you are a
limited liability company. “We,” “us” and “the Company” mean Madabolic Franchise System, LL.C — the
franchisor.

Corporate Information

Madabolic Franchise System, LLC is aA Delaware limited liability company that was organized on June 19,
2019. Our principal business address is lecated-at-2610 South Blvd., Charlotte, North Carolina 28209-and-our.
Our telephone number is (980) 217-4770. Our agents for service of process are disclosed in EXHIBIT
SACEXHIBIT "A" (for franchise registration states) and EXHIBHFB“EXHIBIT "B" (for other states). We do
not do business under any names other than “Madabolic Franchise System, LLC”.

Business History

We began offering franchises for Madabolic Businesses in July 2019. We have-never-cenducted-businessare not
engaged in any ether-tine-ef-business other than the-offering ef-Madabelie-franchises: for Madabolic Businesses
and administering the franchise system. We have never offered franchises in any other line of business.

We have netnever directly owned and operated a business-similarto-the-Madabelic-business-being-offered-under
this-franehiseMadabolic Business. However, our founders Brandon Cullen (currently our Chief Concept Officer)
and Kirk DeWaele (currently our Chief Training Officer) have operated Madabolic bBusinesses since 2011
through affiliated entities. Hewever—unti-October 2013 -theseThese businesses were-operated under the name
“Fight Gone-Mad-2FIGHT GONE MAD until October 2013 when they rebranded to MADABOLIC®,

Predecessors, Parents; and Affiliates-and-Predecessers

FtemOur Dredecessor I\/Iadabollc Inc., offered Madabolic franchises from February 2012 until July 6f2019;
e -. During that time, Madabolic,
Inc sold a—tetal—et—ll franchlses for Madabollc #anehlsesBusmesses Madabollc Inc. has never: (a) offered
franchises in any other line of business—Madabelic—tne—has—never; or (b) operated a Madabolic bBusiness.
Madabolic, Inc.”s shares our principal business address-is-2610-Seuth-Blvd-Charlette, North-Carolina-28209.

Our dlrect parent company is Madabollc Holdlngs LLC—&FId—GH-F Our |nd|rect parent company is ZGrowth

pnnetpal—busmess—address—eﬂhe Dnncmal busmess address for both of our narent companles is 42490 Garfleld
Road, Suite 202, Clinton Township, Michigan 48038.

Madaleel—tc—ftanemse—MD—sWe do not have any afflllates the Drowde qoods or services to franchlsees We have

2 affiliates that offer franchises in other lines of business, including Jabz Franchising, LLC (“Jabz”) and Daily
Jam Franchise System, LLC (“DJFS”). We have no other affiliates that offer franchises in this or any other line of
business.

Since June 2013, Jabz has offered franchises for a boxing studio that operates under the name JABZ BOXING®.
Jabz has sold a total of 41 franchises as of December 31, 2023. Jabz has never operated a Madabolic Business.
Jabz pnnC|paI busmess address is 42490 Garfleld Road, Smte 202 Cllnton Townshlp, Mlchlgan 48038 Except
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Ihese#anehses—oper%mdeeﬁae—names—t]abz—ﬁtness—‘]abﬁlnce Mav 2020 DJES has offered franchlses since
June-2013-for a fast-casual restaurant that operates under the name DAILY JAM®. During this peried-ef-time, it

hasDJFS sold a-tetal-ef-33development rights to 1 franchisee for the development of 10 Daily Jam franchises.
JabzDJFS has never operated—or—offered—franchises—for— a Madabolic businesses—Jabzhas—never—offered

franchises-inany-other-tine-of business—Jabz-has-aBusiness. DJES’ principal business address efis 42490 Garfield
Road, Suite 202, Clinton Township, Michigan 48038.

Description of Franchised Business

under—yeuPMadabehc—franemse—éreferred—te—mThe franchrsed busrness offered under thrs Drsclosure Document as
your—is for a Madabolic Business

which is a strength training fitness business featurrnq Workouts commonly used by professmnal athletes that have been
modified for everyday people to improve their overall health and wellness. Certified Madabolic werkoutfaciities
effertrarners (referred to as “Trainers”) lead smaII fast- naced group frtness classes uﬂ%ng—appreved—equwrent

are-in a greupeettrngieeusedgosrtrv

and encouraging envrronment Exercises are Derformed using aDDroved fitness equipment. Fitness classes focus on

athletic movement patterns that—are—complemented withby specific exercise—eguipment—cembining—strength and
metabolic conditioning exercises combined with intense-interval training to achieve pesitiveoptimal results.

Each-Our athletic conditioning program is built around a wide variety of proprietary workouts that provide a
balanced and comprehensive fitness program. Madabolic lecationBusinesses also offer and sell approved
beverages, supplements and fitness-related merchandise, apparel and supplies.

Madabolrc Businesses onerate under a membershrp model. Madabolrc offers affordable membershlp optlons—and

d ! mcludrng a monthly membershrg
that aIIows members to attend an unlrmrted th%membersz—number of fitness classes.

If we award you a franchise, you must sign the form of franchise agreement attached to this Disclosure
Document as EXHIBIT "C" (the “Franchise Agreement”). Under\We refer to the franchised business you
purchase as your “Business” or your “Madabolic Business”. The premises from which you conduct your
Business is referred to as your “Facility”. The Franchise Agreement~ae-grant grants you a license to use certain
service marks, trademarks, trade names and logos, including the service mark “Madabolic”” and the associated
logo (collectively, the “Marks™). The “Marks” also include our distinctive trade dress used to identify a
Madabolic facHity—Business (including colors, distinct wallpaper, etc—A/e—.) or the products it sells. The
Franchise Agreement also grants you a license to use the—distinetour system wethat was developed for the
operation of a Madabolic faeHityBusiness (the “System”). Fhe-operational-aspects-of-a-Madabohefranchiseare
contained—within—our—Our confidential training—manuals—and—Brand Standards Manual (the “Manual™:.”)
describes the operational aspects of a Madabolic Business. You will operate your Madabolic franrehiseBusiness
as an independent business using the Marks, the System, the information in the Manual, and the support,
guidance and other methods and materials we provide.
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Market and Competition

The target market for Madabolic members includes members of the general public, typically between the ages of 20
and 55.

The fltness mdustry is well developed and highly competltlve —A—Madaleehc—franehlsee—eempetes—pﬁman%ﬁﬁh

na%renal—er—mgrenal—ehame Demand for fltness classes remains relatlvely stable over the course of th e year, with
a temporary surge at the beginning of the year (i.e., New Year’s resolutions).

As a franchisee, you will compete with personal trainers, fitness centers, health clubs and, to some extent,
athletic and recreational programs. Some of our competitors are local independently owned and operated
businesses, while others operate through regional or national chains. Some of our competitors operate under a
franchise model.

Laws and Regulations

You must comply with all local, state and federal and-state—laws and—regulations—that apply to businesses
generally, including laws governing discrimination and sexual harassment in the work place, minimum wage,
smoking in public areas as well as EEOC and OSHA standards. The Americans with Disabilities Act-wage-and
hourtaws- of 1990 requires readily accessible accommodations for disabled people and business-licensing-may
affect your building construction, site design, entrance ramps, doors, seating, bathrooms, drinking facilities, etc.
Building codes and requirements—Sewae vary in different jurisdictions have-passedand it is important for you and
your architect to be aware of and comply with all local laws-that-reguire-businesses-to-pay-employeesa-higher
minimum-wage-than-is-required-under

A Madabolic Business may also be subject to various federaltaw—Fhese, state and local laws may
disproportionately-affect-franchises-requlating the health and fitness industry, including:

o In-certain-states;laws governing “health clubs” are-subject-to-special-laws—and-regulations—and
some of these laws may apply to your Business. Among other things, these laws and
regulations-may-Hnposereguirements—relating-te-the-regulate the content and form of consumer

contracts that—yedrsigned by members wi-sigh—Fhesetaws—may—alseand require that-yeu
ebta&nthe Qostlng of a bond and—may—FeqH#e—that—yeu—eseFeW/or escrowmq of membershlp fees

Seme—statewequ#e—tha{—ﬁmess—faedmes-havecollected prior to opening)
e laws requiring that fitness facilities have: (a) a staff persen-avatable-during-at-heurs-of-operation

thatmember onsite who is certified in basic cardiopulmonary resuscitation or other specialized

medical training. Some state or local laws may also require that fitness facilities have
(b) an automated external defibrillator and/or other first aid equipment en-the—premises—Certain
laws may require postings

e laws requiring that fitness facilities post certain information regarding steroids and other drug use-ané
limi

e laws regulating the types of supplements that a-werkeutfacHity-may seH-be sold

e laws requiring prescribed disclosures of information in consumer contracts that offer financing
(including the federal Truth In Lending Act)

The Payment Card Industry Data Security Standard (“PCI™) requires that all companies that process, store, or
transmit credit or debit card information maintain a secure environment. PCI applies to all organizations or
merchants, regardless of size or number of transactions, that accept, transmit or store any cardholder data.
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There may be other local, state and/or federal laws or regulations pertainingthat apply to your Madabolic

Business-with-which-you-must-comply. We strongly suggest that you investigate these laws before buying this
franchise.

ITEM 2 BUSINESS EXPERIENCE
Rick Del Sontro—: Chief Executive Officer

Rick Del Sontro has served in-the—role—ofas our Chief Executive Officer since November 2023. He-served
mDurlnd the prior 5 years, he has also heId the %e#%emtenm%e#%eeeuta;&@#ﬁeeeﬁrme%uly—zeég—m

Jene—zei&followmd Dosmons

Company Location Title Period of Time
Madabolic Franchise System, LLC| Charlotte, NC Interim CEO Jul 2019 to Oct 2023

ZGrowth Partners, LLC

Miami, FL Chief Executive Officer Jun 2018 to present

Brandon Cullen—: Founder anrd& Chief Concept Officer

Brandon Cullen |s one of our Founders and has served as our Chief Concept Officer since July 2019 Frem

Company Location Title Period of Time
Madabolic, Inc. Charlotte, NC President and CEO Oct 2012 to Jul 2019

S3 Endurance, LLC
(operates company-owned outlet)

Charlotte, NC President Jun 2009 to present

Kirk DeWaele—: Founder anrd& Chief Training Officer

Kirk DeWaele is one of our Founders and has served as our Chief Trammg Offlcer since July 2019. Frem

G&rehnarDurmd the prior 5 years, he has also heId the foIIowmd positions:

DavidSehmidt—Di ‘

Madabolic, Inc. Charlotte, NC Vice President and Director of Training Oct 2012 to Jul 2019
E LLL . . .

53 Endurance C Charlotte, NC Chief Operating Officer Jun 2009 to present

(operates company-owned outlet)

Kristi Wass: Director of Franchise Openings & Corporate Events
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Kristi Wass has served as our Director of Franchise Openings & Corporate Events since May 2023. During the
prior 5 years, she has also held the following positions:

Company Location Title Period of Time
) o o ) Director, Chapter Development & Walks |Jun 2018 to Dec 2021
Spina Bifida Association Arlington, VA
Manager, Chapter Development & Walks |Jun 2016 to Jun 2018
) o ) . National Director — Walks Jan 2023 to Aug 2023
Foundation Fighting Blindness Washington, DC - - -
Director, Events — Mid-Atlantic Jan 2022 to Jan 20203

Finley Funsten—: Director of Communications

Finley Funsten has served as our Director of Communications since June ef2022—Priorto-that-she-served-as
%D%eteee#@aﬁu;&and—%epenenee—a%e%&mh%h&pmwmﬂ Durlnq the orlor 5 years, she

has also held the followmg

May—zoar?—}gosmons
i i 2 I - -
t/llagabollc Eranchise Systern Charlotte, NC Director of Culture & Experience Mar 2021 to Jun 2022
S3 Endurance, LLC General Manager May 2017 to Mar 2021
P Charlotte, NC -
(operates company-owned outlet) |— Trainer Oct 2014 to May 2017

Beth Berkey—: Business Development Manager
Beth Berkey has served as our Busmess Development Manager smce June 2022. me@eteleer—z%&teﬂeresent

she has also held the following positions:

53 Endurance, LLC Charlotte, NC Trainer Oct 2016 to present
(operates company-owned outlet)
Charlotte-Mecklenburg Schools | Charlotte, NC Teacher Aug 2012 to Jun 2022

Albert Mendoza—: Chief Development Officer

Albert Mendoza has served m—th(.LFeleuefas our Chlef Development Offlcer smce Noventﬂee1E 2023 4=le urlng
the prior 5 years, he has

anee—liebruapy—zgié—llpem—\lune—zggg—tealso heId the p#esent—MJ—Mendeza—has—leeen—FlFesqden{—ef—AFlAG
Franchise-Servicestnc—in-EscondidoCalifornia-following positions:

Company Location Title Period of Time
ZGrowth Partners, LLC Miami, FL Executive Vice President Feb 2016 to present
APAC Franchise Services, Inc. Escondido, CA President Jun 2009 to present
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ITEM 3 LITIGATION
United States of America Vs. Rainy Day Holdings, LLC et. al. Case No. 15-5576 (E.D.N.Y)

On September 28, 2015, the United States Attorneys’ Office for the Eastern District of New York filed a civil
action against 20 defendants arising out of the residential mortgage crisis (2008-2010) (U.S. v. Rainy Day
Holdings, LLC et al., Case No. 15-5576 (E.D.N.Y.)). Rick Del Sontro, who is the Chief Executive Officer of
ZGrowth Partners, LLC and serves in the role of our CEO, was a named defendant as was his prior charity, The
Rainy Day Foundation, Inc. (“Rainy Day”). Rainy Day was a registered non-profit 501(c)(3) organization
involved with FHA-insured residential mortgage loans and the lenders enrolled in the HUD Direct Endorsement
program. In order to remain enrolled in the program, these lenders were prohibited from exceeding certain
specified delinquency and default ratios on the loans they originated. Once originated, many of these loans were
bundled and sold on the secondary market to FDIC-insured financial institutions. The Complaint alleged that
from 2008 through early 2009, Rainy Day and certain lenders artificially lowered the delinquency and default
ratios of these FHA-insured loans by making payments on behalf of the borrowers in violation of HUD
requirements. The Complaint asserted that these actions violated certain laws, including the False Claims Act,
the Program Fraud Civil Remedies Act, the Financial Institutions Reform, Recovery and Enforcement Act and
also were grounds for common law claims of gross negligence, breach of fiduciary duty, indemnification and
unjust enrichment.

Current status: On February 19, 2018, the parties entered into a Consent Decree and Order of Settlement (the
“Settlement Agreement”). Under the terms of the Settlement Agreement, Rainy Day was required to pay the
United States $116,000 and Mr. Del Sontro was required to pay the United States $150,000. The Settlement
Agreement prohibits Mr. Del Sontro from (1) directly or indirectly participating in any program concerning
federally-related or federally-insured loans, including but not limited to programs concerning those loans
defined in the Real Estate Settlement Procedures Act, 12 U.S.C. § 2602(1); and (2) directly or indirectly
participating in any activity having to do with the provision of monies to any borrower whose loan is involved in
any federally-related program or is federally-insured. In exchange, the defendants were released from the all
statutory and common law claims listed above or arising out of the conduct described in the Complaint, while
reserving the right to pursue other claims that had not been asserted.

Pearson and Tensaw Investment Group, LLC v. Zippy Shell Incorporated et. al., Case No: 01-20-0000-5245
(Washington, DC); Del Basso and Tampa Bay Storage and Moving, LLC v. Zippy Shell Incorporated et. al.,
Case No: 01-20-0000-4022 (Washington, DC); Brian Poggi v. Zippy Shell Incorporated et. al., Case No: 01-20-
0001-7060 (Washington, DC); Sean Avery, Erin Avery and Avery Row Portable Moving & Storage LP v. Zippy
Shell Incorporated et. al, Case No: 01-20-0005-4487 (Washington, DC); David Thurston, Rosemarie Thurston
and Tilden Greater Atlanta, LLC n/k/a Tilden Storage and Moving LLC v. Zippy Shell Incorporated et. al., Case
No: 01-22-0002-3087 (Washington, DC); Scott Sheffield and Bryma, Inc. v. Zippy Shell Incorporated et. al.,
Case No: 01-22-0002-3073 (Washington, DC); Stephen Feil and Maroon Spider, LLC v. Zippy Shell
Incorporated et. al, Case No: 01-22-0002-3071 (Washington, DC); Thomas Elrod, Maureen Elrod and Sunrise
Ventures TBAE, LLC v. Zippy Shell Incorporated et. al., Case No: 01-22-0002-3082 (Washington, DC).

On March 5, 2020, 3 different Zippy Shell franchisees (John Pearson and his entity Tensaw Investment Group,
LLC; Luigi Del Basso and his entity Tampa Bay Storage and Moving, LLC; and Brian Poggi), filed separate
demands for arbitration with the American Arbitration Association in Washington, DC, naming the following
parties as defendants: Zippy Shell incorporated; Virgo Investment Group, LLC; 1-800-Pack-Rat, LLC; Mark
Kuhns; Rick Del Sontro; Gareth Taylor; Danielle Scott; and Jay Young. On or about June 1, 2020, one
additional Zippy Shell franchisee (Sean Avery, Erin Avery and their entity Avery Row Portable Moving &
Storage LP) filed a demand for arbitration with the American Arbitration Association in Washington, DC,
naming the following parties as defendants: Zippy Shell incorporated; 1-800-Pack-Rat, LLC; Mark Kuhns; Rick
Del Sontro; Gareth Taylor; Danielle Scott; C. Patterson Cardwell 1V and Kevin Barbour. On June 1, 2022, 4
additional Zippy Shell franchisees (David Thurston, Rosemarie Thurston and their entity Tilden Greater Atlanta,
LLC n/k/a Tilden Storage and Moving LLC; Scott Sheffield and his entity Bryma, Inc.; Stephen Feil and his
entity Maroon Spider, LLC; and Thomas Elrod, Maureen Elrod and their entity Sunrise Ventures TBAE, LLC)
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filed separate demands for arbitration with the American Arbitration Association in Washington, DC, naming
the following parties as defendants: Zippy Shell incorporated; 1-800-Pack-Rat, LLC; Mark Kuhns; Rick Del
Sontro; Gareth Taylor; Danielle Scott; C. Patterson Cardwell IV and Kevin Barbour. Rick Del Sontro is our
Chlef Executlve Officer (and the Chief Executive Officer of ZGrowth Partners, LLC;-and-DanieHe-Seott-is-the

3 a Ay C-). The plaintiff in each matter is a
lepy Shell franchisee. These actlons arise out of a series of events relating to the 2018 acquisition of 1-800-
Pack-Rat (a competitive system) by the franchisor (Zippy Shell Incorporated) and its majority owner, Virgo
Investment Group, LLC (the “Acquisition”).

The complaints are virtually identical (prepared by the same attorney) and allege that the defendants: (i)
breached the franchise agreement by allowing a competing business (i.e., 1-800-Pack-Rat) to operate within
each franchisee’s exclusive territory following the Acquisition and misrepresented the nature of each plaintiff’s
territory as being “exclusive” in the FDD; (ii) breached the covenant of good faith and fair dealing by acquiring
1-800-Pack-Rat utilizing the “acquisition” exception to exclusivity with the intention of undermining the Zippy
Shell franchise system; (iii) tortiously interfered with plaintiff’s Zippy Shell franchise agreement by engaging in
the Acquisition despite knowing that the Acquisition would result in a breach of each plaintiff’s franchise
agreement; (iv) tortiously interfered with plaintiff’s prospective business advantage by modifying the “ZipMove
program” in a manner that would make it unavailable to franchisees; (v) fraudulently induced each plaintiff to
enter into a Zippy Shell franchise agreement by misrepresenting business forecasts of future growth and making
unauthorized financial performance representations; (vi) violated state “Little FTC Acts” by defrauding the
plaintiffs into purchasing Zippy Shell franchises and intentionally misrepresenting the prospects or chances for
success of these franchises; and (vii) violated 18 U.S.C. s. 1962(c) and 1962(d) by engaging in a fraudulent
scheme to fraudulently induce prospective franchisees to become franchisees and take actions adverse to their
interests. Mr. Del Sontro had left Zippy Shell prior to the Acquisition and Ms. Scott left Zippy Shell 1 month
after the Acquisition. Each plaintiff sought damages ($8,500,000 by Pearson, $16,700,000 by Del Basso and
$7,100,000 by Poggi, $6,800,000 by Avery, $9,700,000 by Thurston, $11,500,000 by Sheffield, $9,700,000 by
Feil, and $9,700,000 by Elrod) including actual damages, treble damages under RICO, exemplary, statutory and
punitive damages plus attorneys’ fees and costs. The defendants vehemently denied all wrongdoing.

Current status: On September 16, 2022, each of the following parties entered into settlement agreements
wherein the parties agreed to a discontinuance of claims under arbitration proceeding, termination of franchise
agreement, compliance with post-termination covenants and executed mutual releases of claims. In addition,
Zippy Shell agreed to the following settlement payments made by Zippy Shell Incorporated to each of the below
franchisee plaintiffs:

Del Basso and Tampa Bay Storage and Moving, LLC: $1,100,000; Sean Avery, Erin Avery and Avery Row
Portable Moving & Storage LP: $1,900,000; David Thurston, Rosemarie Thurston and Tilden Greater Atlanta,
LLC n/k/a Tilden Storage and Moving LLC: $1,325,000; Pearson and Tensaw Investment Group, LLC:
$7,375,000; Scott Sheffield and Bryma, Inc.: $1,050,000; Stephen Feil and Maroon Spider, LLC: $1,050,000;
and Thomas Elrod, Maureen Elrod and Sunrise Ventures TBAE, LLC: $1,350,000.

The Poggi arbitration, which formally closed on December 13, 2022, was not subject to a settlement agreement
and resulted in the following findings and awards: that Zippy Shell breached the exclusivity provisions of the
franchise agreement, that Zippy Shell breached the covenant of good faith and fair dealing in relation to the
franchise agreement, that Poggi was fraudulently induced to enter in the franchise agreement, and that Del
Sontro and Taylor participated in the wrongful acts alleged on behalf of Zippy Shell. Conversely, in the context
of a franchisor-franchisee contractual relationship, Poggi was unable to establish a claim for unfair competition
against any of the defendants. In conclusion, an award was issued on or about January 20, 2023 in favor of
Poggi and against Zippy Shell, Gareth Taylor and Rick Del Sontro, jointly and severally, in the sum of
$1,464,048.

Consent Order, State of Washington Department of Financial Institutions, Securities Division (Division). In the
matter of determining whether there has been a violation of the Franchise Investment Protection Act by
ZGrowth Partners, LLC and Rick Del Sontro, Respondents. Order Number: S-23-3612-23-CO01, September 29,
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2023; Consent Order, State of Washington Department of Financial Institutions, Securities Division (Division).
In the matter of determining whether there has been a violation of the Franchise Investment Protection Act by
Madabolic _Franchise System, LLC, Respondent. Order Number: S-23-3612-23-C0O02, September 29,
2023; Consent Order, State of Washington Department of Financial Institutions, Securities Division (Division).
In the matter of determining whether there has been a violation of the Franchise Investment Protection Act by
Albert V. Mendoza, Respondent. Order Number: S-23-3612-23-CO03, September 29, 2023.

On September 29, 2023, the State of Washington issued 3 separate Consent Orders involving the same factual
situation. ZGrowth Partners, LLC (ZGrowth) is a franchise holding company and consulting firm that: (a)
acquires and owns interests in franchise systems; and (b) manages franchise sales, operations, and brand
development. On July 1, 2019, ZGrowth acquired a 70% majority ownership interest in the Madabolic franchise
system through its affiliated entity (and our current parent company) ZGrowth Acquisitions 5, LLC. Following
the acquisition, ZGrowth entered into a franchise consulting agreement with the franchisor, Madabolic
Franchise System, LLC, (Madabolic), pursuant to which ZGrowth, through its CEO Rick Del Sontro (Del
Sontro) and Executive Vice President Albert V. Mendoza (Mendoza), assisted Madabolic with franchise sales,
marketing and operations.

On May 27, 2022, Madabolic filed an application for franchise registration with the Division. At the time,
Madabolic submitted Franchise Seller Disclosure Forms for Del Sontro and Mendoza who at the time were not
registered with the Division as franchise brokers. The Securities Division issued Madabolic a permit to offer and
sell franchises in Washington that was made effective on November 23, 2022. On May 10, 2023, Madabolic
filed a renewal application with the Division. Because Del Sontro and Mendoza were not employees of
Madabolic (but instead employees of the entity that held the majority ownership interest in the brand), the
Division issued a Comment Letter inquiring why Del Sontro and Mendoza were not registered as franchise
brokers. In response, franchise broker applications were submitted for Del Sontro and Mendoza. The Securities
Division issued a permit for Mendoza to transact business in Washington as a franchise broker in August 2023.
Del Sontro’s broker application was denied.

On August 25, 2023, the Division initiated an investigation, which led to the 3 Consent Orders pertaining to
franchise sales activities conducted in Washington by Madabolic, ZGrowth, Del Sontro and Mendoza. The
Division found that: (1) Madabolic offered franchises through its website, which generated 8 leads from
Washington residents who expressed interest in the franchise opportunity, and some of these offers were made
prior to Madabolic receiving a registration permit; (2) Mendoza facilitated and contacted these Washington
residents regarding the franchise offers and, in one instance, provided a Franchise Disclosure Document (FDD)
to a Washington resident before Madabolic obtained the registration permit; and (3) Del Sontro, Mendoza and
ZGrowth offered franchises in Washington by engaging with potential franchisees prior to becoming registered
as brokers. The Division alleged that these activities constituted (a) the “offer of a franchise” by Del Sontro,
Mendoza and ZGrowth while not properly registered as franchise brokers, (b) the “offer a franchise” by
Madabolic prior to issuance of a registration permit and (c) the unlawful engagement of an unregistered broker
by Madabolic, in violation of RCW §819.100.020, 19.100.040 and 19.100.140. The Consent Orders: (1) require
payment of a total of $6,000 for investigative costs; (2) deny the franchise broker registration applications for
Del Sontro and ZGrowth; (3) prohibit ZGrowth, Del Sontro and Mendoza from offering franchises in
Washington without a broker registration; (4) prohibit Madabolic from engaging an unregistered broker to offer
franchises in Washington; and (5) prohibit all parties offering franchises while the offering is not registered.

ZGrowth, Madabolic, Del Sontro and Mendoza neither admit nor deny any findings of fact or conclusions of
law contained in the Consent Orders.
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Except for the actions described above, there is no litigation that must be disclosed in this Item.
ITEM 4 BANKRUPTCY

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

ITEM5 INITIAL FEES

Initial Franchise Fee

You pay us a nonrefundable $4550,000 |n|t|al franchlse fee at the t|me you S|gn the Franchlse Agreement tf—yeu

Agteement—A#Lwthmmhweiee&arwntetmand#uH%eamed—umformlv imposed except for the Multi-Unit
Discount described below:

PaekageDiscount Hems-heladedDiscount Zest
Discount
Frade Show-KitLobby Launchcleaning $7,000-t0-$11;500You must: (a) purchase 2 or
supplies, SFH-and t-shirtsBusiness 1 — No more franchises from us at the same time; (b)
taventeryMulti-Unit | jiscount sign Franchise Agreements for all of the
Discount Business 2 — $5.000 discount franchises at the same time; and (c) pay the full

initial franchise fee for all of the franchises at
the same time.

Business 3 and up — $7,500 discount

Fotal $94;450-t0-$111:350

Fitness Equipment Package

You must purchase our designated Fitness Equipment Package from us at least 90 days prior to your anticipated
opening date. Our current Fitness Equipment Package includes your:

e Gym Clock
e Cardio, Gymnastics, Plyometric, Strength Training & Other Training Equipment
Rogue Storage Equipment

Beaver Fit Racking System

Rogue Resin Plyo Box

Assault Bikes (only required if facility lacks sufficient open area for sprints & other cardio activities)

e Water Bags
e Boxing/Bag Gloves

The purchase price for the Fitness Equipment Package, including tax, shipping and installation, is estimated to
Franchise Disclosure Document (2024)
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range from $119,000 to $133,000. The specific items withineach-packageincluded in the Fitness Equipment

Package, and the associated costs, may vary depending on the size; and layout and-reeds-of your fFacility, the
size of your classes and the distance the items must be shipped. The purchase price is nonrefundable and
uniformly imposed—Fhe—purchase-price-is-due—10-days—after inveicing: (except as otherwise provided in the
preceding sentence). At any time, we reserve the right to require that you purchase some or all of the items
included within these—packagesthe Fitness Equipment Package directly from-the third-party suppliers that we
designate.

Instead of purchasing the Fitness Equipment Package from us, some franchisees choose to finance the purchase
or lease the equipment through an unaffiliated lender or equipment leasing company. If you choose to finance or
lease the equipment in the Fitness Equipment Package, the lender or leasing company will submit payment to us
and you will make payments to the lender or leasing company.

Grand Opening Marketing Fee

We will collaborate with you to develop a grand opening marketing plan to promote the opening of your
Madabolic Business. The grand opening marketing plan will identify the advertising, marketing and promotional
expenditures that will be made during your grand opening period, which begins 60 to 90 days before opening
and ends 30 days after opening. At the time you S|gn the lease for the—premlses—ef—your fFaC|I|ty you must—pay
us a $17 000 grand openlng marketlng fee. e

towards your epemng—dateqrand opening marketlnq expendltures We use the drand opening marketing fee to

directly pay suppliers for certain expenditures (for example, amounts paid to a digital marketing company). You
pay suppliers for other expenditures (in which case we use the grand opening marketing fee to reimburse you for
your approved and documented expenditures). Reimbursement requests are submitted on a monthly basis. We
do not retain any portion of thisthe grand opening marketing fee as profit. Fae-Any portion of the fee that is not
spent will be refunded back to you. Instead of paying the grand openlng marketlng fee Jsunlfermly—rmpesed
andto us, we may-be

option, require that-you msteadto (a) pay these funds to a—desqgnated th|rd party marketlng company that we

designate; or directhy(b) spend these funds yourself on approved leeal—grand openlng marketlng—adyert&ng an
promotional activities ,

opening-date:
ITEM 6 OTHER FEES
TYPE OF FEE ! AMOUNFAMOUNT %3 DUE DATE REMARKS
” 5 | ‘
Gross-Revenues-unless-you-are-using-a system
that allows-us-to-independently generate reports

of-your—Gross—Revenues—YeurThe 6% royalty
fee eommences—immediatehyupenbegins on the
earlier to-eeeur-of (Ha) the date you collect your
Greater of (ia) 6% of colection-ofanyfirst membership fee or (i)-the
monthly Gross Revenues | 10" day of each month | date—your—Business—opens—to—the—public—In
Royalty Fee 2Sales or (i)-minimum forpriormonth’s addition,—the-b) your opening date. The $1,500

monthhyreyalty-b) $1,500 | eperations minimum monthly royalty fee is—$1,500—per
per month month-and-begins the-13%-menth13 months after

you sign the franchise-agreement—regardless—of
whether—your—Business—is—eopenFranchise

Agreement, even if you have not opened. You
must send us monthly Gross Sales reports unless
we _independently generate Gross Sales reports
from your POS system.
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TYPE OF FEE *! AMOUNFAMOUNT 23 DUE DATE REMARKS
See-Note-3—Your-brand-and-system-development
fund—fee—commences—immediately —upon—the
ea”'el' o .BGGFHI of E('I')f 5IGH' eelleenelE el.aly

1.5% of Gross Revenues-? 10% opens—to—the—publie:You must contribute this
Brand and-System | Sales G2y , amount to the Brand Fund. You have no voting
Development we may increase tp-to PHOFMORRS rights pertaining to the administration of the
Fund Fee gMGypgss_Reveﬁes) mm Brand Fund, the creation or placement of
%) royally Tee advertising, or the amount of the brand fund fee.
You begin paying brand fund fees when you
begin paying the 6% royalty fee. We may
increase the brand fund fee to 3% of Gross Sales

on 90 days’ notice.
See—Nete—4-This is the minimum amount you
must spend on advertising and marketing in your
10" day-of menthfor  |local market to promote your Business (the
Cooperative Up-te-$1[if less than 200 | prier-menth’s “Local __Marketing _Commitment”). _ This
Advertising Fee members] operationsMonthly, as | expenditure is in addition to the grand opening
Local Marketing | $2,000 per month incurred marketing fee and brand fund fee. The higher
Commitment (commencing with your | amount applies any month your Business has

opening date)

less than 200 paying members as of the
beginning of the month. We measure your
compliance on a rolling 6-month basis.

[if 200 or more members]

$1,000 per month

Cooperative
Advertising Fee

Varies

(will not exceed $1,000

per month unless
approved by majority of

coop members

Same as royalty fee

See Note 4.

Training Fees

[Onsite Training]
$500 per trainer per day
plus Travel Expenses

10 days after invoice

Payable for any onsite training or assistance we
provide at your Facility after opening.

[Train-The-Trainer]
$500 per Lead Trainer

10 days after invoice

Payable for each Lead Trainer that attends our
“train-the-trainer” training program to become
certified to train new Trainers that you hire.

[LMS Access Fee]
Up to $500 per Trainer

10 days after invoice

Payable for each Trainer that your Lead Trainer
trains after we certify your Facility as a certified
Madabolic Training Facility. The fee is paid for

access to our Learning Management System
(LMS) which is an integral part of the training.

ining (typicaly-53.00€
t0-$5,000-total-for-onsite
tratning)[Other Ongoing
Training]
$300 per trainee per day

10 days after invoice

See-Note-5-Payable for each person who attends
(a) _initial _training after you open, (b)
supplemental or refresher training, (c) repeat
training (if trainee fails prior attempt), (d)
remedial training or (e) additional training you
request (onsite training requires the $500 fee

listed above)
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TYPE OF FEE ** AMOUNTAMOUNT 23 DUE DATE REMARKS
See-Note-6-\We may hold conferences to discuss
matters affecting franchisees. You must attend at
least 1 annual conference every 2 years unless
Up-te-$1,500 per (a) we designate attendance as optional or (b) we
Conference conference for up to 2 o waive your obligation to attend based on
people 10 days after invoice showing of good cause. If you fail to attend a

Registration Fee

(same fee applies even if
you send 1 person)

required conference without a waiver, you must
pay us the conference registration fee despite
your non-attendance (we will provide you with a
copy of written materials distributed at the

conference).

Technology Fee 10-days-afterinveice See Note 7.
per-month)

We-pay-this-annual-fee-to-BMl-and-ASCAP on

hahalf £ ol e i ’

This fee includes all amounts you pay us and our
$1,800Currently $805 per affiliates relating to the Technology Systems,
yearmonth including amounts paid for proprietary items and

1 1 - - i i -
AHHH&J-MHSFG_ (sub|’ect tp change on 30 10 days after invoice or amounts we collect from you and remit to third
LieenseTechnolog | days’ notice based upon . - party suppliers. It may also include a reasonable

as we otherwise specify — - g
y Fee changes to Technology administrative fee for managing the technology

Systems or prices charged
by third-party licensors)

platform and  negotiating / managing
relationships with third-party licensors. It does
not include amounts you pay directly to third-
party suppliers. The software, technology and
services we provide in exchange for the current

fee are discussed in Item 11 (Computer System).

Music License
Fee

$1,800 per year

10 days after invoice

We acquire music licenses for your Business
from BMI and ASCAP. You must reimburse us.

See—Note—8—You must participate in any

Mysterny-Shopper Varies {we-estimate-it-will customer loyalty, membership or gift card
FOualing (not 1 $1 000 10 davs after invoice o |2rodram we establish _and pay all associated
AssuraneeSystem year) ’ A weyotherwises ecify |Rrogram contributions and fees we require to
Program -Expense as We OINErWIse Specity implement and administer the program. These
Fees currently charged) amounts_are paid to us or a third party we
designate.

Keti We or our affiliate may serve as a System

- Varies depending on item 10 days after invoice qu;;f?*fsre foV\Ire pr_(l)ldsrc;s 'd(:er gerviiﬁsmvou mus;
Materials and \% invoi u ) wi vide you wi a
PI unrcs haE;sleysM purchased price list et—the—time—yeu—cigrthe Franchise

Agreement-upon reguest.

Product / Supplier
Testing Fee

$150 per test for equipmen

$50 per test for all other

10 days after invoice

products/services/suppliers

This covers the costs of testing new equipment,
products, services or suppliers you propose.

Relocation Fee

$500

At time we approve

Imposed if we approve your request to relocate

request to relocate

your Facility.

Renewal Fee

25% of our then-current,
non-discounted, initial

franchise fee

At time you sign
Renewal Agreement

Imposed if you renew your franchise rights by
signing a renewal Franchise Agreement.
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TYPE OF FEE !

AMOUNFAMOUNT -3

DUE DATE

REMARKS

Franchise Resale
Service Fee

10% of Sales Proceeds

At time of franchise
sale

We offer an optional service to help franchisees
sell their business. To use this service, you must
sign a Franchise Resale Agreement (attached as
EXHIBIT "G"-3) and pay the franchise resale
service fee.

Transfer Fee

$10,000

Before Transfer

We do not charge a transfer fee for Permitted
Transfers. You pay the transfer fee for all other
Transfers. If you sign a Franchise Resale
Agreement, you pay us both a transfer fee and a
franchise resale service fee. If buyer is referred
by our broker, you must also reimburse us for all
commissions we pay the broker.

Reimbursement of

Quality Assurance
Program Costs

Actual cost paid to
company we hire

10 days after invoice

If we hire a person or company to inspect your

Madabolic Business, you must reimburse us for
all amounts we pay them for the inspection.

Reimbursement of
Reinspection

All Travel Expenses and
other costs we incur to
inspect your Madabolic

10 days after invoice

Imposed if we inspect your Madabolic Business
to_determine if you remedied a (a) health or
safety issue identified by a government agency

Costs BUSi or (b) breach of system standards we brought to
B usiness : S -
- your attention as a result of a prior inspection.
Actual cost of audit, Payable—onlylmposed if thean audit (H—+reveals
including travel-and that you have understated any amount that you
ledging-expensesTravel owe—us—by—at-least-3%—or(Ha) is necessary
Audit Fee Expenses for audit team) | 10 days after invoice | because you fail to furnishsend us required
(estimated to range from information or reports te-us-in a timely manner
$2,500 to $5,000 per or (b) reveals you understated Gross Sales by
audit) 3% or more.
$25 plus default interest _If we debit _your account but th_ere are
insufficient funds, or a check you issue is
at lesser of (a) 18% per . .
S L returned due to insufficient funds, then we may
Late Fee annum (prorated on daily |10 days after invoice - o
S ; charge (in addition to the late fee) an NSF fee of
basis) or (b) highest rate P ST - -
allowed by applicable law §_50_ per incident. In California, default interest is
= limited to 10% per annum.
Payablelmposed if you fail to comply with a
mandatory standard or operating procedure and
yoeu—(including timely submission of required
Fi the-non-compliance
reports) and do not cure

Noncompliance
fee

Up-te-$500 per incident

Upon demand

within the time period we require. \We may
impose _an_additional $500 fee every 48 hours
the noncompliance issue remains uncured after
we impose the initial fee. We will deposit al
finesthese fees into the brand—and—system
development-fund--Brand Fund.

None:

Franchise Disclosure Document (2024)

Page 13




TYPE OF FEE !

AMOUNFAMOUNT -3

DUE DATE

REMARKS

TransferFee
Default
Reimbursements

$10.000
All costs we incur to cure
your default

Before-transferl0 days
after invoice

—If you
fail to cure a breach of the Franchise Agreement

or our brand standards in the time period we
require, we may take steps to cure on your
behalf and you must reimburse us for our costs

expenses) Travel Expenses

(examples include failure to pay suppliers,
maintain insurance or meet quality standards).
$25 plus-lesser-of 18% of
amoeuntpastdue-or L
LoteFee i " 10-daysafterinveice | None:
apphcablelaw
Commerciathyreasonable
rate If you fail to cure a material default under-the
Management —Fee tRotUp to exceed $200 10 days after invoice a_nel ise-Agreermentir a limely manner, we can
per day plus designate a temporary-managerperson to manage

your Business until yeu-cure-the default is cured.

Indemnification

cireymstancesAmount of
our damages, losses or
expenses

10 days after invoice

You must indemnify and reimburse us for amyall
damages, losses or expenses we incur as-a—resuht
ofdue to the operation of your Madabolic
Business or your breach of the Franchise
Agreement.

Attorneys’ Fees

" .
cireymstancesAmount of

Upon demand

aetienYou must reimburse us for all attorneys’
fees and costs we incur relating to your breach
of any-term-of-the Franchise Agreement or any

attorneys” fees and costs other With-us_or_our_affiliates
and Costs atto_rne s’ fees and costs related agreement ,
we incur — for all ot |
$50-evaluation-fee per
i . propesed;-$150 10-days-afterinvsice | . . i .
equipmentproposed
‘ ol biai | maintain the |
Insuraneceliquidat | plus-ourcosts-and L you-must-reimburse-us:Imposed if we terminate
ed Damages expensesVaries 40630 days after invoice due to your default or you terminate in any
(See Note 5) manner not permitted by the Franchise
Agreement.
Notes:

1. Nature and Manner of Payment: All fees are imposed by and are-payable to us except-that-we-celleet-: (a)

you pay the cooperative advertising fee and-transfer-these-funds-te-the-apphicable-directly to your advertising
cooperative— (we may instead require you to pay this fee to us, in which case we will remit the fee to the
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cooperative on your behalf); and (b) you spend the Local Marketing Commitment directly with third-party

suppliers. All fees are nen-refundablenonrefundable and uniformly imposed-en—franchisees.. You will-be
reguired-tomust sign an ACH Authorization Form (attached to the Franchise Agreement as ATTACHMENT
"E")) permitting us to electronically debit your designated bank account for payment-of al-fees payable to
us—{otherthanthe-initial franchise fee)} as-well-as—any-all amounts that-yeu—-oeweowed to us erand our
affiliates forthepurchase—of goeds—orservices:(other than fees due less than 15 days after signing the
Franchise Agreement). You must deposit all Gross RevenuesSales into the bank account and ensure that
there-are-sufficient funds are available for Wlthdrawal before each due date. You musterea%usare resoonS|bIe
for all taxes that-are-imposed
ofon you or us based on products, mtanglble property (|nclud|ng trademarks) or services we growde to you.

Definitions: As used in this Disclosure Document, the following capitalized terms have the meanings given

to them below:

“Brand Fund” means the brand and system development fund we currently administer to promote public
recognition of our brand and improve our System.

Sales” means totaI revenue generated from any—seuree—retated—te—or—m—eenneetren—wﬁh—the

operatlon of your Business erwith-thisfranchise—whether-on-or-including: (a) revenue from the sale of
fitness classes, merchandise, retail items or any other goods or services, including sales made from your
Facility and sales made from or relating to off-yeurpremises—Fhistreludes-site events; (b) all membership-
related fees (sueh-ase.q., initiation fees, enrollment fees, processing fees, paid-in-full dues, renewal fees,
monthly dues—and—au—revenues—qenerated—and—derwed—demna—anv— and revenue from the “presale” of
memberships
alse-includes- prior to your opening date) (c) the falr market value ter—of any qood Oor services recerved ina
barter transaction; and (d) any other sums you collect that in any service-er-preductyoureceive-in-barterof
exchange—for-your-services—orproducts—and—al-way relate to your Business (e.g., advertising revenue,
sponsorship fees and business interruption insurance proceeds-that-youreceivefor-the-loss-of the Business
due-toa-casualty-toor similar-event at the Business—\We-exclude—only-). Gross Sales includes amounts
invoiced or otherwise earned but not collected. Gross Sales excludes: (a) sales or use taxes; (b) amounts you
collect but refund to the customer during the same Gross Sales reporting period (refunds issued in a
subsequent reporting period are deducted from Gross Sales for the reporting period in which the refund is
issued); (c) revenue from the sale of furniture, flxtures and eouroment in the ordlnarv course of business; (d)
discounts y M and comgs
that you m ; . avig ,
From—trme—to—tlme—we—mav—estabmh—offer and (e) tips oard to and retalned by trarners or other staff
members as a gratuity. The Manual may include policies governing the manner in which themembership
fees and proceeds from the sale of gift cards are treated for purposes of calculating Gross Revenues:
Stmilarlyifwe Sales.

“Managing Owner” means the owner you appoint and we approve with primary responsibility for the
overall management and operation of your Madabolic Business.

“Permitted Transfer” means: (a) a Transfer from one owner to another owner who was an approved owner
prior to the Transfer (other than a Transfer that results in the Managing Owner no longer holding an
ownership interest in the franchised business); and/or (b) a Transfer to a newly established business entity
with respect to which the transferring owners collectively own and control 100% of the ownership interests.

“Technology Systems” means all information and communication technology systems that we designate,
including computer systems, point-of-sale systems, member management systems, music systems, audio
visual systems, webcam systems, telecommunications systems, security systems and similar systems,
together with the associated hardware, software (including cloud-based software) and related equipment,
software applications, mobile apps and third-party services relating to the establishment, use, maintenance,
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monitoring, security or improvement of these systems.

“Transfer” means a transfer or assignment of: (a) the Franchise Agreement (or any interest in the Franchise
Agreement); (b) the Madabolic Business’s assets (other than the sale of fixtures or equipment in the
ordinary course of business); (c) any ownership interest in the entity that is the “franchisee”; or (d) the
franchised business you conduct under the Franchise Agreement.

“Travel Expenses” means all travel, meals, lodaing, local transportation and other living expenses incurred:
(a) by us and our trainers, field support personnel, auditors or other representatives to visit your Madabolic
Business; or (b) by you or your personnel to attend training programs or conferences.

1.3. CPI Adjustments: All fees (and minimum fees) expressed as a fixed dollar amount are subject to adjustment
based on changes to the Consumer Price Index in the United States (CPI). We may periodically review and
increase these fees based on changes to CPI, but only if the increase to CPI is more than 5% higher than the
corresponding CPI in effect on: (a) the effective date of the Franchise Aareement (for the initial fee
adjustment); or (b) the date we implemented the last fee adjustment (for subsequent fee adjustments). We

will notify you of any CPI ad|ustment at Ieast 60 days before the fee adjustment becomes effectlve We may
|mplement :

2-4. Cooperative Advertising Fee: We may establish regional advertising cooperatives for purposes of pooling
advertising funds to be used in discrete regions. We witl-may either: (a) collect the-cooperative advertising
fees and remit these-feesthem to the applicable advertising-cooperative-{unlessweadministerthe-advertising

; or (b) require you to pay these fees directly to the cooperative—eurselves)—Fhe-ameunt-of. Cooperative
advertlsmq fees are uniformly imposed on all Madabolic Businesses in the cooperative, including company-
owned Madabolic Businesses. We may set the minimum cooperative advertising fee-may-be-adjusted-{or
temporarily suspended)-upen-the—, which will not exceed $1,000 per month unless a higher amount is

approved by majority vote of all franehisees—withinmembers of the advertising—cooperative. AnyEach
member is entitled to 1 vote for each Madabolic facHityBusiness that we-eperateis owned by the member
and located in the cooperative. We and our affiliates will be members of the cooperative (and have the same
voting pewerrights as third—partyfranehisees—Hwe—ewnfranchisees) with respect to company-owned
Madabolic Businesses located in the cooperative. However, if the majority of Madabolic faciities-within-an
advertisingBusinesses in the cooperative are company-owned Madabolic Businesses, we will not increase
the cooperatlve advertlsmg fee bevend—unless%@@@—ee#men%h—w&heu{—the—eensem—e# a majorlty of aII
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operate-franchisee members vote in favor of the increase. All cooperative advertising fees that-you pay wit
beare credited towards your Local Marketing Commitment. There were no advertising cooperatives in effect
as of December 31, 2023.
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Liquidated Damages: You must pay us liquidated damages if: (a) we terminate the Franchise Agreement due

to your default; or (b) yvou terminate the Franchise Agreement prior to its expiration date (except in

accordance with the provisions governing your right to terminate following our uncured breach). Liguidated

damages are calculated as the sum of average monthly royalty fees and brand fund fees imposed during the

12-month period preceding termination (or your entire period of operation if less than 12-months) multiplied

by the lesser of: (a) 24 (representing 2 years of fees); or (b) the total number of months remaining under the

term. If you pay us liquidated damages in a timely manner, we may not pursue a claim against you for lost

profits attributable to fees and revenue we would have received after termination if the Franchise Agreement

had not been terminated. However, payment of liquidated damages does not prevent us from seeking other

damages we incur due to your breach.

ITEM7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

TYPE OF EXPENDITURE ! AMOUNT* SOl WHEN DUE UL (IS
PAYMENT Is To BE MADE

. . At time you sign
Initial Franchise Fee $4550,000 Lump sum Franchise Agreement Us
Food-edone e B e
7-people-while-training) $5,200 to $7,200 As incurred During training ;ﬂtﬁ; restaurants and
Initial Training Expenses 2

. Monthly
L D Months’ 20 . . .
Rgﬁis eposit & 3 Months gﬁggg 0 Lump sum (with security deposit | Landlord
- paid before opening)

. Arehitects:
Build-Out- & Improvements 45, . . '
*Construction 4 ﬁg% 888 0 As incurred Before opening eontractors;Contractor

= = & suppliers

. . As -
Signage-*Project $17,5000 to — . Project
Management Fee 5 $28,50010,000 ;gﬂ Before opening ManagerSupphiers
Flooring-and-TFiling-°Signage | $16,60020,500 to Lump sumAs . .
Packags © =lgnage $1875 500 =ump.sum Before opening Suppliers
Lighting and Fan® ' . . .
Tiling 7 Elgoring & 13$16,000 to $18,5000 | As incurred Before opening Suppliers
FH'FH‘I‘tH‘Fe—&—F'*tH'FeS- i i i 5;4:4—89’9 - - -
& Fan ® Lighting 24$@ Oﬁﬁ 10 As incurred Before opening Suppliers
I:gitness Equipment Package $87:450[Financed or Financed or Down payment plus Usl ender or eur

Leased] leasedump monthly affitiateleasin

includes taxes, shipping and |$21,640 to cum paymentsBefere com an:g

installation) $99,85034,606 BpeRthg
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YOUR ESTIMATED INITIAL INVESTMENT

TYPE OF EXPENDITURE ! AMOUNT* SOl WHEN DUE UL (IS
PAYMENT Is To BE MADE
! Lump sumAs
Computerand-POS-system-* $5:400[Purchased] | —rP-SUM Before opening SupphiersUs
$119,000to $133,000
Securityr sound-and $2,0006,500 to As . _
moom theurredLump | Before opening Suppliers
8Technology Systems 10 TEESEEE sum
SRRe R soRe e .
Furniture-and, Fixtures °& iﬁéggggtoooo As incurred Before opening SJQL;. rhers
Other Equipment * EETESE
First Aid Equipment $11.000 As
Delwew&%et—btp& 9001,500 to theurredLump | Before opening Suppliers
P $452,000
Supplies sum
Other-Equipmentinventory & | $8;4006,100 to . . .
Operating Supplies © $11.0006,400 As incurred Before opening Suppliers
. . . Before openingUpen
Grand Opening Advertising Loneured DETore opening .
" $20, siening-coscondos S|
10Marketing 14 $1719,100 to $20,000 Lump sum : Us and Ssuppliers
Utility Deposits $1,250 to $2,000 As incurred Before opening Utility companies
As
Business Licenses $1,000 to $2,000 tneurredLump | Before opening Government agencies
sum
Professional Fees ° $1020,000 to $25,000 | Lump sum Before opening Lawyers andArchitedt,
lawyers & accountants
Insurance $6001,750 to : ;
g , i) 16 $9002.500 Lump sum Before opening Insurance companies
Staffing-Priorte-Opening - . .
opening Pavroll 7 $515,000 to $2820,000 |As incurred Before opening Employees
Additional Funds *18 Suppliers. and
o neiad s $15,000 to $42,000 As incurred As incurred empFI)o ee?s,LI
opening)-(3 months) ploy
Total Estimated Initial $327,700-t0-$615,850$394,900 to $602,500 (if Fitness Equipment Package purchased)
Investment **19 $297,540 to $504,106 (if Fitness Equipment Package financed or leased)
Notes:

1. Financing and Refunds: We do not offer direct or indirect financing—forany—of-these-items—None—of-.

However, some franchisee finance the fees-payable-te-Fitness Equipment Package or lease the equipment

from an unaffiliated lender or equipment leasing company, respectively. We do not have a written

agreement or formal relationship with any potential lenders or leasing companies. We refund any portion of

the grand opening marketing fee that is not spent during your grand opening period. No other amounts paid

to us are refundable. We are unawarenot aware of any fees-payableamounts paid to third--party suppliers
that are refundable, although seme-landlerdsyour landlord may refund your security deposits at the end of

the lease if the-tepant-doesyou do not damage the property or default.

viHInitial Training

Expenses: This estlmates your expenses to send 5 to 7 Deople to Charlotte North Carolina for 2 days for

Fitness Instructor Training. Your actual training expenses may vary depending upen-on: (a) the number of
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23.

people you send to training; (b) the distance they must travel; and (c) the level and quality of
accommodations, travel and dining selected.

Real Estate: This estimate assumes you lease your premises. Rent varies depending on the size of the

premises, its location, landlord contributions; and the requirements of individual landlords. We anticipate
that-most Madabolic Business facilities will range in size from 2,500 to 43,000 square feet—A/e-estimate-the

W|th rent wm-range angmg from app#eaamafeely—Qi 000 to $2&99917 500 per month—a#heugh—yem—aetual

eendrmensr Landlords typlcally requwe securlty dep03|ts equal to 1 or 2-—months rent and may, in addltlon
require payment in advance of the first and/or last (or more) month’s rent. The total-estimated—initial
vestmentamount shown in the eharttable above includes 1 months’s security plus 3 month’s’ rent. Some

franchisees may preferto-own-theirfacility—The-costs-of purchasinga-faciity-~varychoose to purchase the

real estate. The cost to purchase real estate varies so widely that we cannot reasonably estimate the cost.

Construction: The cost of construction and leasehold improvements and-buitd-eut-varyvaries widely based

upen-several-on a number of factors; including-:
o the size and condition of the premises;-leased space

e whether er-notthere-are-the premises is first or second generation retail space

the extent and nature of any existing leasehold improvements and

whether the landlord will contribute to the costs of the leasehold improvements— (a “TI Allowance™)
and the amount of any T1 Allowance you are able to negotiate

e Thelocal demolition costs

e |ocal construction costs and prevailing wage rates in your local market

Some landlords provide a Tl Allowance but increase monthly rent to recapture the Tl Allowance and
amortize it over the lease term (or part of the lease term). A significant factor in determining whether a
landlord will provide a Tl Allowance, and if so, the amount, is whether the building is first generation or
second generation space. The estimates in the table above assume you do not receive any Tl Allowance.

Project Management Fee: We recommend, but do not require, that you hire a project management company

3-6.

to oversee the development process and coordinate with the various members of your development team
(architects, engineers, general contractor, etc.) in an effort to manage the overall development process and
allow you to open as quickly as possible. We estimate the project manager’s fee could be up to $10,000.

Signage Package: You must purchase and install the signage we specify. However, you may need to modify

our standard signage to conform to local zoning laws, property use restrictions and/or lease terms. In some
instances, exterior_signage may be prohibited due to applicable zoning or use restrictions. This item
estimates the cost ef-yeurfor our designated signage package, which includes yeurl exterior sign, window
wvinyk-1 interior sign-and-lecation-, window vinyl, site-specific logo/watermark, and studie-window display
artwork. Fhe-estimatelt also includes the estimated cost to pay a local artist for the interior and exterior wall

graffltl that(whlc |s part of our reqmred trade dresth&typeﬂaM—s&eLef—me—srgnage—ye{%—wn—be

Flooring & Tiling: This includes the estimated cost to purchase specialty flooring and tiling that we require.

.quhtmq & Fan This mcludes the estlmated cost for-theto Qurchase speualty ﬂeenag—ﬂ#ng—and—llghtmg

yand an
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9.

Fitness Equipment Package: You must purchase our designated Fitness Equipment Package from us. The

10.

items included in the package are listed in Item 5. If you choose to purchase the Fitness Equipment Package,

the total cost is estimated to range from $119,000 to $133,000. Some franchisees choose to finance the
purchase or lease the equipment through an unaffiliated lender or leasing company. If you choose to finance
or lease the equipment, we estimate your down payment will range from $5,860 to $9,100 and your monthly
payment will range from $2,630 to $4,251 (without tax). The low estimate assumes a $119,000 purchase
price and a 60-month term while the high estimate assumes a $133,000 purchase price and a 36-month term.
The down payment includes a documentation fee, the 1% monthly payment and a security deposit equal to 1
monthly payment. We estimate you will commence making monthly payments 3 months prior to opening.
This estimate includes the down payment ($5,860 to $9,100) together with 6 monthly payments ($15,780 to
$25,506) including 3 monthly payments made prior to opening and 3 monthly payments made after opening.

Technology Systems: This includes your initial cost to purchase and set up your Technology Systems,

11.

including your: (a) computer and point of sale system; (b) music/sound system; (c) security and surveillance
system; and (d) telephone system.

Furniture, Fixtures & Other Equipment: This includes the estimated cost to purchase shelving, refrigerator,

glove dryers, desk, display cabinet, wall racking systems and lockers. It excludes the costs to purchase
specialty lighting fixtures and the oversized fan (these costs are separately disclosed in the table above).
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12.

First Aid Equipment & Supplies: This includes the estimated cost to purchase your AED Machine and First

13.

Aid Kit.

Inventory & Operating Supplies: This estimates the cost to purchase your initial supply of inventory

14.

(including SFH Protein, T-Shirts, FitAid Drinks, Defiance Fuel Water, nutritional bars and other retail
items) and operating supplies (including cleaning/bathroom supplies and products).

Grand Opening Marketing: This estimate includes: (a) the $17,000 grand opening marketing fee you pay to

15.

us when you sign the lease for your Facility; and (b) the cost to purchase your Trade Show Kit (estimated to
cost $2,100 to $3,000), which is our designated pre-opening marketing kit that includes various promotional
items such as apparel, tent, tablecloth, posters/banners, a-frame signage, postcards, laminated tote bags, etc.
We use the grand opening marketing fee to implement your grand opening marketing campaign. Any
portion of the grand opening marketing fee that is not spent will be refunded to you.

Professional Fees: This estimate includes architect fees (estimated to range from $10,000 to $17,000) and

16.

legal fees for a real estate attorney to review and negotiate your lease. It also includes fees for other
professionals you may choose to hire in order to:

e assist you in reviewing this Disclosure Document and negotiating your Franchise Agreement

e advise you regarding local laws and regulations applicable to your Madabolic Business

e form a business entity

e set up your books, records and accounts

e develop a business plan and budget for the development and operation of your Madabolic Business

These services are optional but highly recommended.

Insurance: This estimate includes 3 months of insurance premium for the insurance policies we require. If

17.

you choose to purchase additional insurance, your premium may be higher. Item 8 includes a description of
the insurance policies you must purchase and maintain.

Pre-opening Payroll: You must hire certain staff prior to opening to ensure they complete our required

training programs. This item estimates your pre-opening payroll.

5:18. Additional Funds: This estimates your expenses during the first 3 months of operation, including payroll

19.

costs (excluding any wage or salary paid to you), utiitiessoftwarefees—music-ticense-feesmarketing and
advertising expenses ($2,000 per month on the assumption you will not have 200 members within the first 3
months), technology fees ($805 per month), third-party software licensing fees, inventory replenishment
costs, utilities and other miscellaneous expenses and required working capital. Your initial 3 months of rent
and lecal-marketing-expensesinsurance premium are separately stated in the table above. These figures are

estimates based on: (a) the past-experience of our principalsmanagement team in establishingdeveloping,

opening and operating acompany- owned Madabollc bu&nessasweu—asBusmesses and (b) the experlence of
our franchlsees. A !

Budget and Initial Investment Report: We strongly recommend you hire an accountant, business advisor or

other professional to assist you in developing a budget for the construction, opening and operation of your
Madabolic Business. Within 60 days after your opening date, you must send us a report, in the form we
designate, listing the expenses you incur to develop and open your Madabolic Business. We may use this
data to update the initial investment estimate in future versions of our Franchise Disclosure Document.
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ITEM8 RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Source--Restricted Purchases and Leases - Generally

Wereguire—thatyeuYou must purchase or lease certain “source—-restricted” goods and services for the
development and engeing-operation of your Madabolic Business. By “source--restricted;””, we mean-that the
good or service must meet our specifications and/or must be purchased from an approved or deS|gnated supplier
(in some cases, an exclusive designated suppller WhICh may be us or an afflllate) Quﬂhe Manual includes our
specifications and supplier list .. We will

notlfy you \Aﬂfehmseﬂayse#anyof changes to our specmcatlons er—hspeﬁapp@;ed—epeleagrra{ed—semptreps—\Aie

%elephemc—netmeauen—amendmem&e#and suoollers by ema|I updates to the Manual—buueun& or other means

of communication.

Supplier Criteria

Our criteria for evaluating a supplier include standards for quality, delivery, performance, eenfidentiality;
design, appearance and price of the product or service as well as the dependability, reputation and financial
viability of the supplier. Upon-yeur request, we will provide you with any objective specifications pertaining to
our evaluation of a supplier or product, although certain important subjective criteria (e.g., product appearance,
design, functionality, etc.) are important to our evaluation but cannot be described in writing.

If you wantwish to purchase or lease a source--restricted item from a non-approved supplier, you must send us a
written request for approval and submit anyall additional information that-we request. We may require that you
send us samples from the supplier for testing. We may also require that we be allowed to inspect the supplier’s
facilitiesy. We will notify you of our approval-er—disapprevaldecision within 30 days after we receive your
request for approval plusand all additional information and samples that-we require. We may;—at-our-optien;
periodically re-inspect the facilities and products of any approved supplier and revoke our approval if the

supplier fails to meet any—of-our then-current criteria. You must pay us $50-foreach-preduct-or-vendor-thata
testing fee to help cover costs we incur to evaluate products and suppliers you propose-fer-our-evaluation-and.

The testing fee (per test) is $150 for each-piece-ef-equipment that-yyoupropese-forourevaluation—and $50 for all

other products, services and suppliers.

Franchise Disclosure Document (2024)

Page 23




Current Source-Restricted ltems

We estimate that-nearly 85% of the total purchases and leases that-wil-beregquired-to establish your Madabolic
Business and 15% of yeur-ongoing operating expenses will consist of source--restricted goods or services, as
further described below.

Lease

We-do-—netreview-the-terms—ofyyourlease—However—fIf you will-lease the premises for your faciityMadabolic
Business, you must use yeu+best efforts to ensure your landlord signs the Lease Addendum-that-is attached to the

Franchlse Agreement as ATTACHMENT "C". %Mle@—reﬂases%e—san%&ease%ddend&m—m—seb&t&nmw

You-are-reguired-toYou must hire a real estate attorney to review and negotiate the terms of your lease. You
may use our recommended real estate attorney who will provide this service for a flat fee of $23,500 or you may
hire a real estate attorney of your choosing.

Design and Construction of Facility

2 ired-to You must

of your I\/Iadabollc Busmess We must approve all Dlans before constructions begins. Once approved, you must
construct and equip your Madabolic Business premises-according to the approved plans as-welasand the standards
and-specifications eentained-in the Manual. You must purchase and install the specific flooring that-we designate. You
must purchase yeer—floorlng tiling and Ilghtlng e*eleswe#y—from suppliers that-we designate or approve.
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Signage

All efyeurexterior and-interior-signage must meet our standards and specifications and must-be purchased from
a-desighatedsuppliers we designate or approved-suppherapprove.

Fixtures, Furnishings and Décor

All-ef-yeur fixtures, furnishings and décor must meet our standards and specifications—¥-eu-must-purehase- and
be purchased from suppliers we designate or approve.

Exercise Equipment & Supplies

All exercise equipment and supplies must meet our standards and specifications and be purchased exclusively
from us.

Technology Systems

Your Technology Systems (including hardware, software, equipment, software applications, mobile apps and
similar_items) must meet our standards and specifications. Certain components of your Technology Systems
must be purchased from approved or designated suppliers while other components may be purchased from any
supplier of your choosing. We may also require that certain services relating to the establishment, use,
maintenance, monitoring, security or improvement of your Technology Systems be purchased from approved or
designated suppliers. You must sublicense certain software exclusively from us. You must purchase our
designated POS system from an approved or designated supplier. To ensure proper integration with your POS
system, you must also purchase gift cards from suppliers that we designate.

Inventory
furpiture—and-—fixtures—that-we-specHyyAll supplements, merchandise, and retail items meet our standards and

specifications and be purchased from suppliers we designate or approve. You must purchase certain inventory
items, such as Boxing/Bag Gloves exclusively from us-ereuraffiliate—. You may not utilize or sell any
inventory items we have not approved. You must comply with our minimum merchandising and stocking
requirements. You must maintain a reasonable supply of inventory at your Facility at all times. On a quarterly
basis, we may require that you purchase between $450 and $750 worth of limited-time specialty merchandise or
other promotional items (the purchase price for these items is credited towards your local Marketing

Commitment).

Uniforms

Your employees must wear the uniforms we require or otherwise approve. You must purchase these uniforms
from a designated or approved supplier.

Operating Supplies

You must purchase certain operating supplies that meet our standards and specifications. Yeu-may—purchase
these-itemsSome operating supplies, such as cleaning and bathroom products must be purchased from suppliers
we designate or approve. Other operating supplies can be purchased from any supplier of your choosing.
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Cleaning Products and Services

¥euMaintaining a clean and sanitary environment is essential to our brand standards. Your Facility must hirea
be cleaned on a daily basis by a professional cleaning servieecompany that meets our minimum standards and
criteria. \We may require you to elean-yourfacitity-encontract with a dathy-basis-cleaning company we designate

or _approve. You must m&m&am—awnven{eey—efgurchase cleanlng supplles that meet our standards and
specifications. You must also
purchase your monthly bathroom cleamng supplles and floor mats from a suppller we desmnate

Accounting Services

If you are unable to preduce-your-ewn-rehable-consistently prepare and provide us with financial statements;
you-will-be- that are complete and accurate and conform to our required accounting standards, we may require
you to hire a CPA to preduceprepare your monthly and annual financial statements. —You may use our
recommended vendor of accounting services or you may use another CPA that you propose and we approve.

Marketing Materials and Services

All marketing materials must comply with our brand standards and other requirements. We must approve your
marketing materials prior to use. You must purchase branded marketing materials only from us or other
suppliers we designate or approve. We may require that you contract with and utilize a company we designate
to: (a) develop and/or implement your grand opening marketing campaign; and/or (b) manage your social media.

Insurance— Policies

You must obtain the insurance coverage thatewe requwe#em%lme%eﬁme (Whether |n the Franchlse Agreement
or in the Manual : , from I|censed
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Policy Type Minimum Coverage
“All risk” Property Insurance Replacement Value
Comprehensive General Liability Insurance $1,000,000 per occurrence and $2,000,000 in the aggregate
Professional Liability Insurance $1,000,000 per occurrence
Business Interruption Insurance At least 6 months’ coverage
Employer’s Liability Insurance As required by law
Worker’s Compensation Insurance As required by law
Landlord-Required Insurance As required by lease

We also recommend, but do not ¢ urrentl¥ requwe that you ebtma—pmduet&hab%msumne&eevemg&ef—at

following additional policies:

Policy Type Minimum Coverage
Automobile Liability Insurance $500,000 per occurrence
Products Liability Insurance $1,000,000 per occurrence and $2,000,000 in the aggregate
Theft and Dishonesty Insurance $10,000 per occurrence

The required coverage and policies are subject to change. All insurance policies must be endorsed to: (ia) name
us (and our members, officers, directors; and employees) as additional insureds; (#b) contain a waiver by the
insurance carrier of all subrogation rights against us; and (#ic) provide that-we-receive-10us with at least 30
days’ prior written notice of the termination, expiration, cancellation or modification of the policy.

Purchase Agreements

(Wlth certain suppllers mcludmg favorable prlcm terms) for the fettewmg—putehases—exe#etse—equment—%tnﬂen&l

Homsondiandebe e brndodennrnndnonom -

benefit of our franchisees. You may purchase these goods or services at the discounted prices we negotiate (less
any rebates or other consideration paid to us). As of the issuance-date of this Disclosure Document, we have
negotiated purchase agreements (including pricing terms) with suppliers for the following items:goods and
services: specialty lighting; gym flooring; lobby furniture; exercise equipment; hangmen for bags; and-gym
flooringnutritional items; and Madabolic-branded gear and apparel. We may also purchase items in bulk and
resell them to you at our cost plus a reasonable markup.

FhereCurrently there are no purchasing cooperatives—although-we-reserve-theright-to but we may establish ene
or—more—purchasing—cooperativesthem in the future. You do not receive any material benefits for using

designated or approved suppliers other than having access to any discounted pricing that-we negotiate.
Franchisor and-Affiliate RevenuesRevenue from Source--Restricted Purchases

We and—our—affiliate—are eurrenthy—the exclusive suppliers for theall items included withinin the Fitness
Equmment Packaqe You must also purchase your ﬁtness—eqummem—paekage—and—fumttu#e—&nd—ﬁ*tutes

—ongoing supply of Boxing/Bag Gloves
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exclusively from us. You must acquire certain licenses through us, including your annual music license and
licenses to the software and email accounts we provide in exchange for the technology fee (although we are not

the licensor of these items). We may de3|gnate ourselves or aRour afflllate of-eurs-as an approved or de5|gnated
suppller for other items in the future. YA

or desmnated suoollers in WhICh any of our offlcers own an |nterest4ﬁ—an—appre¥ed—epde5|gﬂa¥ed—suppher;

We-and-our—affiiate\We may receive rebates, payments or other material benefits from suppliers based on
franchisee purchases and we have no obligation to pass them on to our franchisees or use them in any particular
manner. CurrenthyAs of the issuance date of this Disclosure Document, our designated supplier for branded
apparel and marketing materials pays us ereouraffiliate-a rebate ranging from 10% to 15% of the purchase price
paid by our franchisees.

BuringOur total revenue during the fiscal year ended December 31, 2022 —our—total—revenues—were
$996.993.2023 was $1,436,173. During that year, we received-$583;972generated $795,537 in revenuesfrom

reguired-revenue as a result of franchisee purchase—andpurchases or leases of products—andgoods or services

from desmnated or approved suppliers, which represents 5955% of our total revenues for theat year Duﬂng—the
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ITEM9

FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the franchiseFranchise Agreement and other agreements.
It will help you find more detailed information about your obligations in these agreements and other

items in this Disclosure Document.

OBLIGATION SIzsutiel D DISCLOSURE DOCUMENT ITEM
FRANCHISE AGREEMENT
a. Site selection and acquisition/lease | Sectien-7.1 & 7.2 Hem7-& Hem-1iltem 7 & Item 11

b. Pre-opening purchases/leases

Seetien6.2, 7.3,11.9 & 15.1

Hem-5tem-7-ltem-8- & ltem-1dltem 5,
Item 7, Item 8 & Item 11

c. Site development and other pre-

Hem 6. Hem 7 & Hem-1lltem 6, Item 7

opening requirements Section-7.3 & 7.4 & ltem 11
d. Initial and ongoing training Seetion-55 Hem-6-& Hem-1iltem 6 & Item 11
e. Opening Section—7.4 Hem-2iltem 11
Section4.2,5.8,6.6,11.1, 11.4,12.9,
12.11,12.16,14,17.2 & 20.2 56 5.7
f. Fees 8.7.758.5.10, 11.9.11.10,11.13, Hem5-&Mem6ltem 5 & Item 6

11.19,13,15.1,16,19.2 & 21.3

See also 88 of Franchise Resale
Agreement

g. Compliance with standards and
policies/Operating Manuals

Seetien6.1,7.1,7.3,10.3,11 & 17.1

Hem-1dltem 11

h. Trademarks and proprietary
information

Section-17

Hem13-& Hem-14ltem 13 & Item 14

i. Restrictions on products/services
offered

Seetion-11.3

Hem-16ltem 16

j. Warranty and client service
requirements

Seetion121411.17

Not Applicable

k. Territorial development and sales

Not Applicable Hem-22Item 12
quotas
I. Ongoing product/service purchases | Seetion-11.9 Hem-8ltem 8
m. Maintenance, appearance and Section11.13-&, 11.11& 11.12 Mem-11ltem 11

remodeling requirements

Hem-6-&Hem7-&Hem-8ltem 6, Item 7

n. Insurance Seetien-15.1 & ltem 8

0. Advertising Seetion-10 WM

p. Indemnification Seetion-18 Hem-6ltem 6

g. Own_er’s participation/-management/ Section 8 | 1181 1Eltem 11 & ltem 15
staffing

r. Records/reports Seetion-15.2 & 15.3 Hem-6ltem 6

s.- Inspections/audits Seetion-16 Hem-6-&Hem-1iltem 6 & Item 11

t. _Transfer Section-19 Hem-17ltem 17

u. Renewal Seetion-4 Hem-17Item 17

v. Post termination obligations Seetion21 Hem-17ltem 17

w. Non-competition covenants Section-14 Hem-27Item 17
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SECTIONS IN
OBLIGATION DISCLOSURE DOCUMENT ITEM
FRANCHISE AGREEMENT

x. Dispute resolution Seetien-22 Hem-17ltem 17

y. Franchise Owner Agreement (brand
protection covenants, transfer
restrictions and financial assurance
for owners and spouses)

9 & ATTACHMENT "D" Item 15

ITEM 10 FINANCING
We do not offer direct or indirect financing. We do not guarantee any of your notes, leases or obligations.

ITEM 11 FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND
TRAINING

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

Before you open your Madabolic Business, we will:

1. Provide you—with-access to our Manual; which will help you establish and operate your Madabolic
Business—See-Section, as discussed below entitledunder “Manual”fer—additional-information—(Section

6-1". (56.1)

2. Review and approve or disapprove sites you propose for your Madabolic Business, as discussed below
under “Site Selection”. (8§7.1)

2:.3.  Provide yeu—withour written specifications for the—goods and services you must purchase to
establishdevelop, equip and operate your Madabolic Business;as-wek-as and a written-list of approved

and/or-designated-suppliers-for-purpeses-of acquiring-these-goods-and-services.{(Section-12.2  11.2)
4. mede—yeu—m%hWell and eausedellver to be—delwe#eel—te—y%#fae#mf—pu all of the vaneus—ltems

mcluded W|th|n

pumhase%Ak—kamsHH—aw—eHhese—ﬁems—aky%HaeMy—@eeﬂen—@—a—our desmnated Fltness

Equipment Package and Inventory Package. The purchase price for the Fitness Equipment Package
includes installation of the equipment at your Facility. We do not deliver or install any other items that
you purchase. (86.2)

3.5. Provide access to approved advertising and marketing materials, as discussed below under “Advertising
and Marketing”. (§10.2)

4.6.  Provide you with our suggested marketing plan for your Business—See-Seetion, as discussed below
entitled“Loeal-under “Advertising”fer-additionalnformation—(Seetion11-2 and Marketing”. (§10.2)

5.7.  tmplementAssist you in developing a grand opening marketing plan te—premete-theand implement your
grand opening ef-yeurBusinessmarketing campaign utilizing the grand opening marketing fee that-you

pay to us. {Seection-11-3(b}(§10.2 & 10.3(a))

8. Review and approve or disapprove the design and buildout of your Madabolic Business, as discussed
below under “Site Development”. (§7.3 & 7.4)

3—Provide an initial training program—See—Sectien, as discussed below entitledunder “Training Program”—fer
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During the operation of your Madabolic Business, we will:

1.

34,

Provide engeingour guidance and recommendations en-ways-to improve the marketing-and-operation of
your Madabolic Business. {Section-(§6.3)

Provide periodic training programs-—See-Sectien, as discussed below entitledunder “Training Program”for
adémgnal—m#%manen—&enen%gg 2 & 85.3)

Develepment—%ml—fe&ad@rﬂen&l—m#emaﬂeﬂ—@eenen—Malntaln a corporate websne to Dromote our

brand and a local webpage to promote your Madabolic Business, as discussed below under “Advertising
and Marketing”. (86.6 & 10.3)

Establish and implement the Brand Fund, as discussed below under “Advertising and Marketing”. (§10.1)

Provide you with our suggested retail pricing, which may vary by market. To the extent permitted by

6.

applicable law we may: (a) set maximum or minimum prices on the goods and services you sell
(including membership fees); and/or (b) establish membership pricing plans and initial offers you must
implement (you may not deviate from these membership pricing plans or initial offers without approval).

(811.7)

As an optional service, assist you with the offer and sale of your Madabolic Business under the terms

described in the Franchise Resale Agreement attached to this Disclosure Document as EXHIBIT "G"-3.
You must pay the compensation described in the Franchise Resale Agreement for the services we provide.

During the operation of your Madabolic Business, we may, but need not:

Conduct periodic field visits to provide onsite consultation, assistance and guidance pertaining to the

2.

operation and management of the Madabolic Business. (§6.4)

Develop new retail products, merchandise, fitness programs, exercises, exercise equipment or other goods

24,

or services that you may offer, utilize or sell. (§6.8)

3. Negotiate purchase agreements with suppliers to aHew—you-to—purchase—certain-—goods—or-services—at

discountedprices-obtain favorable pricing. We may also purchase items in bulk at-discounted-prices-and
resell them to you at our cost plus shipping and a reasonable markup. {Section-6.6(86.7)

Holdst periodic—national-or—regional conferences to discuss relevant business and operational issues
affecting—Madabolicfranchisees—ineluding—such as industry changes; or new services—and/, products,

echnolog;g or me#ehandﬁe—marketmg strategles—and—the—mee—\lve—may—ek\aFge—yeu—a—een#eFenee
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3.5.  Create a franchise advisory council—See-Sectien, as discussed below entitledunder “Advisory Council”
foraddittonainformation—{Section13  12)

6.  Upenyeurrequest—provide-Provide additional training or assistance {either-at-our-headguarters-or-at-yyour
facHity)—See-Seetionyou request, as discussed below entitledunder “Training Program=>”. (85.3)

Manual (86.1, 11.2 & 24.8)

You will have access to our Manual during the term of the Franchise Agreement. The Manual may include,
among other things:

e architectural plans and specifications for additional-infermation—(Seetion-5)the design, dimensions,

layout, equipping and trade dress for a prototype Madabolic Business facility

e a list of (a) goods and services (or specifications for goods and services) you must purchase to
develop and operate your Madabolic Business and (b) designated and approved suppliers

e a description of the authorized goods and services you may offer and sell, including memberships,
fitness classes, training programs, merchandise and supplements

e specifications, techniques, methods, operating procedures and quality standards

e policies and procedures pertaining to: (a) marketing and advertising; (b) reporting; (c) insurance; (d)
data ownership, protection, sharing and use; and (e) gift card, loyalty and membership programs

The Manual is designed to establish and protect our brand standards and the uniformity and quality of the goods

and services offered by our franchisees. All mandatory provisions in the Manual are binding on you. We can
modify the Manual at any time, but the modifications will not alter your status or fundamental rights under the

Franchise Agreement. Modifications are effective at the time we notify you of the change. However, we may
provide you with a reasonable period of time to implement certain changes (for example, implementing new
software or technology). The Manual is confidential and remains our property. The Manual includes 136 pages.
The Table of Contents is attached to this Disclosure Document as EXHIBIT "D".

Training Program {Seetion-(85-&2%L2(1))
—Chpady
)

Initial Training Programs

We-wiH provide an |n|t|al tralnlng program for the Managlng Owner (dehned—m—l{em—lé)ﬂasweu—a&and your |n|t|al
general - :

threugh—eu#enlme—leammg—pla#em%d—ﬂ%—@e&a&manaqer and Tramers Our |n|t|al trammg program B—eﬁered
once-a-month-and-includes the-following-4-components:

»—Remote Training

., General Manager Training_and Fitness Instructor Training (each described below). Your Managing Owner
must attend all of our initial training programs. Your other owners may attend initial training but it is not
required. As further discussed below, certain staff members we designate must attend some (but not all) initial
training programs. General Manager Training is offered 6 to 8 times per year. Our other initial training programs
are offered on a monthly basis assuming sufficient demand.

»—Fitnesstnstruetorl. Remote Training
i ina Platf .
. Remote Training is a 16-week program that-consists—ef—remetely—conducted training—{i-esremotely via
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telephone eall-orcalls, video eenferenece).conferences or similar means. Each week;-there-is—a includes 1-
hour of training sessien-covering a-variety-efvarious operational issues—Fhere-istopics. Remote Training is
an_informal program with no pre-structuredset agenda feror list of topics to be covered. Fhe Remote

Training program begins approximately 16 weeks prior to your projected opening date. ¥YeurThe Managing
Owner is—reguired-temust successfully complete the-entire-Remote Training pregram-to our satisfaction
prior to opening.

General Manager Training pregram—ls our franchlse management training program that mcludes online tralnlnq
(through LMS), 6 weekly training calls (each call is 1 hour) and 3 to 4 days of onsite training that begins the day
before your Facility opens. Your Managing Owner and initial general manager must attend and successfully complete
General Manager Training to our satisfaction prior to opening. We-intend-to-efferthe-Only your Managing Owner

must complete General Manager Training megmm—@—te%mes—pea#ea#assmng—su#ﬁerent—demand—

Fhe-if he or she will also serve as your initial general manager. General Manager Training pregram-censists

efcurrently covers the following topics:
TRAINING PROGRAM

HOURS OF CLASSROOM HOURs ON THE JOB

SUBJECT
TRAINING TRAINING

LOCATION
Corporate Headquarters
The Madabolic Philosophy 1 0 Carelina)Remote /

Online

Corporate- Headguarters

Professionalism — Hiring Instructors, 1 0 {Charlotte-North
Employees & Staffing Carolina}Remote /
Online

Corporate-Headguarters

(Charlotte, North
The Program & The System 2 0 Carelina)Remote /

Online
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SUBJECT

HoOURS OF CLASSROOM
TRAINING

HOURS ON THE JOB
TRAINING

LOCATION

Contracts, Waivers & Membership
Programs

Corporate Headquarters
(Charlotte, North
0 CarelinayRemote /

Online

Administrative Bookkeeping
Responsibilities & Approvals

0.5

Commemin
Headquarters
0 (Charlotte, North
CarelinayRemote /

Online

Inventory, Ordering & Approved
Vendors

0.5

oot
Headguarters

Lohoretobladth
CarelinayRemote /

Online

Safety, Security, Health & Sanitation

0.5

Copmerntn
Headguarters
0 Lohoretotbladth
Carolina)Remote /

Online

Technology & Software Overview

0.5

Compernis
Headquarters
0 fohoretotblodh
CarolinajRemote /

Online

Culture — Community Development &
Marketing the Business

oot
Headguarters
0 fohoretetblogh
CarelinayRemote /

Online

The Madabolic® History

ot
Headguarters
0 Lohoretotbladth
CarelinayRemote /

Online

The Brand

Compernis
Headquarters

{Charlotte-North
CarolinajRemote /

Online

The Program & The System

oot
EondenEios
0 hosetioblomn
CarelinayRemote /

Online

Standards & Professionalism

oot
Headguarters

{Charlotte-North
CarelinayRemote /

Online

Culture — Social Media, Music

oot
Headquarters
0 {Charlotte-North
CarolinajRemote /

Online
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HOURS OF CLASSROOM | HOURS ON THE JOB
SUBJECT TRAINING TRAINING LOCATION
Comeric
The Close — Membership Sales & 2 0 Headguarters
Pricing Options (et al_let;tRe eImJ eolttel /
Online
Corporate-Headguarters
Exercise Equipment Description & 0 1 {Charlotte-North
Function Carelina)Onsite — Your
Facility
Corporate-Headguarters
Movement Standards, Facility Layout 1 12 fohoretotblodh
& Hands On Coaching Carolina)Onsite — Your
Facility
Total 17 13
Teaining Material
oec ass s fen e tan Fitness Instructor Training: Fitness Instructor Training includes our

Madabolic fitness instructor certification training program that includes 2 days of training at our corporate
headquarters in Charlotte, North Carolina (or any other location we designate) and 3 days of training onsite
at your Facility. Onsite training takes place during the week prior to opening. No person may teach classes
at your Facility other than a certified Trainer. To become certified, the person must complete Fitness
Instructor Training and pass our certification test. You must send up to 5 Trainers to Fitness Instructor
Training, including your lead Trainer (you must appoint a person we approve to serve as your lead Trainer
at least 6 weeks prior to opening). You need at least 4 Trainers to open the Business. Your Managing
Owner and (if applicable) general manager must attend Fitness Instructor Training. However, they are not
required to successfully complete training (i.e., by taking and passing certification testing) unless they
intend to serve as Trainers and teach classes.

The format for training may include lectures, interactive role playing, conference calls and/or webinars. We
reserve the right to conduct all (or any portion) of our training program remotely via webinar, conference call or
similar means, including via Microsoft Teams calls and/or Getup, our online learning platform. The training
materials wit-consist of the Manual, presentations and demos. ¥Yeu-will\We do not be-charged-an-additional
feecharge you for any-efthe-training materials. We can modify the training program at our discretion based on
our subjective assessment of the skills, abilities and prior experience of your Managing Owner, general manager
and Trainers.

Third-Party Training Programs

Prior to attending initial training, your Managing Owner and Trainers must successfully complete and achieve
certified status from: (a) a nationally accredited personal trainer program (the Managing Owner need not obtain
this accreditation unless he or she also serves as a Trainer); and (b) a CPR and First Aid certification program

held in your home state. You must keep a copy of these certifications in the appropriate personnel files.
Ongoing Training Programs

From time to time, we may require that your Managing Owner, general manager and Trainers attend system-
wide refresher or supplemental training courses. These educational courses, which typically last 1 day, may
cover any topics we deem appropriate including: new equipment, products and services; membership programs
and promotions; updates or changes to our training programs, workouts and/or group fitness classes; vendor and
supplier relationship updates; industry developments; merchandising; customer service standards; technology
and software developments; sales and marketing; and administrative matters.
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All new employees and independent contractors you hire or appoint have 30 days to complete required online
education through Getup (our online learning platform). Any new Managing Owner or general manager you
appoint or hire must successfully complete the initial training programs we designate before assuming
responsibility for the management of your Madabolic Business. If we inspect your Facility and determine you
are not operating in compliance with the Franchise Aareement and the Manual, we may require that your
Managing Owner, general manager and/or Trainers attend remedial training relevant to the operational
deficiencies we observed. You may also request that we provide additional training (either at corporate
headquarters or at your Madabolic Business). We are not required to provide additional training you request.

All of your Trainers must successfully complete Fitness Instructor Training before teaching any classes at your
Facility. You may request that we send a representative to conduct Fitness Instructor Training onsite at your
Facility. Otherwise, all post-opening Fitness Instructor Training takes place at our corporate headquarters or
another location we designate.

After your Facility has been open at least 1 year, we may designate your Facility as a certified Madabolic
Training Facility. Once certified, your Lead Trainer may provide Fitness Instructor Training for new Trainers
that you hire. The Lead Trainer must utilize LMS in the manner we designate. In order to become certified, your
Lead Trainer must successfully complete our 2-day “train-the-trainer” training program that takes place at our
corporate headquarters.

Your Managing Owner and general manager must attend all required ongoing training programs. Trainers are
only required to attend the training programs we designate as mandatory for Trainers.

Instructors

Our training program will be conducted by the following instructors: Kirk DeWaele, Brandon Cullen, Kirk
DeWaele-Finley Funston, Beth Berkey, David Schmidt and Robin Ashwood.

Kirk DeWaele is one of our founders and currently serves as our Chief Training Officer. Kirk has been with
Madabolic since 2011. Kirk is involved with eur—Fitness Instructor Training pregram—and Onsite Training
program. He has 1516 years of experience in the fitness industry as a personal trainer and gym owner.

Brandon Cullen is one of our founders and currently serves as our Chief Concept Officer. He has been with
Madabolic since 2011. Brandon is involved with all of our training programs and has 2021 years of experience
in the fitness industry as a personal trainer and gym owner.

Finley Funston is our Director of Communications. She has been with Madabolic since 2021. Finley is a long-
time member of the Madabolic facility in Charlotte, North Carolina. In October 2014, she began serving as a
fitness-tnstruetor [rainer at the Madabolic facility. In May 2017, she moved up to the role of General Manager.
She continued in her role as General Manager until March 2021 when she joined us. Finley is involved with eur
General Manager Training pregram-and Fitness Instructor Training—program. She has a total of 48 years of
experience in the fitness field and 45 years of experience in franchise management/operations.

Beth Berkey has served as our Business Development Manager since June 2022. She started as a member at
MADabolic in January 2015 and from October 2016 to present she has been a trainer at MAD Charlotte. She
currently holds her ACE Personal Training Certification and is Precision Nutrition Level 1 certified. -From
August 2012 to June 2022, she worked for Charlotte-Mecklenburg Schools as a 7" and 8™ grade English teacher
and multi-classroom leader. She has a total of 7 years of experience in the fitness field.
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Robin Ashwood is one of our instructors involved with the General Manager Training-pregram. She has been
with Madabolic since January 2021. Robin has also served as lead instructor for our affiliate, Jabz, since 2019.
She has been a certified trainer for over 13 years. She has built curriculum and served as an instructor for both
private sessions and public classes. She holds a number of certifications, including BASI and Balanced Body
national certifications. -Robin also has 8 years of experience as a franchise opening manager and franchise
operations manager with the Zippy Shell franchise system. She has a total of 1314 years of experience in the
fitness industry and 42 —yearsl3years of experience in the field of franchise and business
management/operations.

Certain representatives from third party suppliers may also be involved with training.
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charqe you a tralnlnq fee (or require relmbursement of our Travel Exoenses) for our preopening |n|t|al training
program.

If we conduct onsite training at your Facility after your opening date, you must: (a) pay us a training fee of $500
per trainer per day; and (b) reimburse us for all Travel Expenses we incur to send our trainer to your Facility.

We may charge you a $500 training fee to provide our “train-the-trainer” training program for your | ead
Trainer. After your Facility is designated as a certified Madabolic Training Facility, you pay us a training fee
(not to exceed $500) for each Trainer that is trained by your Lead Trainer (this fee covers access to LMS).

For all other ongoing training we provide, we may charge you a training fee of up to $300 per trainee per day.

You are responsible for all wages and Travel Expenses that you and your trainees incur for training.

Site Selection (§87.1 & 7.2)

A Madabolic workeutfacHity-typicath-Business ranges in size from 2,500 to 43,000 square feet. We do not
typicathrewn-select the site for your Madabolic Business and we do not purchase the premises and then-lease it
to thefranchisee:you. You must leeateidentify and obtain our approval of the premises—from-which-you—will
eperatesite for your Madabolic Business within 120 days after yeu-sigasigning the Franchise Agreement. Fhe
premises\We may terminate your Franchise Agreement if you fail to meet this deadline.

Your Madabolic Business must be located within the Site Selection Area identified in AFTACHMENT “B"Part
B of ATTACHMENT "A" to the Franchise Agreement and must-conform to our minimum site selection criteria.

You must send us a complete S|te report (eenta+n+ng—the—demeg¥aph+<:—eemme¥e|al—and—ethe¥that includes all

|nformat|on - We require)-for about your proposed site.-We

We try to approve or disapprove a—propesed-sitesites you propose within 30 days after we receive all of the
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requisite materials. Your site is deemed disapproved if we fail to issue our written approval within the 30-day
period. #a\We consider the following factors when reviewing a-proposed site—we-wil-considerfactors-sueh-as
sites:

e parking;
o safety

e visihility, size, confdiguration and layeutcharacteristics of the faeihity-building
o traffic counts and patterns;

e general location,- and character of neighborhood

e |ocal demographic information
e zoning ordinances i
e various economic indicators—\A/e-de-not-select

If we approve your site before signing the Franchise Agreement, we will list the sitefor-yourtocation,—and-we

do-not-purchase-address in Part C of ATTACHMENT "A" to the premises—and-lease-it-to-you—tfyoufail-to

obtain—our—approvalFranchise Agreement. Otherwise, we will list the address of your approved site in the

reguired-period-of-time—we-may-terminatea Site Approval Notice we will send to you within 30 days after we
approve your Franehise-Agreementsite.

You must hire a real estate attorney to review and negotiate your lease. We do not review the terms of your
lease. However—iflf you witk-lease the premises for your faciityMadabolic Business, you must use yeur-best
efforts to ensurecause your landlord signsto sign the Lease Addendum that—is—attached to the Franchise
Agreement as ATTACHMENT "C". The Lease Addendum is designed to protect our interests. For example, the
landlord must notify us of your defaults, offer us the opportunity to cure your defaults, allow us to take an
assignment of your lease in certain situations, permit us to enter the premises to remove items bearing our Marks
if you refuse to do so and give us a right of first refusal to lease the premises upon the expiration or termination

of your lease. If your landlord refuses to sign the Lease Addendum in substantially the form attached to the
Franchise Agreement, we may reguire—that-yeu—either (a) waive the Lease Addendum requirement (or the
provisions disapproved by the landlord) or (b) require you to find a new site for your faeility-Madabolic
Business. You and the landlord must sign the lease and Lease Addendum within 150 days after you sign the
Franchise Agreement.

We will provide you-with-Site Development (87.3 & 11.11)

The Manual includes generic prototype plans for a Madabolic facility- as well as our standards and
specifications for the design, layout, equipping and trade dress for a Madabolic facility. We recommend, but do
not require, that your facility include showers and locker rooms. You must hire a licensed and bonded architect
to prepare initial design plans for the construction of your Madabolic Business and leasehold improvements. We
must approve the initial design plans to ensure they are consistent with our system standards. Once approved,
your architect must prepare detailed construction plans—Fhe-architect-must-ensure-these that: (a) are consistent
with the approved design plans-eemphy-with; (b) satisfy all required standards and specifications in the Manual
as-welasall; and (c) comply with all federal, state and local ordinances, building codes, permits reguirements;
and lease requirements and restrictions applicable to the premises. You must submit the final construction plans
to us for approval. Once approved, you must construct and equip the—premisesyour Madabolic Business
according to the speeifications—contained—in—the—Manual—and—the—approved construction plans:_and the
requirements of the Manual. You must alse-purchase gor lease) and install the Technology Svstems equipment,
fixtures, signs and other items that-we require. ; and-lay

S n

You must remodel and make all improvements and alterations to your faciityMadabolic Business that we
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reasonably require from time to time to reflect our then-current image—appearancestandards and facility

specifications. Fhere-is-no-tHimitation-on-the-cost-of-these-changes—Heowever—we\We will not require that you

complete-any-significantremedehing-ofremodel your fFacility more than once during any 5-year period-{, except
as a condition to yeurenewinga Transfer or transferringrenewal of your franchise)- rights. You may not remodel

or significantly alter your premises without our prior approval.

Opening Requirements (§7.4)

We expect most franchisees will open between 180 and 270 days after signing the Franchise Agreement. Factors
that may affect this time include:

e the amount of time needed to find an approved site

e protracted lease negotiations with your landlord

e the amount of time needed to secure financing, insurance, licenses and permits

e the condition of your building and extent of required upgrades, remodeling and renovations

e construction delays due to labor or materials shortages, inclement weather or other reasons

e delayed delivery or installation of equipment and fixtures

e the amount of time needed to comply with zoning requirements and other laws and requlations

e the amount of time needed to complete training

e the amount of time needed to hire and train your staff

e the amount of time needed to sell 100 memberships or 300 free week offers

You may not open your Madabolic Business prior to receipt of our written authorization to open. Unless we
agree to the contrary, you must open your Madabolic Business within 180 after the later to occur of: (a) the date
you sign the Franchise Agreement; or (b) the date you sign the lease or purchase contract for your Facility. If
you fail to open by this deadline, we may choose between: (a) terminating the Franchise Agreement; or (b)
extending your required opening date (we only grant extensions to franchisees that made diligent and continuing
efforts to open in a timely manner).

Advertising and Marketing (§10)

We provide the advertising and marketing support discussed below. You must participate at your own expense
in all advertising, promotional and marketing programs we require. We are not required to spend any of our
funds on advertising in your territory. There is currently no franchisee advertising council that advises us on
marketing and advertising matters.

Grand Opening Marketing

We will collaborate with you to develop a grand opening marketing plan to promote the opening of your
Madabolic Business. At the time you sign the lease for your Facility, you pay us a $17,000 grand opening
marketing fee that will be applied towards your grand opening marketing expenditures, as further discussed in
Item 5. We may require that you utilize our designated marketing company to design and implement your
customized grand opening marketing plan. You must also purchase our designated Trade Show Kit, which will
be used to conduct off-site events to attract new members.

Ongoing Local Marketing By You

After opening, you must spend a minimum monthly amount equal to vour Local Marketing Commitment on
local advertising. The Local Marketing Commitment is $2,000 per month (reduced to $1,000 per month for each
month that your Facility has 200 or more paying members as of the beginning of the month). Your minimum
grand opening marketing expenditure is in addition to, and not credited towards, your Local Marketing
Commitment. We measure your compliance on a rolling 6-month basis, meaning as long as your average
monthly expenditure on local advertising over the 6-month period equals or exceeds your Local Marketing
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Commitment, you are deemed in compliance even if your expenditure in any given month is less than your
Local Marketing Commitment.

You may develop your own advertising and marketing materials and programs but we must approve them prior
to use. We must also approve the media you intend to use. You may not use any advertising materials, programs
or media that we have not approved. We have 30 days to review and approve or disapprove advertising and
marketing materials and programs you submit for approval. Our failure to approve them within the 30-day
period constitutes our disapproval.

Local Marketing Assistance From Us

eeded” basis. We aSSISt you in developing your grand opening marketlng plan. We also provide access to our
recommended post-opening marketing plan, including “best practices” for local community business
develogment act|V|t|es We strongl¥ encourage you to foIIow the marketlng glan and |mglement the suggested

Brand Fund to pay for the creatlon and dlstrlbutlon of these materials, in WhICh case there will be no additional

charge. We may provide online access to these materials, in which case you must print the materials at your
expense. We may also contract with third-party suppliers to create advertising or marketing materials that you
may purchase.

Websites, Social Media and Digital Advertising

We will maintain a corporate website to promote our brand. We will also create and host a local webpage to
promote your Madabolic Business, which will be linked to our corporate website. Your webpage will list certain
information about your Madabolic Business that we designate or approve. We can modify or discontinue our
website and/or your local webpage at any time.

Except for the webpage we provide, you may not: (a) develop, host, or otherwise maintain a website or other
digital presence relating to your Madabolic Business (including any website bearing any of our Marks); (b
utilize the Internet to conduct digital or online advertising; or (c) engage in ecommerce. However, we do permit

you to market your Business through approved social media channels, subject to the following requirements:
e you may only conduct social media utilizing the social media platforms that we approve
e you must strictly comply with our social media policy, as revised from time to time
e you must immediately remove any post we disapprove
e we may require that you contract with and utilize a social media company we designate
e you must provide us with full administrative rights to your social media accounts
e we must retain ownership of all social media accounts relating to your Madabolic Business

Gift Card and Loyalty Programs

We may require that you participate in a gift card or other customer loyalty program in accordance with our
policies and procedures. In order to participate, you may be required to purchase additional equipment, software
and/or Apps and pay fees relating to the use of that equipment, software and/or Apps. We have the right to
determine how proceeds from gift card sales are divided or otherwise accounted for and we may retain proceeds
from unredeemed gift cards. You must follow all policies we establish for gift card and/or loyalty programs.
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Advertising Cooperatives

We may, but need not, form advertising cooperatives for the benefit of all Madabolic Businesses located in a
Qartlcular reglon We will determme the boundarles of the coogeratlve In most mstances! the boundaries WI||

which the cooperative is organized and governed. We may choose between: (a) administering the cooperative

ourselves; or (b) establishing an advertising council, comprised by the cooperative’s members, to administer the
cooperative. We may require that the cooperative be administered in accordance with written bylaws,
organizational documents or other governing documents that we approve.

If your Madabolic Business is located within a region subject to an advertising cooperative you must:
articipate in the cooperative according to its rules and procedures and abide by its decisions; and (b) pay a

cooperative advertising fee. We may set the minimum cooperative advertising fee or we may allow the

cooperative to set the fee based on majority vote of its members. The cooperative advertising fee will not exceed
1,000 per month unless a higher amount is approved by majority vote of all members of the cooperative. All

cooperative advertising fees you pay are credited against your Local Marketing Commitment. Any company-
owned Madabolic Business located in the cooperative will contribute on the same basis as franchisees.

Advertising cooperatives are not required to prepare annual or periodic financial statements. Any financial
statements that are prepared will be made available to you upon request. We reserve the right to form, change,
merge or terminate advertising cooperatives at any time.

Brand and System Development Fund

We administer the Brand Fund to promote public awareness of our brand and improve our System. We may use
the Brand Fund to pay for any of the following in our discretion:

e developing maintaining, administering, directing, preparing, or reviewing advertising and marketing
materials, promotions and programs

e conducting and administering promotions, contests or giveaways
e expanding public awareness of the Marks

e public and consumer relations and publicity

e brand development

e sponsorships

e charitable and nonprofit donations and events

o research and development of technology, products and services
e website development and search engine optimization

e development and maintenance of an ecommerce platform

o development and implementation of quality control programs, including the use of mystery shoppers
or customer satisfaction surveys

e conducting market research
e changes and improvements to the System

o the fees and expenses of any advertising agency we engage to assist in producing or conducting
advertising or marketing efforts

e collecting and accounting for contributions to the Brand Fund

e preparing and distributing financial accountings of the Brand Fund

e any other programs or activities we deem appropriate to promote or improve the System

e direct and indirect labor, administrative, overhead and other expenses incurred by us and/or our
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affiliates in relation to any of these activities (including salary, benefits and other compensation of

any of our, and any of our affiliate’s, officers, directors, employees or independent contractors based
upon time spent working on any Brand Fund matters described above)

We direct and have complete control and discretion over all advertising programs paid for by the Brand Fund,
including the creative concepts, content, materials, endorsements, frequency, placement and media used for the
programs. Currently, most advertising is intended to be local in scope, but we may also conduct regional or
national advertising. We may utilize any media we deem appropriate, including digital, print, television, radio
and billboard. The Brand Fund will not be used to pay for advertisements principally directed at selling
additional franchises, although consumer advertising may include notations such as “franchises available” and
one or more pages on our website may promote the franchise opportunity.

You must pay the brand fund fee we specify from time to time (currently 1.5% of Gross Sales, not to exceed 3%

of Gross Sales). We deposit all brand fund fees and noncompliance fees into the Brand Fund. Company-owned
Madabolic Business contribute to the Brand Fund on the same basis as our franchisees. However, if we modify
the amount or timing of required contributions, any company-owned Madabolic Business established or
acquired after the modification may contribute to the Brand Fund utilizing the modified amount or timing.
Except for brand fund fees paid by company-owned Madabolic Businesses, we have no obligation to expend our
own funds or resources for any marketing activities in your area.

All monies deposited into the Brand Fund that are not used in the fiscal year in which they accrue will be
utilized in the following fiscal year. Any surplus of monies may be invested and we may lend money if there is a
deficit. An unaudited financial accounting of Brand Fund contributions and expenditures will be prepared
annually and made available to you upon written request. During the fiscal year ended December 31, 2023 we
spent the marketing funds in the following manner:

The Brand Fund is not a trust. We have no fiduciary obligations or liability to you with respect to our
administration of the Brand Fund. Once established, we may discontinue the Brand Fund on 30 days’ notice.

Advisory Council (§12)

We may, but need not, create a franchise advisory council to provide us with suggestions to improve the System,
including matters such as marketing, operations and new product or service suggestions. We would consider all
suggestions in good faith, but would not be bound by them. The council would be established and operated
according to rules and regulations we periodically approve, including procedures governing the selection of
council representatives to communicate with us on matters raised by the council. You would have the right to be
a member of the council as long as you comply with your Franchise Agreement and do not act in a disruptive,
abusive or counter-productive manner, as determined by us in our discretion. As a member, you would be
entitled to all voting rights and privileges granted to other members of the council. Any company-owned
Madabolic Business would also be a member of the council. Each member would be granted 1 vote on all
matters on which members are authorized to vote. We would have the power to form, change or dissolve the
advisory council in our discretion.

time-to-timeComputer System (811.9, 11.13, 11.10, 15.3 & 16.1)

You must purchase and use all Technology Systems we designate. One component of our Technology Systems
is your “computer system”, which consists of the following items: 2 Apple computers (1 desktop and 1 laptop

which may also be your personal laptop); 1 printer/copy machine; 1 iPad; 1 iPhone; cloud-based scheduling
software and associated point-of-sale system; business management software; and email/text marketing
software. We may change the components of the Technology Systems from time to time, including your
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computer system.
Email Addresses

We witk-provide you with the-Madabolic email addresses for use with your Business. Y-eu-and-yeur-stafft-The
cost of these email addresses is covered by the technology fee. You must exclusively use the email addresses
that-we provide for all communications with us, eustemersmembers, suppliers and other persons relating to your

Madabolic Business. Neitheryou-rorany-of-yourstaffYou may not use any email address that-we provide for
any purpose unrelated to your Madabolic Business. We will own the email addresses and the-acceuntaccounts

but will-allow you to use them during the term of your franchise—The-costs-asseciated-with-hosting-youremat
addresses-are-included-aspart-ofthe-technology-feepaidto-us-Franchise Agreement.

How Computer System Is Used

The computer system is used for: scheduling;; processing sales transactions;; inventory management;; payroll;;
reporting;; business management and analytics;; contract management; and implementing the membership
model. It also serves as your CRM system and implements various marketing campaign utilizing customer
profiling tools. The email/text marketing software is used for automated email and text marketing. The business
management software is used for a variety of purposes, including: storing and accessing documents;; accessing
the Manuals and other important business-related data;; tracking financial information; and communicating with
us and other franchisees. You will also use your computer system for general business purposes, such as
communicating by email and preparing reports.

Fees and Costs

We estimate the initial cost to acquire your computer system will range from $3,5000 to $5,400. As further
detailed in Item 6, you must pay us a technology fee for certain software, technology and related services that
we provide. As of the issuance date of this Disclosure Document, we charge a technology fee of $795805 per
month ($9,6660 per year). The table below identifies the ongoing fees and costs you must pay for yeurcomputer
system-—and-otherthe software, technology, Apps, subscriptions and related services (including the software,
technology and related services: covered by the technology fee):

COMPUTER SYSTEM — ONGOING FEES AND COSTS

Fee Fee .
Item To Whom Paid?
(Monthly) (Annual)

Intranet, email accounts, website support and
ongoing technology research and development $100 $1,200 Us

(included in technology fee)

Business management software

(included in technology fee) $250 $3,000 Us
pp e I e
Email/text marketing software $250 $2,8803,000 Third-party licensor
Music Licensing $150 $1,800 Third-party licensor
Performance Indicator Dashboard $45 $540 Third-party licensor
Total $1,2508 $14,28015,000

Maintenance, Support, Updates and Upgrades

In exchange for the monthly fees noted above: (ia) the licensor of the scheduling and payment processing
software wit-provideprovides ongoing maintenance, support, repairs, upgrades and updates for the software; (ii)
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the licensor of the email/text marketing software witprovideprovides ongoing maintenance, support, repairs,
upgrades and updates for the software, although all such activities may be coordinated through us; and (iii) the
licensor of the business management software wit—provideprovides ongoing maintenance, support, repairs,
upgrades and updates for the software.

Except as otherwise disclosed above: (i) neither we nor any other party has any obligation to provide ongoing
maintenance, repairs, upgrades or updates to your computer system; and (H#b) we are not aware of any optional
or required maintenance, updating, upgrading or support contracts relating to your computer system.

Collection and Sharing of Data

Your computer system will collect information about your members (including names, contact information,
class attendance history, purchase history and credit card information), sales data and inventory data. We will
have independent unlimited access to the data collected that is entered into your (a) scheduling and payment
processing software the—date—entered—inte—yeurand (b) business management software, and there are no
contractual restrictionslimits imposed on our rights-te-access-this-data. We dealso have independent access to
our email accounts, which we will own. \We will not have independent access to ether data entered-intecollected
on your general-purpose laptop or desktop that is not entered into these software programs. However, we may
inspect your cemputer—systemgeneral-purpose laptop or deskiop and access thise data as—part—efduring an
inspection.

We will-own all data that-yeu-andferwe-coleetrelating to your members—We-willoperations and customers. We
grant you a license to use this data solely for purposes of operating your Madabolic Business. You must protect
all customer data with a level of control proportionate to the sensitivity of data. You must comply with all
applicable data protection laws as—weH-asand our data processing and data privacy policies setferth-in the
Manual-from-time-te-time. You must also comply with the standards established by PCI-DSS to protect the
security of credit card information.

Computer System Maintenance and Changes

You must maintain the computer system in good working—erdercondition at your cost. Buring—the-term—of-your

franchise,—you—\We may be—reguired—to-require that yvou upgrade—ef, update or otherwise change your computer
hardwaresystem and/erseftware other Technology Systems to conform to our then-current specifications. There areis

no contractual limitations on the frequency or cost of these updates-e+, upgrades:
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ITEM 12 TERRITORY

You will not receive an exclusive territory. You may face competition from other franchisees, from outlets that
we own, or from other channels of distribution or competitive brands that we control.

L ocation of Your Business

Each Franchise Agreement grants you the right to operate yourone Madabolic bBusiness from a aag#e—leeanen

that-site we approve. You must be-approved-by-us-in-advance—You-wi-berequired-to-identify a lecationsite for
your Madabolic faciityBusiness within the Site Selection Area described in AJ'—'FAGHMENEBLte—your

Franchise Agreement.

You may relocate your faeHityMadabolic Business with our prior written approval, which we will not
unreasonably withhold. If we allow you to relocate, you must: (H-Heeate-youra) obtain our approval of the new
facHhitysite for your Madabolic Business within the Site Selection Area deseribedin-ATFACHMENT "B“ to
yourFranchise-Agreement-(but outside ef-any territory operated-by—us-granted or anetherreserved to us, our
affiliate_or any other franchisee); (#b) comply with al—ef-our then-current site selection and development
requirements; and-—(iii(c) remove trade dress and alter the premises of the closed (i.e., former) Facility to
eliminate any resemblance to a Madabolic Business; (d) pay us a relocation fee of $500 at the time we approve
your request to relocate; and (e) open your Facility at the new facititysite and resume operations within 30 days*
after closing your prier-facility—Facility at the former site. We may also require that you conduct another grand
opening marketing campaign to promote the opening of your Madabolic Business at the new site.

Your* If your Madabolic Business is destroyed, condemned or otherwise rendered unusable due to the
physical condition of the premises, you will instead have 270 to relocate and resume operations at the new
site.

Description of Territory

Yeu\We will receivegrant you a territory that-will-be—identifiedin-ATTACHMENT "B" to-yourFranchise

Agreement—Yourterritory-witHnelsdewith a minimum population of 20,000 individuals between the ages of 20
and 50, as determined by the most recent United States Department of Commerce Census Bureau census data.

We have no obligation to modify your territory based on population changes during the term of the Franchise
Agreement. We may define the boundaries of your territory in any manner we deem appropriate, including by
zip code, municipal boundaries-—a or the geographic area marked on a map (such as a circle) or the-area-within a
specified radius from your Madabelic—facility—Facility. Upon renewal, we reserve the right to modify the
boundaries of your territory in accordance with our then-current territory guidelines and criteria.
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Madabollc Business before you sign the Franchise Agreement, we will identify your territory in Part D of
ATTACHMENT "A" to vour Franchise Agreement. Otherwise, we will identify your territory in the Site
Approval Notice we send to you within 30 days after approving your site.

Off-Site Events and Activities

You may conduct business at off-site events within your terrltory (such as fitness expos, health fairs,
promotlonal events, charity events, etc) ,

epe#ates—the—aream order to oromote vour Busmess seII membershlos and orowde authorlzed Droducts and
services.

we#keu{—faemyWe may establlsh Doh(:les for conductmq busmess at off-site events outside your territory.

Under current policy, we allow you to conduct business and sell group memberships (a group is defined as 5 or
more people) from sites located outside your territory if: (a) you notify us in writing (and provide all details we
require) before conducting the business or engaging in the sales activity; and (b) the site is not located within a
territory assigned to another Madabolic Business. If the site is located in an area that we later designate as a
territory for another Madabolic Business, you must immediately cease conducting business and selling group
memberships from the site and follow our instructions to transition any group membership to the Madabolic
Business that owns the territory. If you receive a request to conduct business at an off-site event located in a
territory assigned to another Madabolic Business, you must refer the request to the Madabolic Business that
owns the territory.

Territorial Protections and Limitations

During the term of your Franchise Agreement we will not develop or operate, or license a third party to develop or
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operate, a Madabollc Business using our Marks that is located W|th|n your terrltorv exceot as otherW|se oermltted W|th

We reserve the right to acquire, or be acquired by, another business or chain that may sell competitive or
identical goods or services, and those businesses may be converted into Madabolic franechisesBusinesses
operating under the Marks regardless of their location (an “Acquisition™). Any such acquired or converted
businesses may be located within your territory-and-if-this-oecursyrou-will-net-be-entitled-to-any-compensation
for-sales-made-by-the-business.-

Alternative Channels of Distribution

We reserve the right to sell, and license others to sell, competitive or identical goods and services (either under
the Marks or different trademarks) through Alternative Channels of Distribution, including within your territory.
An_ “Alternative Channel of Distribution” means any channel of distribution other than (a) fitness classes
conducted from a Madabolic facility or (b) retail sales made to members while present at a Madabolic facility.
Examples of Alternative Channels of Distribution include:

e sales through direct marketing, such as over the Internet or through catalogs or telemarketing

e sales through retail stores that do not operate under the Marks such as fitness, nutrition, exercise
equipment, department or sporting goods stores

e sales made at wholesale

e fitness classes conducted onside at a customer’s location, such as personal training conducted in a
customer’s home or group fitness classes conducted for employees at the employer’s corporate office

You are not entitled to any compensation for sales that take place through Alternative Channels of Distribution.

Restrictions on Your Sales and Marketing Activities

You must—dweet—yeupmaﬂeeung—aemﬁnes—selely—wﬁhmcan market and advertise outside of your territory-
; as long as: (a) you comply with all policies and
Qrocedure in ew—seleudﬁepenen—yeemqay—net—eenduet—anythe Manual governing extra-territorial marketing; and
(b) you do not engage in targeted marketing-that-is* directed into any areaterritory assigned to us, our affiliate or
another franchisee (unless the marketing is conducted as part of an advertising cooperative that includes the
affected territory). You may accept members who reside outside your territory, but you may not solicit them via
targeted marketing directed into the territory of another Madabolic Business. You may not market or sell using
Alternative Channels of Distribution (such as the Internet, catalog sales, telemarketing or other direct marketing)
either within or outside of your territory. Your marketing activities are also subject to the additional restrictions
described in Item 11 under the Section entitled “Websites, Social Media and Digital Advertising”. You must
comply with any minimum advertised pricing policy that we establish from time to time. There are no other
restrictions on your right to solicit or accept members, whether from inside or outside of your territory.

* Marketing that is distributed, circulated or received both within your territory and within an-area—outside
youranother territory is not deemed-to-beconsidered “targeted marketing” if: (i2) you use reasonable efforts
to limit the circulation or distribution of the advertising to areas within your territory; and (#b) the majority
of the recipients of the advertising are located within your territory and there is only incidental circulation or
distribution eutside-ofyour-within a territory- assigned to us, our affiliate or another franchisee. The meaning
of “targeted marketing” that is “directed into an-areaa territory” may be further defined in the Manual, but
examples include direct mail thatis-sent to addresses within a given areaterritory, digital advertising thatis

Franchise Disclosure Document (2024)

Page 50




sent to devices with IP addresses that-are-registered within a given areaterritory and setting-dpconducting
promotional events that-takeplace-within a given areaterritory.

Minimum Performance Requirements

Your territorial protections under the Franchise Agreement do not depend on achieving a certain sales volume,
market penetration; or other contingency.

Additional Franchises and Territories-erFranchises

You are not granted any options, rights of first refusal or similar rights to acquire additional territories or
franchises.

Competitiveng Businesses Under Different Marks

As discussed in Item 1, our affiliate Jabz currently offers franchises for the-eperation-of-a boxing studio for
women—These—franchises—operatethat operates under the name “Jabz—Bexing—Fitness—for\Weomen-JABZ
BOXING®. Jabz’ principal business address is 10226—EastKaren—Drive—Seottsdale—Arizona—8525542490
Garfield Road, Suite 202, Clinton Township, Michigan 48038. Jabz studios offer workout programs that can be
considered competitive with the services offered by Madabolic werkeut-factlities:Businesses. Jabz operates both
corporate-owned and franchised studios. There are no restrictions on the ability of Jabz studios to solicit or accept
customers from within territories operated by Madabolic bBusinesses. Similarly, there are no restrictions on your
ability to solicit or accept members from within the territories operated by Jabz studios. We do not anticipate any
conflicts between us and our franchisees, or between franchisees, regarding territory, customers and franchise
support. Any such conflicts would be reviewed and resolved on a case-by-case basis.

Except as disclosed above, neither we nor any affiliate of ours intends to operate or franchise another business
under a different trademark that sells products or services similar to the products or services offered atby a
Madabolic facHityBusiness. However, we reserve the right to do so in the future.

ITEM 13 TRADEMARKS

®

We grant you the right to operate a Madabolic Business under the name MADABOLIC™ and the associated
logo. By trademark, we mean trade names, trademarks, service marks and logos used to identify your Madabolic
Business or the products or services you sell. We may change the trademarks you may use from time to time,
including by discontinuing use of the Marks listed in Item 13. If this happens, you must change to the new
trademark at your expense.

On—Jduly—1—2019,—eurOur affiliate, Madabolic IP, LLC, was—assighed—ownership—ofowns the following
trademarksMarks that have been registered withon the Principal Register of the United States Patent and

Trademark Office-principalregister:

REGISTERED MARKS

. . Registration Date
Mark Registration Number P Deg
April 8, 2014
MADABOLIC 4509804 (February 8, 2024)
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REGISTERED MARKS
. . Registration Date
Mark Registration N
ar egistration Number (P (55
March 4, 2014
4490936 '

(February 16, 2024)

MADLIFESTYLE 4925765 March 29, 2016
BETTER ISBETTER 5990798 February 18, 2020

WORK. REST. REPEAT. * 6115898 August 4, 2020

All required affidavits have been filed- and we intend to file all renewals by the required renewal date.

* _On September 24, 2019, the USPTO issued a Nonfinal Office Action regarding our application for the mark
WORK. REST. REPEAT (Serial Number 88249551). The examiner concluded—that the phrase is a
commonly used slogan in the fitness industry. As such, the examiner denied the application but only for class
41, which relates to physical fitness services. We subsequently obtained a registration for class 35
(franchising services).

On July 17, 2019, we entered into aan Intellectual Property License Agreement with Madabolic IP, LLC (the
“License Agreement™)}-with-MadabeheR-LLEC.”). Under the terms of the License Agreement, Madabolic IP,
LLC granted us the right to use the Marks in the Madabolic System and te-sublicense the Marks to our
franchisees. The term of the License Agreement automatically renews annually, unless it is terminated in
accordance with its terms. Madabolic IP, LLC is permitted to terminate the License Agreement only if we: (a)
declare bankruptcy or become insolvent—H-we-and-Madabehic P LLC-mutually-agree-to-terminate-the-License
Agreement-er-ifwe; (b) breach Madabolic IP, LLC’s the-quality control standards and fail to cure the breach
within a 60-day cure period-; or (c) consent to the termination. If the License Agreement is terminated, the

agreementit states-that all sublicenses granted by us to our franchisees will continue in full force and effect until

the expiration or termination of the applicable franchise agreement. Except-as—discussed-above—neNo other
agreements limit our right to use or sublicense-the use of the Marks.

You must follow our rules when using the Marks. You cannot use eurname—orarkthe Marks as part of a
corporate name or with modifying words, designs, or symbols unless you receive our prior written consent. You
may-netcannot use the Madabelic-nameMarks relating to the sale of any product or service that-iswe have not

previoushr-authorized-by-us-inwriting-.

You must notify us immediately whenif you learn-abeutdiscover an infringing erchalenging-use (or challenge
to vour use) of the Marks. We will take the action we thinkdeem appropriate—but-we. \We are not required to
take any action if we do not feel it is warranted. We may require your assistance, but you aremay not-permitted
te control any proceeding or litigation relating to our Marks. You must not directly or indirectly contest our or
Madabolic IP, LLC’s rights to the Marks.

Execeptas-disclosed-above-we-are-notrequired-undertheThe Franchise Agreement te=(idoes not require that we:

(a) protect your right to use the Marks-e+; (b) protect you against claims of infringement or unfair competition
arising out of your use of the Marks; or (ic) participate in your defense or indemnify you for expenses or
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damages you incur if you are a party to an administrative or judicial proceeding involving our mMarks or if the
proceeding is resolved in a manner-thatis unfavorable to you.

Execeptas-disclosed-abeove—thereThere are aro-currently no: (a) effective material determinations of the Patent

and Trademark Office, the Trademark Trial and Appeal Board, the trademark administrator of this state or any
court; pe(b) pending infringements, oppositions or cancellations; and-ne(c) pending material litigation matters

involving any of the Marks—W/e-de-not-knew-ofany; or (d) infringing uses we are aware of that could materially
affect your use of the Marks.

ITEM 14 PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

Patents
No patents or pending patent applications are material to the franchise.

Copvrights
Although we have not filed an application for copyright registration for the Manual, our website or our

marketing materials, we do claim a copyright to these items. Buring-the-term-of-yyourFranchise-Agreement-we

You-are-required-to-maintainProprietary Information
During the confidentialityof allof our—term of the Franchise Agreement, we allow you to use certain

confidential and proprietary information (some of which constitute “trade secrets™) relating to the development,
marketing and operation of a Madabolic Business. Examples include:

e architectural plans, drawings and specifications for a prototype Madabolic Business

e site selection criteria

e methods, techniques, policies, procedures, standards and specifications

e supplier lists and information

e marketing and merchandising strategies and programs

e proprietary training programs, workouts and group fitness classes

e membership programs, features and billing procedures

e __inventory management systems

e customer contracts and forms

e recording keeping and reporting procedures

e _information comprising the Systemand-use-t-enly

We will own all ideas, improvements, inventions, marketing materials and other concepts you develop relating
to a Madabolic Business. We will also own all operational and customer data relating to your Madabolic
Business. You must treat this data as confidential and proprietary. We license you the right to use this data
during the term of your Franchise Agreement.

We provide access to our confidential information through the Manual, training programs and other periodic
support and guidance. You may use this information solely for purposes of developing, marketing and operating
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your Madabolic Business in strict-aceordancecompliance with the terms—of-theFranchise-Agreement-and-the
Manual—Yeu-must-Franchise Agreement and Manual. You may not disclose our confidential information to

anyone other than your employees, on a need-to-know basis, without our prior permission. We consider all
information in the Manual to be confidential. All of your employees, agents and representatives (other than your
general _manager) must sign the Confidentiality Agreement attached to the Franchise Agreement as
ATTACHMENT "G" before you give them access to our confidential information.

Infringements & IP Disputes

You must _promptly teHnotify us whenif you learn—abeutdiscover any unauthorized use of our proprietary
information: or copyrighted materials. We are not obligated to act, but will respond te-this-infermation-as we
deem appropriate. You aremay not permitted-te—control any proceeding or litigation aHeging—the-involving
allegations of unauthorized use of any—ef-our proprietary information or copyrighted materials. We have no
obligation to indemnify you for any expenses or damages arising from any proceeding or litigation involving our
proprietary information. or copyrighted materials. There are no infringements that-are-known byto us at this
time.

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

Fhe-Franchise-Agreementreguires-thatyyeu-Owner Participation

You must designate an owner who-witl-be—primariy—responsiblewith overall responsibility for the daily—en-
premrsesrmanagement and suopervat|s+on of the¥our Madabohc Business (the “Managing Owner™). \WWe-must

5 , ; vrer—The Managing Owner must: (a) be

approved bv us; (b) successfullv comnlete aII trarnrnq programs we require; and (c) dedicate his-er-her-full--time
efforts to yeurthe Business unless you delegate-management-functions-te-hire a general manager. The Managing
Owner is not required to provide onsite management of your Business as long as a trained general manager is
onsite. Any new Managing Owner you appoint must successfully complete the-our then-current initial training
program before leeeemmg—rwelved—mthassumlnq resnonsrbrhtv for the supervrsmn management or operatlon
of the Bu . A ; 4

thatewerequrreMadabohc Busrness
Hyou-are-neotactingWe do not require that your owners personally participate in the eapacity—of-general

manager—yeumanagement or operation of your Business except as otherwise provided above with respect to
your Managing Owner. If you are an entity, each owner (i.e., each person holding a direct or indirect ownership
interest in the entity) and the spouse of each owner must sign the Franchise Owner Agreement attached to the
Franchise Agreement as ATTACHMENT "D". By signing the Franchise Owner Agreement, the owner (or
spouse of the owner) agrees to: (a) comply with all brand protection covenants, covenants that protect our
intellectual property and transfer restrictions set forth in the Franchise Agreement; and (b) guarantee the
franchisee’s financial obligations.

General Manager
You may hire

supervrsren—ef—yeu#Bu&ness—but—enly—rf—@)—mea general manager sueeess#ul—ly—eempletes—the—mrtralto assist the

Managing Owner with onsite management and supervision of the Business. Anv person you h|re as a manager
must: (a) successfully complete all training ; ;
manager-signs—a-programs we require; and (b) sign the Brand Protectlon Agreement—the—ferm—et—wh+eh—rs

attached to the Franchlse Agreement as ATTACHMENT "F"_Qa_gpand_ppgreengpr Aqreement ot and (i) the

Elther the Managing Owner or a trained general manager must be Dresent at vour FaC|I|tv to provide onsite
management and supervision during a reasonable period of time each week. The Managing Owner must monitor
and supervise each manager to ensure the Madabolic Business is operated in accordance with the Franchise
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Agreement and I\/Ianual You may also hire assrstant managers who would report to the Managing Owner or for
m M -your manager. We do

ITEM 16 RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

We must approve all goods and services that-you sell, including class offerings, merchandise, equipment and other
inventory items, memberships and consultations. You must offer all goods and services that-we require. You may not
sell any goods or services that-we have disapproved. You may only offer the specific classes, training programs and
exercises that we designate. You must only sell the memberships and/or packages that we authorize or designate. Your
membershrps must mclude all ef—thefeatures and benefrts— 4and only the features and benefrts—that) we prescrrbe We

We-may-require-that-youyou to participate in a gift card or other customer loyalty program {icluding-utitization
of-a—"“membership”medel-in accordance with our policies and procedures At any time, we may chande the
goods and servrces you seII and you must comolv with the change d 3 c d
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ITEM 17

RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

This table lists certain important provisions of the franchise_agreement and related agreements. You
should read these provisions in the agreements attached to this Disclosure Document.

THE FRANCHISE RELATIONSHIP

EReTe SECTIONS IN FRANEHISE SUMMARY
AGREEMENT
a.-  Length of .
th&franc%ise Seetrenl (Definition of Term is equal to 10 years.
Term”) & 4.1
term
If you meet our conditions for renewal, you can enter into 2 consecutive
b.-  Renewal or successor franchise agreements. Each renewal term will be 5 years;fera
extension of the |Section-4.1 & 4.2 total-maximum-term-of20-years.. The parties may mutually agree to
term further renewal-termsrenewals but neither party is obligated to do so
(subject to state law).
You must: not be in default; give us timely notice; sign eur-then-current
form of franchise agreement—and-—related-decuments—(e.g—Franchise
Owner-Agreement,—Brand-Protection-Agreement—ete.):; sign a-general
C. release (subject to state law); pay the-renewal fee; remodel erFacility
~ Reguirement . and upgrade your—facHityfurniture, fixtures and equipment to cemphy
sforyo?; to section-4.1 & 4.2 with—our—then-current standards—and—specifications; and maintain
renew or extend possession—ofyour—faciity—under—yourextend lease— for duration of
renewal term.
If you renew, you may be required to sign a contract with materially
different terms and conditions than the original contract.
d.-  Termination Section.20.1 You can ter_minate for-anyreasensprovided-under-the-tawif we default
by you and fail to timely cure.
& 'Wiu:\%i'mgs,ilon Section20 3 We can terminate without cause if you and we mutually agree to
terminate.
cause
f. 7b Ter_mlnatlon Seetion-20.2-&213 We can terminate if you default.
Y us with cause
g.- “Cause” You have 10 days to cure any monetary default.
defined - curable | Seetion-20.2-&213 You have 30 days to cure any other default—{, other than defaults
defaults described below under “non-curable defaults).”.
The following defaults cannot be cured: insolvency, bankruptcy or
seizure of assets; failure to successfully complete training; failure to
find approved site, secure lease or open in timely manner; inseheney,
bankruptey—orseizure—of-assets;-abandonment—offranchise; failure to
maintain required license or permit; conviction of certain—types—of
crimes or subject of certain administrative actions; failure to comply
h. “Cause” defined with material law; commission of act that may adversely affect
- non-curable Section.20.2 reputation of System or Marks; health or safety hazards; material
defaults ' misrepresentations; 2" underreporting of any-ameunt-dueGross Sales by

atleast-3%:% or more; unauthorized tTransfers; unauthorized use of our
intellectual property; violation of brand protection covenant; breach of
Franchise Owner Agreement—by—owner—or—spouse; breach of legal
compliance representations; termination of yeur—lease due to your
default; 3 or more default notices in a 12-month period; or termination
of any other agreement between you and-us-(or anyour affiliate) and us
(or our affiliate) due to your default.
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THE FRANCHISE RELATIONSHIP

SECTIONS IN FRANCHISE SUMMARY
G AGREEMENT
Obligations include: cemplete-de-identificationremove trade dress and
alter premises to eliminate any resemblance to a Madabolic Business;
i. -Your obligations cease use of intellectual property; return ef-Manual and al-branded
on termination/ | Seetien-21.1 materials; assighment-ofassign telephone numbers, listings and domain
non-renewal names; assighment—efassign customer information, agreements and
accounts; eaneelation-ofcancel fictitious names; and-payment-efcomply
with data retention policies; and pay amounts due (also see “r”, below).
J-—Assignment of Seetion-19.1 No restriction on our right to assign.
contract by us
k. _by yO'LIj'r_ansfer Aietaehment—Al Includes_ ownership change or transfer of contract or assets;—or
T (definition of “Transfer”) | ewnership-change.
definition

&19.2

I. -Our approval of
transfer by you

AttachmentAl
(definition of “Permitted
Transfer?)”), 19.2 & 19.3

H-certain-conditions-are-met—you /01 may transferto-a-newly-formed
entity-owned-by-you,—or in certain-instances; to—an-existing
ownera Permitted Transfer (defined in Note 2 in Item 6) without euf
approval. We have-the-right-tomust approve at-other tTransfers but will
not unreasonably withhold approval.

m.- Conditions for

Transferee must: meet our qualifications; successfully complete training
(or eemmitarrange to do so); obtain at-required licenses and permits;
and—agree in_writing to assume your obligations under_ agreements
relating to the Business; sign a—new-then-current form of franchise
agreement for the—remainder of the—term {or, at our option, take
assignment—of—existing—franchise—agreementy—assume your Franchise
Agreement; and remodel Facility and upgrade furniture, fixtures and
equipment to current standards within 12 months after Transfer or such

our approval of | Seetion-19.2 shorter period of time we specify.
transfer You must: be in compliance with Franchise Agreement; assign yeur
lease- (if applicable;+remodel-the-facHity-to-current-standards—{or-get-a
commitment—from—transferee—to—do—se); pay us—the—transfer fee;
subordinate transferee’s ongoing payments owed to you (if any) to
transferee’s financial obligations owed to us; and sign a-general release
(subject to state law).
We must notify you that we dewill not intend-to-exercise our right of
first refusal.
n.-  Ourright of
first refusal to Section19 5 We_have%heﬂghﬁe@ match any bena-fide,arms-length-offer for your
acquire your business.
business
0. _to pu(r):r:azgt;/%r:u Section.22.291 2 We_ hgve the op_tion_ to purchase your Madabolic Business at the
business expiration or termination of the Franchise Agreement.
Within 180 days, franchiseinterest must be assigned by estate to an
p.-  Your death Section-19.4 assignee in compliance with conditions for other tTransfers. We may
or disability ' designate manager to operate theyour Madabolic Business prior to

tTransfer.
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THE FRANCHISE RELATIONSHIP

SECTIONS IN FRANCHISE SUMMARY
PROVISION
AGREEMENT
g.-_ Non-
competition
. ) No involvement in competing business;—cemply—with-nen-solicitation
covenants during | Sectien-15:.2-&-15.314.3
and-nen-disclosure-covenants conducted from any location.
the term of the
franchise
r.- Non- No involvement for 2 years in competing business atconducted from
competition your faeihity;Facility or anywhere within 25 miles of your fFacility or
covenants after | Section-15:2-154-& within25-mies—of-any other Madabolic facility;—eemphy—with—nen-
the franchise is  |22414.3 & 21.1 solicitation—and-—non-disclosure—covenants:—cease—use—of —intellectual
terminated or property-_that is operating or under construction as of the date the
expires franchise is terminated or expires.
Requires writing signed by both parties (except for-uniateral-changes
s.-  Modification Secti tewe may unilaterally change Manual or uniateralreduetion-ofreduce
of the agreement 243&248 scope of restrictive covenants-by-us). Other modifications primarihy-to
comply with varieus-statesstate laws.
Only the terms of the Franchise Agreement and its attachments te
Franchise—Agreement—are binding (subject to state law). Any
representations or promises made outside the Disclosure Document and
Franchise Agreement may not be enforceable. Nothing in the Franchise
Agreement or any related agreements is intended to disclaim any of the
representations we made in this Disclosure Document. No statement,
t.—Integration/ . questionnaire, or acknowledgment signed or agreed to by a franchisee in
Seetion-24.8 . . . . -
merger clause connection with the commencement of the franchise relationship shall
have the effect of (a) waiving any claims under any applicable state
franchise law, including fraud in the inducement, or (b) 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.
u.-iDl_spute Subject to state law, all disputes must be mediated before litigation,
resolution by . N . . .
arbitration or Seetien22 except for certain (_jls_putes involving our intellectual property or
L compliance with restrictive covenants.
mediation
v_  Choice of Subject to state law,—all mediation and litigation must take place in
.forum Section-22 county where we maintain our principal place of business at time
dispute arises (currently, Mecklenburg County, North Carolina).
W'TJChO'Ce of Seetion-24.1 Subject to state law, North Carolina law governs.
ITEM 18 PUBLIC FIGURES

We do not use any public figures to promote our franchise.

ITEM 19

FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential financial
performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis for the information,
and if the information is included in the Disclosure Document. Financial performance information that differs
from that included in Hem-19Item 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 tem
19;Item 19, for example, by providing information about possible performance at a particular location or under
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particular circumstances.

the-16-outlets-that-were-open-atofDefined Terms
For purposes of this financial performance representation, the following terms have the meanings given to them
below.

“Adjusted Gross Profit” or “AGP” means the financial performance metric calculated as Gross Profit
minus Operating Expenses. It does not account for Excluded Expenses.

“COGS” means variable costs that are directly associated with the provision and delivery of goods and services,
InC|UdIn the 0 - and(H)-Gro Revenyes—data—fo hefi months-o 0

a a 0 =TalNE-TaY 0 aldaViTalal\Vi N
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ofgeeds—seld

Fental—debt—semeeltems and credlt card processing fees.

“Company-Owned Outlet” means any Madabolic Business that is owned by: (a) us; (b) any affiliate of
ours; or (¢) any person listed in Item 2 of this Disclosure Document if that person, or another person listed
in Item 2, is also involved with the management of the Madabolic Business.

“Converted Outlet” means any Madabolic Business that either: (a) was a Company-Owned Outlet that
was sold to a franchisee at any time during the Measuring Period; or (b) was a Franchised Outlet that we
or our affiliate reacquired from the franchisee at any time during the Measuring Period.

“Excluded Expenses” means and includes: amortization; depreciation-anre-amertization;; donations and
charitable contributions (when reported); entertainment—health-insurance—interestpaid,—; expenses for
travel and lodging; vehicle expenses (including lease payments, can rentals, gas, mileage, repairs, etc.);
income taxes; debt service and interest payments; officer guaranteed payments and salary;; owner draws
and distributions; personal expenses-and; and royalty and brand fund fees.

“FPR” means the financial performance representation set forth in Item 19 of this Disclosure Document.

“Eranchised Outlet” means any Madabolic Business that is owned by a franchisee.

“Gross Profit” means the financial performance metric calculated as Gross Sales minus COGS.
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“Gross Sales” means total revenue generated by the Madabolic Business including: (a) revenue from the
sale of fltness classes, merchandlse! retail items or any other goods or serwces! mcludlng sales made from

rocessing fees, paid-in-full dues, renewal fees and monthly dues); (c) the fair market value of any good

or services received in a barter transaction; and (d) any other sums collected that in any way relate to the
Madabolic Business (e.g., advertising revenue, sponsorship fees and business interruption insurance
proceeds). Gross Sales includes amounts invoiced or otherwise earned but not collected. Gross Sales
excludes: (a) sales taxes—We-have-alseor use taxes; (b) refunds; (c) revenue from the sale of furniture,
fixtures and equipment in the ordinary course of business; (d) discounts and comps; and (e) tips paid to
and retained by trainers or other staff members as a gratuity.

“Mature Outlet” means a Qualifying Outlet that opened on or prior to January 1, 2021 and has operated
on a continuous from January 1, 2021 through December 31, 2023.

‘Measuring Period” means the period of time commencing January 1, 2023 and expiring December 31,
2023.

“Non-Mature Outlet” means any Qualifying Outlet that is not ireludeda Mature Outlet.
“Operating Expenses” means the following franchise-related—fees—which—you—wilbe—required—to

payexpenses incurred by the Qualifying Outlets:

1) Administrative & General - includes bank charges and fees, dues and subscriptions, permits
taxes (other than sales tax), penalties and license fees;

2) Insurance - includes property and liability insurance premiums;

(3)_Marketing - includes local advertising, marketing and promotional costs;

4) Occupancy Costs - includes cleaning and janitorial, gross rent, repairs and maintenance
security, telephone, Internet and utilities;

5) Operating & Technology - includes music services, software/technology fees paid to us and
third parties, postage, office supplies, payroll services, small equipment, training and education;

6) Payroll — includes: health insurance (when reported); payroll service fees; payroll taxes; wages
for contractors, trainers and management; and worker’s compensation.

7) Professional Services - includes accounting, legal and outside consulting.

‘Qualifying Outlet” means any Franchised Outlet or Company-Owned Outlet that is not a Converted
Outlet, was open and operating throughout the entire Measuring Period and (with respect to the AGP FPR
onl rovided us with Profit and L oss Statements for the entire Measuring Period.

System Statistics
For purposes of this FPR, each Madabolic Business may be referred to as an “outlet.”

As of December 31, 2023, there were 3 Company-Owned Outlets in operation. Of these 3 Company-Owned
Outlets, 2 are Qualifying Outlets for purposes of both the Gross Sales and AGP FPRs. The 3 Company-Owned

Quitlet is not a Qualifying Outlet because it opened in 2023 and was not open the entire Measuring Period.

As of December 31, 2023, there were 27 Franchised Outlets in operation. Of these 27 Franchised Outlets: (a) 22

are Qualifying Outlets for purposes of the Gross Sales FPR; and (b) 20 are Qualifying Outlets for purposes of

the AGP FPR. We excluded 5 Franchised Outlets from both the Gross Sales FPR and AGP FPR because they
opened in 2023 and were not open the entire Measuring Period. We excluded 2 additional Franchised Outlets
from the AGP _FPR (but not the Gross Sales FPR) because they failed to provide complete Profit and L oss
Statements covering the entire Measuring Period. For these outlets, we prepared the Gross Sales FPR based on
data obtained from the point-of-sale system used by the outlets.
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The tables below summarize the outlet statistics and the number of Qualifying Outlets:
Royalty -Fee

Franchised 22 27 5 0 0 20 22 20
. 2 2
Coopomian Jpo - -
Advertising. F $1.600
Company- 2 3 pelc::; A 0 0 2
Owned 1

Seme-Madabelic-facilities-have-seldOur current franchise model is for a 25-person class format. In prior years,
our model allowed for either a 25-person class format or a 20-person class format. Of the 24 Qualifying Outlets,

5 operate under a 20-person class format and 19 operate under a 25-person class format. There are no other
material differences between any of the Qualifying Outlets whose data has been provided and the franchised

business offered under this Disclosure Documents.
Subsets Utilized

We have broken out the data between Company-Owned Outlets and Franchised Outlets. For the Franchised
Outlets, we have separately broken out the data into the following subsets:

All Outlets

Subset 1(a): 25-person class format
Subset 1(b): 20- person class format
Subset 2(a): Mature Outlets

Subset 2(b): Non-Mature Outlets

Financial Performance Representation

The following tables present the historical financial results achieved by the Qualifying Outlets during the

Measuring Period. Part A includes data for the Company-Owned Outlets. Part B includes data for the
Eranchised-Outlets.

A. Company-Owned Outlets

The tables in this section present Gross Sales and Adjusted Gross Profit data for the 2 Company-Owned Outlets
that are Qualifying Outlets.

= oo e e | IR
IS {lee oo |15 1S

Franchise Disclosure Document (2024)

Page 65




Table 1: The following table presents Gross Sales data for each Company-Owned Outlet on an individualized
basis. For each outlet, the table lists: (a) year opened; (b) whether it is a 20-person or 25-person format class; (c)

whether it is a Mature or Non-Mature Outlet; (d) 2023 annual Gross Sales; (e) 2024 guarterly Gross Sales (from
January 1, 2024 to March 31, 2024); and (f) 2023 Adjusted Gross Profit.

1 2011 25 Mature $920,699 $176,051 $304,131
2 2016 20 Mature $459,659 $135,386 $151,838

Table 2: The following table presents 2023 Adjusted Gross Profit data for each Company-Owned Outlet and
lists the various expenses deducted from Gross Sales to calculate Adjusted Gross Profit.

Gross Sales $920,699 100% $450,659 100%
Credit Card Processing Fees $28,456 3.1% $14,207 3.1%
Merchandise & Retail $62,250 6.8% $31,078 6.8%
Total COGS $90,706 9.9% $45,285 9.9%
Gross Profit $829,994 A% $414,375 1%
Administrative & General $3,798 0.4% $1,896 0.4%
Insurance 2,703 0.3% 1,350 0.3%
Marketing 5,913 0.6% 2,952 0.6%
Occupancy Costs 196,494 21.3% 98,100 21.3%
Operating & Technology 18,241 2.0% $9,107 2.0%
Payroll $286,708 31.1% $143,139 31.1%
Professional Services $12,004 1.3% $5,993 1.3%
Total Operating Expenses $525,862 57.1% $262,537 57.1%

B. Franchised Outlets

The tables in this section present Gross Sales and Adjusted Gross Profit data for the Franchised Outlets that are
Qualifying Outlets.

Table 3: The following table presents Gross Sales data for all 22 Franchised Outlets on an individualized basis.
For each outlet, the table lists: (a) vear opened; (b) whether it is a 20-person or 25-person format class; (c

whether it is a Mature or Non-Mature Outlet; (d) 2023 annual Gross Sales; (e) 2024 guarterly Gross Sales (from
January 1, 2024 to March 31, 2024); and (f) 2023 Adjusted Gross Profit (excluding the 2 Franchised Outlets that

did not provide Profit and Loss Statements for the entire Measuring Period).
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1 2015 25 Mature $468,426 $129,283 $119,135
2 2016 25 Mature $777,543 $198,794 $197,873
3 2017 25 Mature $534,447 $170,830 $185,685
4 2018 25 Mature $368,837 98,199 $126

5 2019 20 Mature $247,043 $65,302 $1,946

6 2019 25 Mature $584,900 $159,623 $242,075
7 2019 25 Mature $698,085 $189,389 $168,986
8 2020 25 Mature $427,458 $105,286 $73,950
9 2021 20 Non-Mature $275,799 $77,608 $96,313
10 2021 25 Non-Mature $384,016 $105,405 $65,248
11 2021 25 Non-Mature $189,311 $51,142 ($219,626)
12 2021 25 Non-Mature $438,603 $128,024 $163,984
13 2021 25 Non-Mature $587,506 $168,653 $103,964
14 2021 25 Non-Mature $499,035 $162,739 ($161,818)
15 2022 25 Non-Mature $179,510 $39,411 Not Applicable
16 2022 25 Non-Mature $254,922 $72,800 $22,863
17 2022 25 Non-Mature $361,220 $110,736 $97,432
18 2022 20 Non-Mature $480,799 $146,057 Not Applicable
19 2022 20 Non-Mature $298,440 $83,709 ($35,215)
20 2022 25 Non-Mature $352,383 $114,142 $58,013
21 2022 25 Non-Mature $492,029 $169,125 $20,891
22 2022 25 Non-Mature $232,969 $79,650 ($76,388)

Table 4: The following table aggregates 2023 Gross Sales data for all 22 Franchised Outlets. It includes highest,
lowest, median and average Gross Sales. The data is presented for all 22 Franchised Outlets, and then separately

provided based on subset, including: (1) 25-person versus 20-person class format; and (2) Mature Outlet versus
Non-Mature Outlet.

Highest $777,543 $480,799 $777,543 $587,506 $777,543
Lowest $179,510 $247,043 $247,043 $179,510 $179,510
Median $478,526 $363,921 $512,293 $383,508 $478,526
Average $435,067 $325,520 $513,342 $359,039 $415,149
Number & Percent that Achieved or | 90f 18 lof4 40f8 70f14 11 0f 22
Surpassed Stated Average (50.0%) (25%) (50.0%) (50.0%) (50.0%)
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Table 5: The following table aggregates 2023 Adjusted Gross Profit data for all 20 Franchised Outlets that are

ualifying Outlets for purposes of the AGP FPR. It lists the various expenses deducted from Gross Sales to

calculate Adjusted Gross Profit. It includes highest, lowest, median and average for each financial metric. The

data is presented for all 20 Franchised Outlets, and then separately provided based on subset, including: (1) 25-

person versus 20-person class format; and (2) Mature Outlet versus Non-Mature Outlet.

Highest $242,075 $96,313 $242,075 $163,984 $242,075
Lowest ($219,626) ($35,215) $126 ($219,626) ($219,626)
Median $73,950 $1,946 $119,135 $40,438 $69,599
Average $62,494 21,015 $123,722 $11,305 $56,272
Number & Percent that Achieved or 9of 17 1of3 30f8 8of 12 12 of 20
Surpassed Stated Average (52.9%) 33.3% (37.5%) (66.7%) (60.0%)

Tables 6: The following table present the 2023 Adjusted Gross Profit data for each of the 20 Franchised Outlets
on an individualized basis. The table lists the various expenses deducted from Gross Sales to calculate Adjusted

Gross Profit.

[Remainder of Page Left Blank]
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TABLE 6 — 2023 ADJUSTED GROSS PROFIT
ALL FRANCHISED OUTLETS

Franchised Outlet 1 Franchised Outlet 2 Franchised Outlet 3 Franchised Outlet 4
Financial Metric % of Gross % of Gross % of Gross % of Gross

Dollars Sales Dollars Sales Dollars Sales Dollars Sales
Gross Sales S 468,426.04 100.0% | S 777,543.46 100.0% | S 534,447.16 100.0%| S 368,836.99 100.0%
Credit Card Processing Fees | $ 16,543.43 3.5%| S 26,187.07 3.4%| S 25,821.78 4.8%| S 120.89 0.0%
Merchandise & Retail S 16,767.98 3.6%| S 23,537.26 3.0%| $ 12,967.58 2.4%| S 4,072.81 1.1%
Total Cost of Goods Sold S 33,311.41 7.1%| S 49,724.33 6.4% | S 38,789.36 7.3%| S 4,193.70 1.1%
Gross Profit S 435,114.63 92.9%|S 727,819.13 93.6%| S 495,657.80 92.7%| S 364,643.29 98.9%
Administrative & General S 3,878.40 0.8%| $ 542.42 0.1%| $ 3,967.34 0.7%| $ 7,313.53 2.0%
Insurance S 2,310.00 0.5%| $ 9,609.56 1.2%| $ 2,714.00 0.5%| $ 2,556.18 0.7%
Marketing S 27,278.27 5.8%| $ 46,871.71 6.0%| $ 24,778.84 4.6%| S 18,370.40 5.0%
Occupancy Costs S 114,564.27 245%| S 188,963.66 24.3%| S 154,029.43 28.8%| S 206,579.16 56.0%
Operating & Technology S 2457294 5.2%|S  35,256.43 45%| S  20,586.32 3.9%|S  18,419.60 5.0%
Payroll Expenses S 140,250.90 29.9%| S 241,222.70 31.0%| S 100,912.82 18.9%| $ 110,443.00 29.9%
Professional Services S 3,125.00 0.7%| $ 7,479.97 1.0%| S 2,983.79 0.6%| S 835.00 0.2%
Total Operating Expenses | S 315,979.78 67.5%|S 529,946.45 68.2% | S 309,972.54 58.0% |5 364,516.87 98.8%
Adjusted Gross Profit | S 119,134.85 25.4% | S 197,872.68 25.4% | S 185,685.26 34.7% | S 126.42 0.0%

TABLE 6 — 2023 ADJUSTED GROSS PROFIT
ALL FRANCHISED OUTLETS

Franchised Outlet 5 Franchised Outlet 6 Franchised Outlet 7 Franchised Outlet 8
Financial Metric % of Gross % of Gross % of Gross % of Gross

Dollars Sales Dollars Sales Dollars Sales Dollars Sales
Gross Sales S 247,043.74 100.0% | $ 584,900.42 100.0%| S 698,085.68 100.0% | S 427,457.92 100.0%
Credit Card Processing Fees | $ 7,865.52 3.2%| S 19,835.88 3.4%| S 21,501.87 3.1%| $ - 0.0%
Merchandise & Retail S 13,790.43 5.6%| $ - 0.0%| $ 56,388.02 8.1%| $ 20,714.62 4.8%
Total Cost of Goods Sold S  21,655.95 88%|S 19,835.88 3.4%|S 77,889.89 11.2%|S  20,714.62 4.8%
Gross Profit S 225,387.79 91.2%| S 565,064.54 96.6% | S 620,195.79 88.8%| S 406,743.30 95.2%
Administrative & General S 2,135.93 0.9%| $ 2,981.57 0.5%| $ 7,952.87 1.1%| S 117.72 0.0%
Insurance S 1,965.00 0.8%| $ 3,006.00 0.5%| $ 1,613.64 0.2%| $ 5,674.00 1.3%
Marketing S 16,367.92 6.6%| S 22,260.86 3.8%| S 37,544.37 5.4%| S 20,010.26 4.7%
Occupancy Costs S 92,528.20 37.5%| S 143,179.20 24.5%| S 152,807.46 21.9%| S 119,609.43 28.0%
Operating & Technology S 9,992.32 4.0%| S 59,850.53 10.2%| $ 47,826.04 6.9%| S 10,527.86 2.5%
Payroll Expenses S 98,352.54 39.8%| S 87,861.25 15.0%| $ 195,804.75 28.0%| S 163,636.05 38.3%
Professional Services S 2,100.00 0.9%| $ 3,850.00 0.7%| $ 7,660.06 1.1%| S 13,218.43 3.1%
Total Operating Expenses | § 223,441.91 90.4% | S 322,989.41 55.2%|S 451,209.19 64.6%|S 332,793.75 77.9%
Adjusted Gross Profit '$  1,945.88 0.8%|$ 242,075.13| 41.4%|$ 168,986.60 | 24.2%|$ 7394955 17.3%
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TABLE 6 — 2023 ADJUSTED GROSS PROFIT
ALL FRANCHISED OUTLETS

Franchised Outlet 9 Franchised Outlet 10 Franchised Outlet 11 Franchised Outlet 12
Financial Metric % of Gross % of Gross % of Gross % of Gross

Dollars Sales Dollars Sales Dollars Sales Dollars Sales
Gross Sales S 275,799.04 100.0% | S 384,016.46 100.0% | S 189,310.71 100.0%| S 438,602.89 100.0%
Credit Card Processing Fees | $ 11,860.04 4.3%| S 27,921.72 7.3%| S - 0.0%| $ 15,993.60 3.6%
Merchandise & Retail S 6,367.06 23%| S 10,351.57 2.7%| S 12,374.03 6.5%| $ 14,201.61 3.2%
Total Cost of Goods Sold S 18,227.10 6.6%| S 38,273.29 10.0% | § 12,374.03 6.5%| S 30,195.21 6.9%
Gross Profit S 257,571.94 93.4%|S 345,743.17 90.0%|S 176,936.68 93.5%| S 408,407.68 93.1%
Administrative & General S 108.31 0.0%| $ 2,972.95 0.8%| S  15,808.22 8.4%| S 1,904.88 0.4%
Insurance S 2,436.31 0.9%| $ 2,955.00 0.8%| $ 5,172.72 2.7%| S 3,131.66 0.7%
Marketing S 11,982.42 4.3%| S 9,422.40 2.5%| $ 34,034.50 18.0%| $ 11,085.77 2.5%
Occupancy Costs S 74,778.69 27.1%| S 146,587.43 38.2%| S 197,940.90 104.6%| S 135,014.64 30.8%
Operating & Technology S 12,121.64 4.4%| $ 3,188.01 0.8%|S  12,761.15 6.7%| S 36,334.84 8.3%
Payroll Expenses S 56,928.29 20.6%| S 112,036.20 29.2%| S 122,019.97 64.5%| S 48,745.34 11.1%
Professional Services S 2,903.00 1.1%| S 3,332.99 0.9%| $ 8,825.68 4.7%| S 8,206.60 1.9%
Total Operating Expenses | S 161,258.66 58.5%|S 280,494.98 73.0%| S 396,563.14 209.5% | S 244,423.73 55.7%
Adjusted Gross Profit |$ 9631328 34.9%|$ 65248.19| 17.0%|$ (219,626.46) -116.0%|$ 163,983.95| 37.4%

TABLE 6 — 2023 ADJUSTED GROSS PROFIT
ALL FRANCHISED OUTLETS

Franchised Outlet 13 Franchised Outlet 14 Franchised Outlet 16 Franchised Outlet 17
Financial Metric % of Gross % of Gross % of Gross % of Gross

Dollars Sales Dollars Sales Dollars Sales Dollars Sales
Gross Sales S 587,505.54 100.0% | $ 499,035.44 100.0% | S 254,921.77 100.0% | $ 361,220.31 100.0%
Credit Card Processing Fees | S 20,771.70 35%| S  18,083.70 3.6%| S - 0.0%| S  12,825.79 3.6%
Merchandise & Retail S  19,673.99 33%| S  42,305.60 8.5%| $ 147.35 0.1%| $ 6,042.07 1.7%
Total Cost of Goods Sold S 40,445.69 6.9%| S 60,389.30 12.1%| § 147.35 0.1%| § 18,867.86 5.2%
Gross Profit S 547,059.85 93.1%| S 438,646.14 87.9%|S 254,774.42 99.9% | S 342,352.45 94.8%
Administrative & General S 4,206.49 0.7%| $ 1,896.77 0.4%| $ 3,360.90 1.3%| S 1,278.00 0.4%
Insurance S 1,613.58 0.3%| $ 1,613.58 0.3%| $ 3,395.00 1.3%| S 1,841.31 0.5%
Marketing S 29,451.38 5.0%| $ 27,590.00 5.5%| $ 11,785.55 4.6%| S 14,126.09 3.9%
Occupancy Costs S 149,668.88 25.5%| S 475,136.29 95.2%| S 138,045.81 54.2%| S 158,555.67 43.9%
Operating & Technology S 35,608.31 6.1%| $ 36,689.65 7.4%| S 19,649.93 7.7%| S 5,317.68 1.5%
Payroll Expenses S 204,649.83 34.8%| S 136,320.18 27.3%| S 42,514.00 16.7%| S 56,124.54 15.5%
Professional Services S 17,897.23 3.0%| $ 14,368.13 2.9%| S 13,160.54 5.2%| $ 7,677.09 2.1%
Total Operating Expenses | S 443,095.70 75.4%| S 693,614.60 139.0% | $ 231,911.73 91.0%|S 244,920.38 67.8%
(Adjusted Gross Profit | §  103,964.15 |  17.7%| S (254,968.46) -51.1%| S  22,862.69|  9.0%|S 97,432.07|  27.0%]

Notes:

1. Estimated Allocation of Gross Sales and Expenses: Prior to August 2023, the 2 Company-Owned Outlets

shared a single point-of-sale system that did not separately identify Gross Sales or expenses attributable to

each outlet. Of the total reported Gross Sales and expenses, we estimated 2/3 was attributable to Outlet 1 and

1/3 was attributable to Outlet 2 based on information provided by the owner. Since August 2023, each
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Company-Owned Qutlet has utilized its own point-of-sale system. For purposes of this FPR: (a) we allocated
2/3 of total Gross Sales generated from January 1, 2023 until August 2023 to Outlet 1 and the remaining 1/3
to Outlet 2; and (b) we provided the actual Gross Sales figures generated by each Company-Owned Outlet
from August 2023 through the end of the year.

2. Gross Sales Data: We obtained the 2023 annual Gross Sales data used in this FPR from Profit and Loss
Statements submitted by the Franchised Outlets and Company-Owned Outlets. We did not receive complete
Profit and L oss Statements from Franchised Outlet 15 or Franchised Outlet 18. For these outlets, we obtained
the 2023 annual Gross Sales data from the point-of-sale system used by the outlets. We obtained the first
guarter 2024 Gross Sales data from the point-of-sale system used by all of the outlets.

3. Adjusted Gross Profit Data: We obtained the 2023 annual Adjusted Gross Profit data used in this FPR from
Profit and Loss Statements submitted by the Franchised Outlets and Company-Owned Outlets.

4. Expense Information: The Adjusted Gross Profit FPR does not account for any Excluded Expenses (as

defined above).

You should consult with your advisors to develop your own estimates of revenue for your Madabolic Business.

Some Madabolic Businesses have earned this amount. Your individual results may differ. There is no
assurance that you will selearn as much.

Written substantiation for this financial performance representation will be made available to you upon your
reasonable written request.

Other than the preceding financial performance representation, we do not make any financial performance
representations. We also do not authorize our employees or representatives to make any such representations
either orally or in writing. If you are purchasing an existing outlet, however, we may provide you with the actual
records of that outlet. If you receive any other financial performance information or projections of your future
income, you should report it to the franchisor’’s management by contacting Brandon Cullen at 42490 Garfield
Road, Suite 202, Clinton Township, Michigan 48038 or by phone at (980) 217-4770, the Federal Trade
Commission, and the appropriate state regulatory agencies.

ITEM 20 OUTLETS AND FRANCHISEE INFORMATION

TABLE 1 - SYSTEM-WIDE OUTLET SUMMARY FOR YEARS 2020 TO 20223

Outlet Type Year Outleti r?; 3162 ftart of Outlettshit \t(l;g rEnd of Net Change

20201 9 1114 +25
Franchised 20212 1114 1622 +58
20223 1622 2427 +85

20201 02 02 0

Company-Owned 20212 02 02 0
20223 02 03 0+1
20201 911 1116 +25
Total Outlets 20212 1116 1624 +58
20223 1624 2430 +86
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TABLE 2 - TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS (OTHER THAN THE FRANCHISOR)

FOR YEARS 20261 TO 20223
State Year Number of Transfers
2021 0
Connecticut 2022 0
2023 1
20201 01
Georgia 202 *
2022 0
2023 0
20201 01
North Carolina 2022 :
2022 2
2023 0
20201 01
South Carolina 2021 1
2022 0
Total 20203 0
Total 2021 3
2022 2
2023 1
TABLE 3 - STATUS OF FRANCHISED OUTLETS FOR YEARS 20201 TO 20223
State Year ostigz[%?t Outlets Ter.min- Non- Reackc)];wed O;:eerizst?gns Oéalgtz fat
Year Opened ations Renewals Eranchisor - Other Year
Reasons
20201 0 0 0 0 0 0 0
Arizona 20242 0 0l 01 0 0 0 0
20223 0 10 10 0 0 0 0
20201 0 0 0 0 0 0 0
California 20242 0 0l 0 0 0 0 0l
20223 01 10 0 0 0 0
20201 0 0 0 0 0 0 0
Connecticut 20242 0 01 0 0 0 0 01
20223 01 10 0 0 0 0 1
20201 0 01 0 0 0 0 01
Florida 20242 01 10 0 0 0 0 1
20223 1 01 0 0 0 0 12
20201 12 10 0 0 0 01 21
Georgia 20242 21 0 0 0 0 10 1
20223 1 01 0 0 0 0 12
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TABLE 3 - STATUS OF FRANCHISED OUTLETS FOR YEARS 20201 TO 20223

| State Year o&g?&? Outlets Ter_min— Non- Reacg;lred Op():eerﬁ?gns Oéggtzfat
Year Opened ations Renewals Eranchisor - Other Year
Reasons
20201 0 01 0 0 0 0 o1
Kansas 20242 0l 10 0 0 0 0 1
20223 0 0 0 0 0 1
20261 0 0 0 0 0 0 0
New York 20242 0 01 0 0 0 0 01
20223 0l 10 0 0 0 0 1
20261 42 0 0 0 0 0 42
Cl:rcc))rltirr]la 20217 42 0 0 0 0 0 2
20223 42 01 0 0 0 0 43
20261 01 10 0 0 0 0 1
Pennsylvania 20242 1 0 0 0 0 0 1
20223 1 0 0 0 0 0 1
20261 1 0 0 0 0 0 1
Ci?cl)jltirr]la 20212 1 0 0 0 0 0 1
20223 1 0 0 0 0 0 1
20261 0 0 0 0 0 0 0
Tennessee 20242 0 0l 0 0 0 0 0l
20223 ol 10 0 0 0 0 1
20201 1 01 0 0 0 0 12
Texas 20242 12 13 0 0 0 0 25
20223 25 32 0 0 0 0 57
20201 1 02 0 0 0 0 13
Virginia 20242 13 20 0 0 0 0 3
20223 0 0 0 0 0
_ 20201 01 0 0 0 0 12
Wa%"ggton 20217 12 1 0 0 0 0 23
- 20223 23 10 0 0 0 0 3
20201 9 26 0 0 0 01 1114
Totals 20212 1114 69 01 0 0 10 1622
20223 1622 95 10 0 0 0 2427
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TABLE 4 - STATUS OF COMPANY-OWNED OUTLETS FOR YEARS 20201 TO 20225

State Year Outlets at Outlets Re(;géljitl?ed Outlets Outlets Sgld Outlets at
Start of Year Opened From Closed to Franchisee | End of Year
Franchisee
North 20201 02 0 0 0 0 092
CarolinaFetal 2022 2 0 0 0 0 2
s 2023 2 1 0 0 0
Totals 2021 62 0 0 0 0 092
2022 062 0 0 0 0 02
2023 2 1 0 0 0 3
TABLE 5 - PROJECTED OPENINGS AS OF DECEMBER 31, 20223
Franchise Agreements Projected New Franchised Projected New Company-
State Signed bBut Outlet Not Outlets in the Next Fiscal Owned Outlets in the Next
Opened Year Fiscal Year
California 2 21 0
Cempnetet 0 0 0
Colorado 53 53 0
DustreteCoumba 0 0 0
Florida 5 51 0
Geergialndiana 12 1 0
Kansas 2 1 0
Kentucky 2 1 0
Maryland 1 1 0
New York 01 01 0
North Carolina 12 1 0
Ohio 2 2 0
Oklahoma 1 1 0
Oregon 1 10 0
Pennsylvania 34 32 0
South Carolina 2 20 0
“eanesses 0 0 0
Texas 24 244 0
Virginia 6 3 0
Wisconsin 12 1 0
Totals 5562 5124 0
Notes-to-Fables:

1. Company-Owned Outlets: The company-owned outlets listed above-enlyrefertoin Table 4 are not affiliates

of ours. However, they are owned, in part, by our Director of Communications who is listed in ltem 2.

All outlets withinlisted in the tables above are limited to outlets located in the United States.

Franchise Disclosure Document (2024)

Page 74




A list of all current-Madabeklic franchisees is attached to this Disclosure Document as EXHIBIT "E" (Part A),
including their names and the addresses and telephone numbers of their outlets as of December 31, 20223. In
addition, EXHIBIT "E" (Part B) lists the name, city and state, and the current business telephone number (or, if
unknown, the last known home telephone number) of every franchisee who had an outlet terminated, canceled,
not renewed, or otherwise voluntarily or involuntarily ceased to do business under the franchise agreement
during our most recently completed fiscal year or who has not communicated with us within 10 weeks of 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.

Buringln the last 3 fiscal years, resome franchisees have signed confidentiality agreements with us. In some
instances, current erand former franchisees have-signed-confidentiality-clauses-that restrict-them-from-discussing
with-yeusign provisions restricting their ability to speak openly about their experience as—afranchisee—thr—our
franechise-system-with us. 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.

There are no: (ia) trademark-specific franchisee organizations associated with the franchise system being offered
that we have created, sponsored or endorsed; or (#b) independent franchisee organizations that have asked to be
included in this Disclosure Document.

ITEM 21 FINANCIAL STATEMENTS

Our fiscal year ends on December 31%. Audited financial statements ferof Madabolic Franchise System, LLC for

the fiscal years endinged December 31, 20223, December 31, 20212 and December 31, 20261 are attached to
thls Dlsclosure Document as EXHIBIT "F".-tn-additionan-vhaudited-balance-sheet-as-of- Mareh-31,2023-and-an

ITEM 22 CONTRACTS

Attached to this Disclosure Document (or the Franchise Agreement attached to this Disclosure Document) are
copies of the following franchise and other contracts or agreements proposed for use or in use in this state:

Exhibits to Disclosure Document

EXHIBIT "C" Franchise Agreement

EXHH%MH!EXHIBIT "G" 1 State Addenda
EXHIBIT "G"-2  General Release

o " idend
EXHIBIT "G"-3__ Franchise Resale Agreement

Attachments to Franchise Agreement

| ATTACHMENT "B" Form of Site Approval Notice
ATTACHMENT "C" Lease Addendum
ATTACHMENT "D" Franchise Owner Agreement

| ATFACHMENT"E“ATTACHMENT "E" ACH Authorization Form
ATTACHMENT "F" Brand Protection Agreement
ATTACHMENT "G"  Confidentiality Agreement

ITEM 23 RECEIPT

| EXHIBI K EXHIBIT "I" to this Disclosure Document are detachable receipts. You are to sign both, keep one
copy and return the other copy to us.
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EXHIBIT "A"

TO DISCLOSURE DOCUMENT

LISTOFSTATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS

LIST OF STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS

CALIFORNIA

Commissioner of Financial Protection
& Innovation

Department of Financial Protection &
Innovation

320 West 4" Street, #750

Los Angeles, CA 90013

(213) 576-7500

1-866-275-2677

HAWAII

Commissioner of Securities of the
State of Hawalii

335 Merchant Street, Room 203
Honolulu, Hawaii 96813

| (808) 586-2722

Agents for Service of Process:
Commissioner of Securities of the
State of Hawaii

Department of Commerce and
Consumer Affairs

Business Registration Division
335 Merchant Street, Room 203
Honolulu, Hawaii 96813

(808) 586-2722

ILLINOIS

Illinois Attorney General
Chief, Franchise Division
500 South Second Street
Springfield, IL 62706
(217) 782-4465

INDIANA

Secretary of State

Securities Division

Room E-018

| 302 West Washington Street
Indianapolis, IN 46204

(317) 232-6681

MARYLAND

Office of the Attorney General
Securities Division

200 St. Paul Place

Baltimore, Maryland 21202
(410) 576-6360

Aqgent for Service of Process:
Maryland Securities Commissioner
200 St. Paul Place

Baltimore, Maryland 21202-2020

MICHIGAN

Franchise Section

Consumer Protection Division
525 W. Ottawa Street, G. Mennen
Williams Building, 1* Floor
Lansing, M1 48913

(517) 335-7567

MINNESOTA
Dosormoae-Commcien
Commissioner of Commerce
Director of Reqistration

85 Seventh Place East, #280

St. Paul, MNMinnesota 55101-3165
(651) 539-16500

NEW YORK

blowerlode Mtgman s Copore!
NYS Department of Law

Investor Protection Bureau
. .

28 Liberty Street, 21° Floor

New York, NY 10005

Phone: (212) 416-8222

Agents for Service of Process:
New-York-DepartmentSecretary of
State

One CommercePlaza

99 Washington Avenue-6th-Floer
Albany, NY 12231

NORTH DAKOTA
North Dakota Securities Department
State Capitol, 5™ Floor, Dept 414 600

RHODE ISLAND

Department of Franchise Regulation
1511 Pontiac Avenue, John O. Pastore
Complex, Bldg 69-1

Cranston, Rhode Island 02920

(401) 462-9527

SOUTH DAKOTA

Department of Labor and Regulation
Division of Insurance Securities
Regulation

124 S: Euclid, Suite-1042" Floor
Pierre, South Dakota- 57501

(605) 773-3563

VIRGINIA

State Corporation Commission
1200 East Main Straot 1% Clagy

Division of Securities and Retail
Franchising

1300 East Main Street, 9" Floor
Richmond, Virginia 23219

(804) 371-9051

Aqgents for Service of Process:
Clerk of the State Corporation
Commission

1300 East Main Street, 1% Floor
Richmond, Virginia 23219

WASHINGTON

Department of Financial Institutions
Securities Division

150 Israel Road SW

Tumwater, WA 98501

(360) 902-8760

Mailing Address:

Department of Financial Institutions
Securities Division

PO BOX 41200
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East Boulevard Avenue
Bismarck, North Dakota 58505
(701) 328-4712

Olympia, WA 98504-1200

WISCONSIN

Department of Financial Institutions
Division of Securities

201 W Washington Avenue, Suite
500, Madison, W1 -53703

(608) 261-9555
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EXHIBIT "B"

TO DISCLOSURE DOCUMENT

FRANCHISOR’S AGENT FOR SERVICE OF PROCESS

CORPORATION SERVICE COMPANY
251 LITTLE FALLS DRIVE
Wilmington, Delaware 19808

302-636-5401

In states listed in EXHIBIT "A", the additional agent
_for Service of Process is listed in EXHIBIT "A".
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MADABOLIC FRANCHISE AGREEMENT

This Madabolic Franchise Agreement (this “Agreement”) is entered into as of , 202__ (the
“Effective Date”) between Madabolic Franchise System, LLC, aA Delaware limited liability company (“we” or

“us”) and »a(n) (“you™).

1.

DEFINITIONS. Capitalized terms used in this Agreement are-defined-eitherin-have the bedy-meanings
given to them below:

“Account” means the checking account you designate from which we deduct fees and other amounts
owed to us and our affiliates in accordance with §13.5.

“ACH Agreement” means the ACH Authorization Agreement attached as ATTACHMENT "E", which
authorizes us to electronically debit your Account for amounts owed to us and our affiliates.

“Acquisition” means either: (a) a competitive or non-competitive company, franchise system, network or
chain directly or indirectly acquiring us, whether in whole or in part, including by asset or stock purchase,
change of control, merger, affiliation or otherwise; or (b) us directly or indirectly acquiring another
competitive or non-competitive company, franchise system, network or chain, whether in whole or in
part, including by asset or stock purchase, change of control, merger, affiliation or otherwise.

“Acquired Assets” means any assets associated with your Madabolic Business that we elect to purchase
upon termination or expiration of this Agreement, as further described in §21.2(a).

“Agreement” is defined in the Introductory Paragraph.

Channels of Distribution” means any channel of distribution other than fitness classes conducted from a
Madabolic facility or retail sales made to members while present at a Madabolic facility, including, but
not limited to: (a) sales through direct marketing, such as over the Internet or through catalogs or
telemarketing; (b) sales through retail stores that do not operate under the Marks, such as fitness,
nutrition, exercise equipment, department or sporting goods stores; (c) sales made at wholesale; and (d)
fitness classes conducted onside at a customer’s location, such as personal training conducted in a
customer’s home or group fitness classes conducted for employees at the employer’s corporate office.

“Anti-Terrorism Law” means Executive Order 13224 issued by the President of the United States of
America (or any successor Order), the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act (USA PATRIOT Act) of 2001 (or any successor
legislation) and all other present and future federal, state and local Laws, ordinances, regulations, policies,
lists, orders and any other requirements of any Governmental Authority addressing or in any way relating
to terrorist acts and acts of war.

“Appraised Value” means the fair market value of the Acquired Assets as determined by independent
appraisers in accordance with §21.2(b).

“Brand Protection Agreement” means the Brand Protection Agreement that must be signed by certain of
your personnel, the current form of which is attached as ATTACHMENT "F".

“Business” means the franchised business you operate pursuant to this Agreement- ATTACHMENT
mn Q mn IistS tIqE E;Estielqsl

“Business Data” means, collectively or individually, Member Data and Operational Data.

“Claim” means any action, allegation, assessment, claim, demand, litigation, proceeding or regulatory
procedure, investigation or inquiry.

“Competing Business” means a business that meets at least one of the following criteria: (a) any business

featuring strength training group fitness classes that is competitive with a Madabolic Facility; (b) any

business that solicits, offers or sells franchises or licenses for a business that meets the criteria in clause

(a) of this definition; and/or (c) any business that services, trains, supports, consults with, advises or

otherwise assists any Person with respect to the development, management and/or operation of a business

that meets the criteria in clause (a) of this definition. A Competing Business does not include any
1




Madabolic Business operated pursuant to a valid franchise or license agreement with us or our affiliate.

“Confidential Information” means and includes: (a) the Know-How:; (b) the Business Data; (c) the terms
of the Definitive Agreements and all attachments thereto and amendments thereof; (d) the components of

the System; (e) all information within or comprising the Manual; and all other concepts, ideas, trade

secrets, financial information, marketing strategies, expansion strategies, studies, supplier information,
customer information, franchisee information, investor information, flow charts, inventions, mask works
improvements, discoveries, standards, specifications, formulae, recipes, designs, sketches, drawings,
policies, processes, procedures, methodologies and technigues, together with analyses, compilations,
studies or other documents that are: (i) designated as confidential; (ii) known by you to be considered
confidential by us; and/or (iii) reasonably to be considered confidential due to their nature. Confidential
Information does not include information that: (a) is now, or subsequently becomes, generally available to
the public (except as a result of a breach of confidentiality obligations by you or your Owners, employees
or other constituents); (b) you can demonstrate was rightfully possessed by you or an Owner, without
obligation of nondisclosure, before we disclosed the information to you or the Owner; (c) is
independently developed by you or an Owner without any use of, or reference to, any Confidential
Information; or (d) is rightfully obtained from a third party who has the right to transfer or disclose such
information to you or to an Owner without breaching any obligation of confidentiality imposed on such
third party.

“Confidentiality Agreement” means the Confidentiality Agreement that must be signed by certain of your
employees pursuant to §14.5, the current form of which is attached as ATTACHMENT "G".

“Copyrighted Materials” means all copyrightable materials for which we or our affiliate secure common
law or registered copyright protection and that we allow franchisees to use, sell or display in connection
with the marketing and/or operation of a Madabolic Business.

“Definitive Agreements” means, collectively: (a) this Agreement; (b) any other Franchise Agreement
between you (or your affiliate) and us (or our affiliate) for a Madabolic Business or any other franchised

concept; and (c) all ancillary agreements executed in connection with the foregoing, including Franchise
Owner Agreements.

“Dispute” means any Claim, dispute or disagreement between the parties, including any matter pertaining
to: (a) the interpretation or enforcement of this Agreement; (b) the offer or sale of the franchise; or (c) the
relationship between the parties.

‘Effective Date” is defined in the Introductory Paragraph.
“Entity” means a corporation, partnership, limited liability company or other form of association.

i i “Equity Interest” means a direct or indirect ownership or beneficial

interest in the capital stock of, partnership or membership interest in, or other equity, ownership or
beneficial interest in an Entity (including voting rights).

“Excluded Claim” means any Claim that, according to §22, is not subject to mandatory mediation.
“Facility” means the premises from which you operate your Madabolic Business.

‘Fitness Instructor Training” means our fitness instructor certification training program that all Trainers
must successfully complete before teaching classes at a Madabolic Business.

“Force Majeure” means acts or circumstances that are beyond a party’s control, including fire, storm,

flood, earthquake, explosion or accident, acts of war or terrorism, rebellion, insurrection, sabotage,
epidemic, failures or delays of transportation and strikes, provided that: (a) the non-performing part

romptly provides written notice to the other party of the Force Majeure event; (b) the non-performin
party is without fault and the delay or failure could not have been prevented by reasonable precautions by
the non-performing party; (c) nothing herein shall excuse or permit any delay or failure to pay fees or
other amounts owed on the applicable due date; (d) insolvency, lack of required funds or financin

currency fluctuations, currency devaluations, foreign exchange controls or inflation shall never be deemed
Force Majeure; and (e) an epidemic or pandemic of a contagious illness or disease, or economic or

financial changes caused by an epidemic or pandemic of a contagious illness or disease, shall never be
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deemed Force Majeure except to the extent a Governmental Authority mandates closure (or prevents the

opening) of the Madabolic Business as a result of such epidemic or pandemic.

“Franchise Owner Agreement” means the Franchise Owner Agreement that must be signed by the
Owners and their spouses pursuant to &9, the current form of which is attached as ATTACHMENT "D".

“Franchisee Entity” means the Entity, if applicable, that: (a) signs this Agreement as the franchisee (if
this Agreement is signed by an Entity); or (b) assumes this Agreement subsequent to its execution by the

original Owners.

“General Manager Training” means our franchise management training program that must be completed
by the Managing Owner and any general manager you hire.

‘General Release” means our then-current form of Waiver and Release of Claims that you and your
Owners must sign pursuant to 84.2_(in connection with a renewal of your franchise rights) or §19.2 (in
connection with a Transfer).

“Government Official” means any: (a) officer or employee of a Governmental Authority; (b) commercial

or similar _entity owned or controlled by a Governmental Authority, including state-owned and state-
operated companies or enterprises; (c) public international organization (e.g., United Nations, World

Bank); (d) political party or official thereof; or (e) candidate for political office.

“Governmental Authority” means any national, provincial, state, county, local, municipal or other
government, or any ministry, department, agency or subdivision thereof, whether administrative or
regulatory, or any other body that exercises similar functions, and including any court or taxing authority.

“Gross Sales” means the total revenue generated from the operation of your Business including, without
limitation: (a) revenue from the sale of fitness classes, merchandise, retail items or any other goods or

services |nclud|n sales made from our Facility and sales made from or relatin to off site events; (b) all

fees, monthly dues, and revenue from the “presale” of memberships prior to your opening date); (c) the

fair market value of any good or services received in a barter transaction; and (d) any other sums you

collect that in any way relate to your Business, including, without limitation, advertising revenue,

sponsorship fees and business interruption insurance proceeds. Gross Sales includes amounts invoiced or
otherwise earned but not collected. Gross Sales excludes: (a) sales or use taxes you pay to a

Governmental Authority; (b) revenue you collect from a Member during a Gross Sales reporting period
and, in the same reporting period, refund to that Member in a bona fide refund transaction (refunds issued
in_a subsequent Gross Sales reporting period are defireddeducted from Gross Sales for the reporting
eriod in which the refund is issued); (c) revenue derived from the sale of furniture, fixtures or equipment
in the ordinary course of business; (d) discounts and comps that you offer; and (e) tips paid to and

retained by trainers or other staff members as a gratuity. The Manual may include policies governing the
manner _in which membership fees and proceeds from the sale of gift cards are treated for purposes of
calculating Gross Sales.

“Improvement” means any idea, addition, modification or improvement to the (a) goods or services
offered or sold at a Madabolic Business, including, without limitation, any new or modified exercises,
fitness programs or exercise equipment, (b) method of operation of a Madabolic Business, () processes
systems or procedures utilized by a Madabolic Business, (d) marketing, advertising or promotional

materials, programs or strategies utilized by a Madabolic Business or (e) trademarks, service marks, logos
or other intellectual property utilized by a Madabolic Business, whether developed by you, an Owner, an
employee or any other Person.

“Indemnified Party” or “Indemnified Parties” means us and each of our past, present and future owners,
members, officers, directors, employees and agents, as well as our parents, subsidiaries and affiliates, and
each of their past, present and future owners, members, officers, directors, employees and agents.

“Intellectual Property” means, collectively or individually, the Business Data, Copyrighted Materials,
Improvements, Know-how, Marks and System.

‘Interim Manager” means a Person we designate to temporarily manage your Madabolic Business under
Page 3



the circumstances described in §8.5.

“Interim Term” means a month-to-month extension of the Term under the circumstances described in
84.3.

“IP Dispute” means any: (a) apparent infringement of the Intellectual Property; (b) challenge to your use

of the Intellectual Property; or (c) claim by any Person, other than us or our affiliate, of any rights in or to
the Intellectual Property.

“Know-how” means and includes our (and our affiliates’) trade secrets and other proprietary information

relating to the design, construction, development, marketing or operation of a Madabolic Business
including, but not limited to: architectural plans, drawings and specifications for a prototype Madabolic
facility; site selection criteria; proprietary training programs, workouts and group fitness classes;
membership programs, features and billing procedures; methods and technigues; standards and
specifications; policies and procedures; vendor and supplier lists, relationships and information;
marketing strategies and promotional programs; merchandising strategies; inventory management
systems; customer contracts and forms; recording keeping and reporting procedures; and information
comprising the System or included in the Manual.

‘Law” means and includes all laws, judgments, decrees, orders, rules, regulations, ordinances, advisory
opinions or official legal interpretations of any Governmental Authority.

‘Local Marketing Commitment” means the minimum amount of money you must spend each month on
local advertising and marketing to promote your Madabolic Business in accordance with §10.3(b).

‘Losses and Expenses” means and includes any of the following: compensatory, exemplary and punitive
damages; fines and penalties; attorneys’ fees; experts’ fees; court costs; costs associated with
investigating and defending against Claims; settlement amounts; judgments; compensation for damages to
reputation or goodwill; and all other costs, damages, liabilities and expenses associated with any of the
foregoing losses and expenses or otherwise incurred by an Indemnified Party.

‘Madabolic Business” means any Madabolic Business we authorize to operate under the Marks and use

our System, and may include Madabolic Businesses operated by us, our affiliate, you and other
franchisees.

‘Managing Owner” means the Owner you designate and we approve with primary responsibility for the
overall management and supervision of your Madabolic Business in accordance with §8.1.

‘Manual” means our confidential Brand Standards Manual for the operation of a Madabolic Business, as
further described in §11.2. The Manual may consist of written text as well as videos, tutorials, training
modules, recordings and/or other means of communication.

‘Marks” means and includes all service marks, trademarks, trade names and logos that we designate from
time to time and authorize Madabolic Businesses to use, including MADABOLIC® and the associated
logo. The Marks also include any distinctive trade dress used to identify a Madabolic Business or the

products it sells, including distinctive colors, wallpaper and interior and exterior wall graffiti.

“Member” means a customer of a Madabolic Business. For purposes of clarity, a Member includes a
Person who purchases goods or services from a Madabolic Business but does not sign up for a
membership.

“Member Data” means and includes any and all data that pertains to a Member, including name, address,
contact information, date of birth, purchase history and any information collected in connection with any
loyalty program or for any other purpose.

“Operational Data” means and includes all data and information pertaining to the operation of your
Business including employee data, expense data, financial accounting data and Gross Sales data.

“Owner” means a Person who either: (a) directly signs this Agreement as the franchisee, either alone or in
conjunction with one or more other Persons; or (b) directly or indirectly through one or more
intermediaries owns any Equity Interest in the Franchisee Entity (if the franchisee under this Agreement

is an Entity).
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“PCI-DSS” means the payment card industry data security standard, which is a set of security
requirements established by the following major credit card brands from time to time: American Express,
Discover Financial Services, JCB International, MasterCard Worldwide, and Visa Inc., which standards
are set forth at https://www.pcisecuritystandards.org as of the Effective Date.

“Permitted Transfer” means: (a) a Transfer from one Owner to another Owner who was an approved

Owner prior to such Transfer, other than a Transfer that results in the Managing Owner no longer owning
a_material ownership interest in the Business or the Equity Interests in the Franchisee Entity, as
applicable; and/or (b) a Transfer by the Owners to a newly established Franchisee Entity for which such

Owners collectively own and control 100% of the Equity Interests.

‘Person” means an individual, Entity, unincorporated organization, joint venture, Governmental
Authority, estate (or executor thereof) or trust (or trustee thereof).

“Post-Term Restricted Period” means, with respect to you: a period of two (2) years after the termination,
expiration or Transfer of this Agreement; provided, however, that if a court of competent jurisdiction
determines the two-year Post-Term Restricted Period is too long to be enforceable then Post-Term
Restricted Period means: a period of one (1) year after the termination, expiration or Transfer of this

Agreement.
“Post-Term Restricted Period” means, with respect to an Owner: a period of two (2) years after the earlier

to occur of: (a) the termination, expiration or Transfer of this Agreement; or (b) the Owner’s Transfer of
his or _her entire ownership interest in the Madabolic Business or Franchisee Entity, as applicable;
provided, however, that if a court of competent jurisdiction determines the two-year Post-Term Restricted
Period is too long to be enforceable then Post-Term Restricted Period means: a period of one (1) year
after the earlier to occur of: (a) the termination, expiration or Transfer of this Agreement; or (b) the
Owner’s Transfer of his or her entire ownership interest in the Madabolic Business or Franchisee Entity,
as applicable.

‘Program Participation Rules” means the policies, procedures, fees and other requirements pertaining to
any gift card, loyalty, membership or other system-wide program we implement pursuant to §11.13.

“Prohibited Activities” means and includes any of the following: (a) owning, operating or having an
other interest (as an owner, partner, director, officer, employee, manager, consultant, creditor
representative, agent or in any similar capacity) in any Competing Business, other than owning an interest

of 5% or less in a publicly traded company that is a Competing Business; (b) disparaging or otherwise
making negative comments about us, our affiliate, the System and/or any Madabolic Business; (c)
diverting or attempting to divert any business from us, our affiliate or another franchisee; and/or (d)
inducing any Person to transfer their business from a Madabolic Business to a competitor.

Businesses that are operating or under construction as of the Effective Date and remain in operation or
under construction during any part of the Post-Term Restricted Period; provided, however, that if a court
of competent jurisdiction determines the foregoing Restricted Territory is too broad to be enforceable then
Restricted Territory means: the geographic area within a 10-mile radius from your Madabolic Business
(and including the premises of your Facility).

‘Site Approval Notice” means the Site Approval Notice attached as ATTACHMENT "B" that we may
issue to you pursuant to 3.1 and 87.1 to identify the approved site for your Madabolic Business and your

Territory.

“Site Selection Area” means the geographic area described in Part B of ATTACHMENT "A" and within
which you must find a site we approve for your Madabolic Business.

‘Successor Agreement” means our then-current form of Madabolic Franchise Agreement you must sign
pursuant to 84.2 in order to renew your franchise rights.

“System” means our system developed for the operation of a Madabolic Business, the distinctive
characteristics of which include: distinctive interior and exterior design, décor, signage, color scheme and
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other trade dress elements; proprietary training programs, workouts and group fitness classes;
membership model; advertising and marketing strategies; merchandising strategies; and operating system.

“Technology Systems” means and includes all information and communication technology systems we
specify from time to time, including, without limitation, computer systems, point-of-sale systems,
member management _systems, music _systems, audio visual systems, webcam systems,
telecommunications systems, security systems and similar systems, together with the associated
hardware, software (including cloud-based software) and related equipment, software applications,
mobile apps, and third-party services relating to the establishment, use, maintenance, monitoring, security
or improvement of these systems.

“Term” means the period of time beginning on the Effective Date and expiring on the earlier to occur of:
(a) the 10" anniversary of the Effective Date; or (b) the date this Agreement is effectively terminated.

“Territory” means the protected territory for your Madabolic Business, as further described in §3.

“Trainer” means a Person who has successfully completed Fitness Instructor Training and been certified
by us to teach classes at your Facility.

“Transfer” means any direct or indirect, voluntary or involuntary, assignment, sale, conveyance,
subdivision, sublicense or other transfer or disposition of:

(a)  this Agreement (or any interest therein);

(b) _ the franchise or intellectual property rights granted by this Agreement (or any interest therein);

(c)  the Business you conduct pursuant to this Agreement (or any interest therein);

(d) the Madabolic Business’s assets, other than the sale of fixtures or equipment in the ordinary
course of business; or

(e) an Equity Interest in the Franchisee Entity:

including by: merger or consolidation; judicial award, order or decree; issuance of additional Equity
Interests in the Franchisee Entity; foreclosure of a security interest by a lender; or operation of Law, will
or a trust upon the death of an Owner, including the Laws of intestate succession.

“Travel Expenses” means and includes all travel, meals, lodging, local transportation and other living
expenses incurred: (a) by us and our trainers, field support personnel, auditors or other representatives to
visit your Madabolic Business; or (b) by you and your personnel to attend training programs or
conferences.

“We” or “us” is defined in the Introductory Paragraph.
“You” is defined in the Introductory Paragraph.

GRANT OF FRANCHISE. We hereby grant you athe right, license and obligation to own and operate
aone (1) Madabolic workeut-business—{yeur—Business®) using our Intellectual Property from a-single
location-that-the site we approve. As a Madabeohe-franchisee, you will eperate-an-athletic-conditioning
facility—thatestablish and operate a membership-based strength training fitness business that operates
under the name MADABOLIC® and offers and sells approved group fitness classes, beverages,
supplements and fitness-related apparel products and merchandlse We reserve all rights not exgressl¥

granted to you.
we

TERRITORY.

3.1. Designation of Territory. We grant you a territor our “Territory™) that includes a minimum
population of 20,000 individuals between the ages of 20 and 50, as determined by the most recent
United States Department of Commerce Census Bureau census data (as of the date that the
Territory is determined). We have no obligation to modify your Territory during the Term due to
changes in population. If we approve the site for your Madabolic Business prior to execution of this
Agreement, we will describe your Territory in Part D of ATTACHMENT "A". Otherwise, we will
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3.2.

describe your Territory in the Site Approval Notice we send to you after approving your site.

Off-Site Operations. In accordance with §11.4, yvou may conduct certain approved “off-site”

3.3.

business activities from sites located within your Territory. You may not conduct business
activities or direct advertising or marketing outside your Territory except to the extent permitted by
§3.3_and 8§10.3(d), respectively. You may accept Members who reside outside your Territory
provided that you did not solicit them via targeted marketing directed into the territory of another
Madabolic Business in violation of §10.3(d).

Extra-Territorial Operations. You may not conduct any business or promotional activities

outside of your Territory except to the extent authorized by, and in accordance with, the Manual.
Under current policy, you may conduct business and sell group memberships (a group is defined as
five (5) or more Persons) from sites located outside your Territory if: (a) you notify us in writing
(and provide all details we require) before conducting the business or engaging in the sales activity;
and (b) the site is not located within a territory assigned to another Madabolic Business. If the site

is located in an area that we later designate erapprove—You-will-operate-utitizing—-a-membership
modelthat-we—designate—You—may—as a territory for another Madabolic Business, you must

immediately cease conducting business and selling group memberships from the site and follow
our instructions to transition any group membership to the Madabolic Business that owns the
territory. If you receive a request to conduct business at an off-site event located in a territory
assigned to another Madabolic Business, you must refer the request to the Madabolic Business that
owns the territory. Other Madabolic Businesses shall be subject to a similar and reciprocal referral

obllqatron for requests pertalnrnq to off site events v\/-|Jth+n—yeur—12erntery—és—ereh—as—frtness—e;epesr

Territorial Protections and Limitations. DURING FERRITFORIAL—RIGHTFS—AND

develog or operate—er—grant—a—franehrse or Ircense te—a third party to develog or _operate, a

Madabolic werkeutfacihityBusiness that is physicathy-located withinyeurin the Territory-during
the-Term; except as otherwise provided in this Section with respect to AlternativeChannels—of

Drstnbutlen—and—AchIsmons We—At any trme durrnq the Term we reserve the rlght to—@)—sel—l—er

Acquisition one or more competitive busmesses of the acquired or acqurrrng company begin using

our Intellectual Property (|nclud|ng our Marks) and are located wmmn—yeuﬂemtery#eu—may

50|n the Terrrtorv We reserve the rrqht to seII and license thrrd nartles to sell, comoetltlve or
identical goods and services (including under the Marks) within the Territory through Alternative
Channels of Distribution.

4. TERM AND RENEWAL.

4.1.

Generally Ihe—term—ef—thrsThrs Agreement Wr-l-l-leegm—en-grants you the Ef#eetwe—Date—and—e*ptre

right to ooerate your Madabollc Busmess onIv during the Term. Prowded that you satisfy all
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4.2.

4.3.

conditions for renewal specified below, you may enter into a maximum of two (2) successor

franchise-agreements—{each,—a—“Successor Agreement”)}-as-long-as-you-meset-the-conditions—for

renewal—specified—below-Agreements following the expiration of the Term. The Successor
Agreement shall be the current form of franchise agreement that-we use in granting Madabeolic

franchises as of the expiration of the Term or renewal term, as applicable—Fhe-terms-and-conditions
of-, the Suceessor-Agreementierms of which may vary materially and substantially from the terms
and-conditiens-of this Agreement. Upon renewal, we reserve the right to modify the boundaries of
your Territory in accordance with our then-current territory qwdelmes and criteria. Each renewal

me%ua“y The parties may agree to further renewals— after exolratlon of the second (Z”d) renewal

term, but neither party is obligated to do so (unless required by applicable state Law, in which case
the same renewal terms and conditions set forth in this Agreement shall apply to subsequent
renewals). If this Agreement is a Successor Agreement, the renewal provisions in your original
franchise agreement will dictate the length of the Term of this Agreement as—weH-asand your
remaining renewal rights, if any.

Renewal Reguirements. In order to enter into a Successor Agreement, you and the Owners (as
applicable) must: ()

(i) notify us in writing of your desire to enter into a Successor Agreement not less than 186270
days nor more than 360-daysone (1) year before the expiration of the Term or renewal term,
as applicable; (5

(if) _ not be in default under thisany Definitive Agreement erany-other-agreement-with-us-orany
affitiate-of-eurs-at the time you send the renewal notice or the-time-yeu-sign the Successor

Agreement; {H

(iii) _sign the Successor Agreement and all ancillary documents that-we require franchisees to
sign; (i

(iv) sign a General Release; {4

(v)  pay us arenewal fee equal to 25% of our then-current, non-discounted, initial franchise fee;

N\
(vi) remodel your facity(and-updateFacility and upgrade all efyourwerkeut-furniture, fixtures
and equipment} to eemphy—withconform to our then-current standards and specifications;

{vi-haveand

S (vii) extend the right-underterm of your lease to-maintain-possession-of-your-premises-for
the duration of the renewal term;—and—{vii)-take-anyadditionalactionthat-wereasenably
require.

If we elect not to renew or offer you the right to renew, we will send you a written notice of non-
renewal at least 180 days prior to the expiration date, which shall set forth the basis for our decision
not to renew or offer you the right to renew. Our failure to send you a notice of non-renewal at least
180 days prior to the expiration date shall constitute our offer to renew your franchise in
accordance with, and subject to, the renewal terms and conditions set forth above. If you have any
objections to our notice of non-renewal, including any dispute as to the basis for our decision not to
renew, you must send us a written notice of objection that sets forth the basis for your objections.
Your notice of objection must be sent to us no later than 30 days after you receive our notice of
non-renewal. Your failure to send us a written notice of objection during such 30-day period shall
constitute your agreement to the non-renewal of your franchise.

Interim Term. If you do not sign a Successor Agreement but continue to operate your Madabolic

Business after the expiration of the Term-and-you-continue-to-accept-the-benefits-of, we may either
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treat this Agreement-then-at-ouroption,-this-Agreement-may-be-treated-either as: (ia) expired as of
the date—of-theTerm expiration date with you then-operating witheut-afranchise-to-do-se-and-in

violation of our rights; or (#b) continued on a month-to-month basis (the “Interim Term”) until
either party provides the other party with 30 days’ prior written notice of the party’s intention to
terminate the Interim Term. In the latter case, all of your obligations will remain in full force and
effect during the Interim Term as if this Agreement had not expired, and all obligations and
restrictions imposed on you upon the expiration or termination of this Agreement will be deemed to
take effect upon the termination of the Interim Term.

5. TRAINING AND CONFERENCES

5.1. Inltlal Tralnlnq Proqrams.

Manaqmq Owner and staff members We deS|qnate must comDIete all initial training Droqrams we
require prior to your opening date (although part of General Manager Training takes place after
your opening date). The table below summarizes our current initial training programs, which we
may change at any time.

Training Description Requir Success Completion
Program Attendees Required?

16-week (1 hour per week) remotely

Remote Training | conducted training covering various | Managing Owner Yes
operational topics.
Virtual training (via LMS and

General Manager | weekly training calls) and 3 to 4 | Managing Owner Yes

Training days of onsite training beginning the | General Manager
day prior to your opening date.

Yes for Trainers.
No for any Managing Owner

or general manager who will
not teach classes.

2-day fitness instructor certification | Managing Owner
training program conducted at our | General Manager
corporate headquarters. Trainers

Fitness Instructor
Training

The Manual may include additional details about our initial training programs. Any Person you appoint
as a Managing Owner or hire as a general manager or Trainer subsequent to your opening date must attend and

successfully complete our then current |n|t|al tramlng program threugh—eepenhee—eelueatrenaHearmng—ptatterm




New—Fithess—Instructors—AH—of your fitness—instructors—must—successfully—complete—our
instructor-training-program-before-teaching-anybefore such Person may manage your Business
or teach teach classes at your fae#&y—@u#enﬁyea#ﬁﬁqes&mstmeteﬁmnmg—pmgmw&akes—plaee

a
>
'alaWa'
i o
0
O

applicable.
5.3.5.2. PeriodicCertified Instructor Training. After your Facility has been open at least one (1)

year, we may designate your Facility as a certified Madabolic Training Facility. As a condition to
certification, your Lead Trainer must successfully complete our “train-the-trainer” training program
and satisfy any other qualifications or criteria set forth in the Manual. Once certified, your | ead
Trainer would be authorized to provide Fitness Instructor Training to new Trainers you hire after
opening. Your Lead Trainer must conduct Fitness Instructor Training in the manner we designate,
including utilization of our Learning Management System in the manner we specify.

5.3. _Ongoing Training Programs. All -new employees and independent contractors you hire or
appoint have 30 days to complete required online education through Getup (our online learning platform). We
may offer periodic refresher or additionalsupplemental training courses for your Managing Owner, general
managers and fithess-instructors—Attendance-at-these-training-programs—is-Trainers (unless Trainers are trained

by your Lead Trainer in accordance with 85.2). We may designate each course as mandatory-

5.5.—Remedial Training—fwe-conductan-inspection-of- or optional. If we determine your Business

and-determine-that-yyou-areis not eperating-yourBusinessbeing operated in full compliance with
this Agreement and/er the Manual, we may;—at-eur—option; require that your Managing Owner,

general managers and-fitness-instructers/or Trainers attend remedial training thatis-relevant to your
operational deficiencies. \We may, but need not, provide additional assistance or training requested
by you at a mutually convenient time.

5.4.  Third-Party Training Programs. From time to time, we may require that your Managing Owner
and_staff members we designate attend training programs conducted by third parties, including
companies that serve as System suppliers and other unaffiliated organizations. Without limiting the
generality of the foregoing, we currently require that your Managing Owner, general manager and
Trainers successfully complete and achieve certified status from: (a) a nationally accredited
personal trainer program (your Managing Owner need not obtain this accreditation unless he or she
will also serve as a Trainer); and (b) a CPR and First Aid certification program held in your home
state. These certifications must be obtained prior to attending our initial training programs. You
must keep a copy of these certifications in the appropriate personnel files.

5.5. Training Locations. Our training programs may take place at any location we designate. We
reserve the right to conduct all (or any portion) of our training programs remotely via webinar,

conference call or similar means, including via Microsoft Teams calls and/or Getup, our online
learning platform.

5.6. Training Fees and Expenses. We do not charge you a training fee for the initial training program
we conduct prior to your opening date. If we conduct onsite training at your Facility after your

opening date, you must: (a) pay us a training fee of $500 per trainer per day; and (b) reimburse us
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for all Travel Expenses we incur to send our trainer to your Facility. We may charge you a $500
training fee to provide our “train-the-trainer” training program for your Lead Trainer. After your
Facility is designated as a certified Madabolic Training Facility, you pay us a training fee of up to
$500 for each Trainer that is trained by your | ead Trainer (this fee covers access to L MS). For all
other ongoing training we provide, we may charge you a training fee of up to $300 per trainee per
day. You are responsible for all wages and Travel Expenses you and your personnel incur to attend
training programs.

5.6.5.7. Conferences. We may hold periodic national-er—regional-conferences to discuss various
business isswes—and operational and—general-business—concerns—affecting—matters relevant to Madabolic
franchisees—You—are—reguired-Businesses. Attendance is mandatory unless: (a) we designate attendance as
optional; or (b) we waive your obligation to attend based on showing of good cause. However, we will not
require attendance at feastmore than one (1) annual conference everyin any two (2) years:

registration fee-o ; ;

QOur_current reqlstratlon fee is $1 500 per conference and covers attendance for up to two (2)
Persons. If you fail to attend a required conference without a waiver from us, then you must pay us
the conference remstratlon fee desolte your non- attendance (we will orowde you only-send-one

written materlals dlstrlbuted at the conference) You are responSIbIe for all expenseswages and
eestHhatTravel Exoenses you and your trameesgersonne incur fer—trammguepattenémgto attend

6. OTHER FRANCHISOR ASSISTANCE.

6.1. Manual. Buring-theTFerm—we-willend\\We provide you with access to our eonfidential-Brand

Standards-Manual {the“Manual)-in-text-orelectronicform.during the Term. The Manual will help
you establishdevelop and operate your Madabolic Business. The information in the Manual is

confidential and proprietary and may not be disclosed to third parties without our prior approval.

. ed-Fitness Equipment Package-and.
At least 90 days prior to vour antrcroated opening date, you must purchase our designated
Furniture—and—Fixtures ‘Fitness Equipment Package” from us er—our—affitiate—as part of our
centralized purchasing program—that—assists—franchisees—with—the—development—of—their
Madabelic—faciities—Yeu—must-pay-the-asseciated—. Our current Fitness Equipment Package

includes the following items: Gym Clock; Cardio, Gymnastics, Plyometric, Strength Training &
Other Training Equipment; Rogue Storage Equipment; Beaver Fit Racking System; Rogue Resin
Plyo Box; Assault Bikes (only required if your Facility lacks sufficient open area for sprints and
comparable cardio activities); Water Bags; and Boxing/Bag Gloves. The purchase price within-10
days-afterinveicing-is estimated to range from $119,000 to $133,000, including taxes, shipping
and installation. We may change the items included in the Fitness Equipment Package, and the
associated cost, at any time. We will arrange for-the-items-within-these-packages-to-be-shipped-to
yourfacility—You-understand-that-we: (a) shipment of the Fitness Equipment Package to your
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Facility; and (b) installment of the equipment at your Facility. \We purchase the items included in
the paekagesFitness Equipment Package from third-parties and reseH—itresells them to you as a
convemence%e—yeu We d&net—makeaanyherebv dlsclalm all representatlons erand warranties
Ag pvithin-these and-you-hereb atve-, whether express or
mglled that any and—al—l—ela-l-ms items mcluded in the Fltness nggment Package will be: (a)
merchantable; (b) free of defects, whether patent or latent; (c) fit for the purpose for which
they are intended; and/or (d) compliant with applicable Laws. You waive all Claims against
us relatlng to thes&ﬂems—the mstallatlon or use of the equipment at your Facility. If any ef
i FF andfitem you receive is defective, we
will help coordlnate W|th the manufacturer or any—elefeets—m—any—ef—these—rtems—At—any—ﬂme
wedistributor to facilitate replacement of the defective item. \We reserve the right to require that
you purchase some or all of the items included within these—paeckagesthe Fitness Equipment
Package directly from the-third-party suppliers that we designate.

6.2.6.3.  General Guidance. Based-upen-eur—periodic—inspeetions\We will periodically review and

6.4.

evaluations-efevaluate your Madabolic Business erand reports that-you submit to us—we-will and
provide our guidance and recommendations on ways to improve the marketing-and/er-operation of
your Madabolic Business. We will be available to render advice, discuss problems and offer
general guidance to you during normal business hours by phone, email or other means of
communication.

Field Visits. We have the right, but not the obligation, to conduct periodic field visits for purposes

of providing onsite consultation, assistance and guidance pertaining to the operation and
management of your Madabolic Business. We will provide a report detailing any problems or
concerns observed during the field visit together with our instructions to address or resolve such
problems or concerns. You must implement all required corrective measures in the time and
manner we specify.

6.3.6.5.  Marketing Assistance. As further described in Seetien-§10.1 and Seetien-§10.2, we will

administer the brand and system development fund and provide yeu—with—other marketing
assistance during the Term.

6.4.6.6. Website. We witcurrently maintain a corporate website for the-Madabelic-our brand. We

will provide-you-withalso develop and host a local webpage for your Madabolic Business that will
be linked to our corporate website. Your webpage will list-eertatninclude such information about
your Madabolic Business that we desighate—er—deem appropriate. \We must approve—AWe—may
modify-the- all content of-and/or-discontinue-the-website{eron your fecal-webpage)-at-any-time but
will consider information you suggest in eur-sele-diseretion-good faith. We will own the website
(including your webpage) and domain name at all times. \WWe may change or discontinue the
website and/or your local webpage at any time.

6.5.6.7 Purchase Agreements. We may, but need not, negotiate purchase agreements with suppliers

to obtain discounted prices for us—and-ourfranchisees. H-we-succeed-in—negetiating—-a—purchase
agreement—we\\We will arrange for you to be able to purchase the goods or services directly from

the supplier at the discounted prices that-we negotiate (subject to any rebates the supplier pays to
us). We may also purchase eertain-itemsgoods from suppliers in bulk and resell them to you at our
cost plus shipping fees and a reasonable markup.

6.6.—Merchandise—and RetalHems—New Developments. We may, but need not, develepcreate

new brandedretail products, merchandise-and-retail-items-for-sale-atyourfacility-, fitness programs,
exercises, exercise equipment or other goods or services that you may offer, utilize or sell. You
agree-to-maintaina-reasenable-must comply with any minimum inventory ef-these-items—at-yrour
facility-at-al-times-and-participatestocking requirements in the guarterly-minimum-ordertevels-that
we-speeify—Manual.
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7.

ESTABLISHING YOUR FAGHAT¥BUSINESS

7.1.

7.2.

7.3.

Site Selection. -You agree-to-tecate-andmust obtain our approval of the premisesfrom-which-yeou
wi-operate—your—Businesssite for your Facility within 120 days after the Effective Date. The
premises must be located within the Site Selection Area identifiedin-ATFACHMENT "B" (the
“Site-Selection-Area”}-and-mustand conform to our minimum site selection criteria. You must send
us a complete site report {centaining—the—demographic,—commereial-and—otherthat includes all
documents, information, photographs and video tapes-that-we may—reasenably-require}—for-your
propoesed-site.. We have-theright-te-may accept or reject all-proposed-siteseach site you propose in

our commercially reasonable judgment. We will use eurbest efforts to appreveissue our approval
or dlsappteve—a—pmpesed—sqte |saggroval W|th|n 30 days after we. receive all of the requisite

by—yeu—and—us#eu—emde#stand—that—ewanoroval within the 30 dav Derlod If we approve the S|te

for your Facility prior to execution of this Agreement, we will list the address of your approved site
in Part C of ATTACHMENT "A". Otherwise, we list the address of your approved site in a Site
Approval Notice we will send to you within 30 days after approving your site. Within five (5)
business days after we send you the Site Approval Notice, you must sign and date the franchisee
acknowledgment section and send us a copy for our records. Our approval of the site (and
designation of your Territory) shall be deemed immediately effective and binding on you at the
time we issue the Site Approval Notice, regardless of whether you send us the signed
acknowledgment. Our approval of a site does not constitute a representation or warranty of any

kind, express or implied, of the suitability of the site for a Madabolic facHity—Ourapproval-of-the
siteBusiness. It indicates only that we believe the site meets our minimum criteria.

Lease. -If you will-lease the premises for your facHityMadabolic Business, you must use you+best
efforts to ensure your landlord signs the Lease Addendum-that-is attached to this Agreement as
ATTACHMENT "C". If your landlord refuses to sign the Lease Addendum in substantially the
form attached to thls Agreement; we havemav elther (a) waive the right-to-disapprove-of-your
Lease Addendum reguirement (or the
provisions disapproved by the landlord); or (b) require you mustto find a new site for your
facility-Madabolic Business. You must hire a real estate attorney to review and negotiate your
lease. You and the landlord must sign the lease and Lease Addendum within 150 days after the
Effective Date. You must promptly send us a copy of your fuIIy executed Iease and Lease
Addendum for our records—Y-e4 e c e e

Construction—\We-will-provide—yeu—with-. The Manual includes generic prototype plans for a
Madabolic facility- as well as our standards and specifications for the design, layout, equipping and

trade dress for a Madabolic facility. You must hire a licensed and bonded architect to prepare the
initial design plans for the construction of your Facility and leasehold improvements. We must
approve the initial design plans to ensure they are consistent with our system standards. Once
approved, your architect must prepare detailed construction plans—Fhe-architect-must-ensure-these
plans—comply-with—all- that: (a) are consistent with the approved design plans; (b) satisfy all
required standards and specifications in the Manual-as-weH-as-aH-local-erdinances;; and (c) comply
with all Laws (including the Americans with Disabilities Act), building codes, permits
reguirements:-and lease requirements and restrictions applicable to the premises. You must submit
the final construction plans to us for approval. The limited purpose of our review is to verify the
construction plans are consistent with our system standards. Once approved, you must, at your sole
expense, construct and equip the premises according to the approved construction plans and the
specificationseehtained in the Manualahd—appreved—plan&and You must also purchase (or lease)

faemtyLAt aII tlmes durmd the constructlon process, you must maintain _the minimum deneral

liability and property damage insurance required by the Manual.
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8.

7.4.

7.5.

Opening. You must open your Madabolic Business to the public within the later to occur of: (a)
180 days after the Effective Date; or sigring—a(b) 180 days after you sign the lease for the
Madabelic-facility,—whicheveristater-your Facility. If you fail to open by this deadline, we may
choose between terminating this Agreement or extending your required opening date (we will not
grant you an extension unless you made diligent and continuing efforts to open in a timely
manner). You may not open your Madabolic Business prior to receipt of our written authorization

to open. We will not issue our authorization to open before: {i}-suececesstul-completion-of
(i) the Manadlnd Owner successfully comoletes our |n|t|al tralnlng programJey—yeur—Managm

(i) you obtain all required licenses, permits and ether—gevernmental-approvalsi—(i)— from

Governmental Authorities;

(ii1) _you purchase all required insurance policies and provide evidence of coverage;

(iv)  we previde-ourwritten-approval-efreview and approve the construction, build-out and layout
of your faciity;—-(»)-Madabolic Business;

(v)  you sell a minimum of 100 memberships or 300 free week offers for your Business; {4

(vi) _you havecontact with a professional cleaning centractin-place—{vii)-yyou-have-ordered-and

receivedcompany we designate or approve;

(vii) you fuIIv stock your Facility with all |nventory and retall items for—yeuregymwmehmeludes

(viii) you fulfill all of your other preopening obligations under this Agreement and family-elasses:
the Manual.

You must send us a written notice |dent|fy|ng your proposed opening date at Ieast 30 days before

dtseretren—WeWe may conduct a pre-epemnggreogenlng mspectlon of your faeHWand—yeeragree
te—Madabollc Busmess You must make anyall changes and maodifications we reqmre before

H%M%Wyou may open.

Relocation. You may relocate your faetityMadabolic Business with our prior wittep-approval,
which we will not unreasonably withhold. If we allow you to relocate, you must: (ia) locate your
new faeilityMadabolic Business within the Site Selection Area (but outside ef-any territory
eperated-bygranted to us, our affiliate or anetherany other franchisee); (#b) comply with Seetions
§7.1 through Section-87.4-of this-Agreement with respect to your new faciityMadabolic Business
(excluding the 180-day opening period); ang-{H-epen-your(c) comply with the de-identification
obligations set forth §21.1(ix)_with respect to your former Facility; (d) pay us a $500 relocation fee
at the time we approve your request to relocate; and (e) open your Madabolic Business at the new
facilitysite and resume operations within 30 days after closing your prier—facilityMadabolic
Business at the former site; provided, however, that if you relocate because your Facility is
destroyed, condemned or otherwise rendered unusable due to the physical condition of the
premises, then you have 270 after closing to reopen at the new site. We reserve the right to require
you to conduct another grand opening marketing campaign in accordance with §10.3(a)_to promote
the opening of your Madabolic Business at the new site.

MANAGEMENT AND STAFFING.

8.1.

Owner Participation. You acknewledge—that—a—major—requirement—for—the—sueeess—of—must
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designate an Owner who will have overaII resoon5|b|I|tv for the manadement and operation of your
Madabolic Business is-(the a

supervision—by—yeur—"“Managing Owner:L The Managlng Owner must—at—au—nmes—lee—aetwely
involved—in-theoperation—of-—: (a) be approved by us; (b) successfully complete all training
programs we require; and (c) dedicate full-time efforts to the Business and—provide—on-site
management—and—supervision—(unless you delegate—management—functions—tohire a general
manager-). Any new Managing Owner that-we-approveyou appoint must successfully complete the
our then-current initial training program_before assuming responsibility for the supervision,
management or operation of your Business.

8.2. General Manaqers—ﬁ—yeuammeaemg—m—me—eapaeny—e#genemkmwagepyeu—must You may

hire a general manager 2
respensriemty—ter—thedalty—en-sﬁeto aSS|st the Manadmd Owner W|th the onsrte manadement and
supervision of the Madabolic Business. Any Person you hire as a general manager must: (a)
successfully complete all training programs we require; and (b) sign a Brand Protection
Agreement. Either the Managing Owner or a general manager must be present at your Madabolic
Busmess to prowde onsite management and supervision for a reasonable number of yeur—Busmess—

pay—us4heﬂasseerated—tna|mng—fee—#—appheabte)—enahours each week The Manadlnd Owner must
ugerws e the general manager : ag

managereto ensure yeurthe I\/Iadabohc Busmess is operated in accordance with this Agreement and
the Manuals.

8.3. FithesstnastruetersTrainers. No Person other than a certified Trainer may=AH-fithess-astructors
who teach classes or otherW|se prowde fitness tralnlng at your faerht%must—sueeessfulrbeeemplete

facility-Facility. In order to be certified, the Person must successfully complete Fitness Instructor

Training. You are responsible for conducting background checks on all of your fitness-instructors
Trainers (and other employees) to ensure they do not present a safety risk to your
membersMembers. You must appoint one of your Trainers to serve as your “lead” Trainer. You
must _obtain our _approval of the Person you appoint as your Lead Trainer at least six (6) weeks
prior to your opening date. The Lead Trainer will help recruit, hire and teach new Trainers (aside
from training camp), conduct periodic Trainer evaluation and provide feedback on performance,
and prepare the weekly training schedule. At all times after your opening date you must have a
minimum of four (4) Trainers.

8.3.84.  OtherEmployees. You must determine appropriate staffing levels for yeurthe Madabolic
Business to ensure full compliance with this Agreement and our system standards. You may hire,
train and supervise employees to assist you with the proper operation of the Madabolic Business.
You must pay all wages, commissions, fringe benefits, worker’s compensation premiums and
payroll taxes (and other withholdings required by {Law) due for your employees. These employees
will be employees of yours and not of ours. We do not control the day--to--day activities of your
employees or the manner in which they perform their assigned tasks. You must inform your
employees that you exclusively supervise their activities and dictate the manner in which they
perform their assigned tasks. In this regard, you must use your legal business eEntity name (not our
Marks or a fictitious name) on all employee applications, paystubs, pay checks, employment
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agreements, time cards, and similar items. We also do not control the hiring or firing of your
employees. You have sole responsibility and authority for all employment—related decisions,
including employee selection and promotion, hours worked, rates of pay-and-ether, benefits, work
assignments, training and working conditions. We witHdo not provide yeu-any-advice-er-guidance
or advice on these matters. You must require that your employees—review—and sign the
acknowledgment form we prescribe that explains the nature of the franchise relationship and
notifies the employee that you are his or her sole employer. You must also post a conspicuous
notice for employees in the back-of-the-house area explaining your franchise relationship with us
and that you (and not we) are the employee’s sole employer. We may prescribe the form and
content of this notice.

8.4.8.5. Interim_Manager. We have the right, but not the obligation, to designate an-individuala
Person of our choosing (an “Interim Manager™) to manage your Madabolic Business if either: (a)
you are—n—fail to appoint an approved replacement Managing Owner, who has successfully
completed all training we require, within 30 days after your Managing Owner ceases to perform the
responsibilities of a Managing Owner for any reason; or (b) you fail to cure a material breach and
fail-to-cure-withinbefore the statedexpiration of the cure period. The Interim Manager will cease to
manage your Madabolic Business at such time that you appoint an approved replacement
Managing Owner who has completed training or you cure the material breach-, as applicable. If we

appoint an Interim Manager, you agree to—compensate—the—tnterim—Manager—: (a) pay us
management fee at athe rate that-we establish in-our—commercialyreasonable-diseretion-(not to
exceed $200 per day-ptus—reimbursement-of-al-expenses) during the period of time that the Interim

Manager manages your Madabolic Business; and (b) reimburse us for all Travel Expenses incurred
by the Interim Manager}.. The Interim Manager wiH-havehas no liability to you except for gross
negligence or willful misconduct. We-wil have no liability to you for the activities of an Interim
Manager unless we are grossly negligent in appointing the Interim Manager.

9. FRANCHISEE AS ENTITY. Hyeu-arean-Entity-youagree-to-provide-us-withaYou represent that Part

A of ATTACHMENT "A" includes a complete and accurate list of al-ef-your Owners. Upon eurrequest, you
must previdesend us-with a resolution of the Franchisee Entity authorizing the execution of this Agreement, a
copy of the Franchlsee Entity’s organizational documents and a current Certlflcate of Good Standlng—eer—the

and—m—eettam—states—the—speusee Each Owner of the anerFranchlsee Entltv and the spouse of each
Owner who is a natural Person, must sign a Franchise Owner Agreement—the-currentform-of-which-is

1110. ADVERTISING & MARKETING.

11.1.10.1. Brand and System Development Fund.

(a)——Administration—We have—established—and—maintatradminister a brand and system
development fund to promote public awareness of our brand and te-improve our System. On each
royalty payment due date, you must pay us a brand fund fee in the amount we designate from time
to time (currently 1.5% of Gross Sales, but not to exceed 3% of Gross Sales). We will notify you at
least 90 days in advance of any increase to the brand fund fee. We deposit all brand fund fees and
noncompliance fees we collect |nto the fund We may use the fund to pay for any of the foIIowmg
in our sole dlscretlon e 3

(i) developing, maintaining, administering, directing, preparing, or reviewing advertising and

marketing materials, promotions and programs; {H)

(i) conducting and administering promotions, contests or giveaways;

Page 16



(iif) improving public awareness of any-efthe Marks; {H

(iv)  public and consumer relations and publicity; ()

(v)  brand development; (v}
(vi) sponsorships;

(vii) _charitable and non-profit donations and events;

(viii) research and development of technology, products and services; {vi)
(ix) _ website development and search engine optimization; (v}

(x)  development and maintenance of an ecommerce platform;

(xi) _development and implementation of quality control programs:—(#ii)-, including the use of
mystery shoppers or Member satisfaction surveys;

(xil) conducting market research; (b

(xiii) changes and improvements to the System; £

(xiv) the fees and expenses of any advertising agency we engage to assist in producing or
conducting advertising or marketing efforts; {xb

(xv) collecting and accounting for contributions to the fund; <)
(xvi) preparing and distributing financial accountings of the fund; &<y

(xvii) any other programs or activities that-we deem necessary—er—appropriate to promote or
improve the System; and {<iv)-ourand-our-affiliates™expenses-associated-with

(xviii) direct or indirect labor, administrative, overhead erand other expenses incurred in-relationby
us and/or our affiliates relating to any of these activities-, including salary, benefits and other
compensation of any of our (and any of our affiliate’s) officers, employees or independent
contractors based on time spent working on any brand fund matters described above.

We have sole discretion in determining the content, concepts, materials, media, endorsements,
frequency, placement, location and all other matters pertaining to any-ef-the-feregeingmarketing or
advertising activities. Any surplus-ef-menies in the fund may be invested and we may lend money
to the fund if there is a deficit. The fund is not a trust and we have no fiduciary obligations to you
with respect to our administration of the fund. A-financial-aceounting\\Ve will prepare, and make
available to you upon request, an annual statement of thefund operatlonsef—the—fund mcludmg
deposits inte—and disbursements 2 -
avaHableto-yeu-wpon—reguest. In terms of marketmg act|V|t|es pald for by the fund we do not
ensure that-these: (a) expenditures in (or affecting-any) a given geographic area are proportionate or
equivalent to the brand fund eentributionsfees paid by franchisees eperating—in that geographic
area; or that-any-franchisee-benefits(b) franchisees benefit directly or in proportion to their brand
fund fees. We may suspend or discontinue the fund eentributiensat any time in our sole discretion
upon 30 days’ prior notice.
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11.2.10.2. Marketing Assistance From Us. We will provide yeu-with-aour recommended marketing
plan for your Business—Fhe-marketingplan-, which may be included in the Manual-tecated-within

our-learning-management-system. \We will also assist you in developing a grand opening marketing
plan to promote the opening of your Business, including digital marketing, local advertising and
grassroots marketing. We may create and make available to you advertising and other marketing
materials for your purchase. We may: (a) use the brand-and-system-develepment fund to pay for the
creation and distribution of these materials, in which case there will be no additional charge—Ale
may-make; (b) provide online access to these materials-avaiable-everthe-tnternet-{, in which case
you must arrange—ferprintirgprint the materials at your expense; and-paying-al-printing—costs):
Alternatively—we-may-enter-into-relationships/or (c) contract with third--party suppliers whe-willto
create the—advertising—ormarketingand sell these materials for—your—purchaseto you. We will

provide reasonable marketing consulting, guidance and support throughout the Term on an as-
needed basis.

11.3.10.3.  Your Marketing Activities.

(a) __ Grand Opening Marketing. You must pay us a $17,000 grand opening marketing fee at the
time you sign the lease for your Facility. We will use these funds to implement your grand opening
marketing campaign in accordance with the grand opening marketing plan we assist you in
developing. We Generaly-—After-opening—you—must-spend a—minimum—efthese funds during the
grand opening period, which begins 60 to 90 days before your opening date and ends 30
days after your opening date. We will refund or credit back to you any portion of the grand
opening marketing fee that we do not spend. Instead of paying the grand opening marketing
fee to us, we may, at our option, require you to: (i) pay these funds to a third-party marketing
company that we designate; or (ii) spend these funds yourself on approved grand opening
marketing and promotional activities in accordance with your grand opening marketing plan.

(b)  Ongoing Marketing. Commencing with your opening date, you must spend a monthly
amount equal to or greater than your Local Marketing Commitment on local advertising to
promote your Madabolic Busmess Your “Local Marketmq Commltment" is: (a) $2 000 per

A i M ; M at-for any Hmemonth that
your Busmess has fewer than 200 paying Members measured as of the first (1*) day of the
month; or (b) $1,000 per month for any month that your Business has at least 200 paying
members—We-will-Members, measured of the first (1) day of the month. \We measure your

compliance with the—Local-Marketing-Commitment-en-this requirement on a rolling six-
month basis, meaning that-as long as your average monthly expenditure on local advertising
over the six-month period equals or exceeds the apphicable-Local Marketing Commitment
amoeunt, you will-beare deemed in compliance even if your expenditure in any given month
is less than the apphicable-Local Marketing Commitment-ameunt—\We-must-approve-al-of
your—eeal. The grand opening marketing fee and advertisingbrand fund fees are in
accordance-with-Seetion11-3(d}-addition to, and not credited towards, your Local Marketing
Commitment. You agree—temust participate at your own expense in all advertising,
promotional and marketing programs that-we require, including any advertising cooperative

that—we establlsh pursuant to Seetlen—§104 ¥eur—l=eeal—Market|r+g—Gemmrtment—|s—m




(d)

Standards for Advertising. All advertisements and promotions that-you create or use must be

completely factual-and, conform to the highest standards of ethical advertising and comply
with all federal—state-and-lecal-daws.Laws. You must ensure-that your advertisements and
promotional materials do not infringe upon the intellectual property rights of others. ‘\Ae

reserve-theright-to-reguire-thatyouYou must comply with any minimum advertised pricing

policy that-we establish from time to time.

Extraterritorial Advertising. You may advertise and market outside your Territory as long as

you: (i) comply with all policies and procedures in the Manual governing extra-territorial
marketing; and (ii) do not eenductanyengage in targeted marketing thatis-directed eutside
efyourTerritory-into any territory or development territory assigned to us, our affiliate or
another franchisee (unless the marketing is conducted as part of an advertising cooperative
that includes the affected territory). Marketing that is distributed, circulated or received both
within your Territory and within an—area—outside—your—Territoryyanother territory is not
deemed to be “targeted marketing” if: (i) you use reasonable efforts to limit the circulation or
distribution of the advertising to areas within your Territory; and (ii) the majority of the
recipients of the advertising are located within your Territory and there is only incidental
circulation or distribution eutside—of-your—Territery-within a territory assigned to us, our
affiliate or another franchisee. The meaning of “targeted marketing” that is “directed into an
areaa territory” may be further defined in the Manual, but examples include direct mail that
is-sent to addresses within a given areaterritory, digital advertising that-is-sent to devices
with IP addresses that-are-registered within a given areaterritory and setting—upconducting

promotional events thattake-place-within a given areaterritory.

(d)(e) Approval of Advertising. BeforeyeuPrior to use-them, we must approve all advertising and

prometionalmarketing materials that-we-and programs you intend to use, including: (i) all
advertising and marketing materials we did not prepare or previously approve—{including
materials-that-weprepared-er-; and (ii) any materials we prepare or approve and you modify.
We must also approve the media you intend to use. You may not use any advertising
materials, programs or media that we have not approved or that we approve and you
meodify)-later disapprove. We will-be-deemed-to-have disapproved-the30 days to review and
approve or disapprove advertising and marketing materials H#—we—faHand programs you

submlt Our fallure to issue our approval Wlthln %éawa#epreeapwewmaﬁw%ny

preweusly—apprevedrand—later—dﬁappmve)—the 30 dav oerlod constltutes our dlsaooroval

Any advertising you propose and we approve will be deemed an “Improvement” for

purposes of §17.5.

Social Media. You may promote your Madabolic Business using social media provided that:
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(1) you only utilize social media platforms we approve;

(ii)  you strictly comply with our social media policy, as revised from time to time;

(iii)  you immediately remove any post we disapprove;

(iv) you contract with and exclusively utilize any social media company we designate;

(v)  vyou provide us with full administrative rights to your social media accounts; and

(vi)  we retain ownership of all social media accounts relating to your Madabolic Business.

(g) _ Internet and Websites. Without our prior approval, which we may withhold in our sole
discretion, you may not: (i) develop, host or otherwise maintain a website (other than the
webpage we provide) or other online or digital presence in connection with your Madabolic
Business, including any website bearing our Marks; (ii) conduct digital or online advertising
or marketing; or (iii) engage in ecommerce.

11.4.10.4.  Advertising Cooperative. We have-the-rightmay, but need not-the-obligation—to-create-one
or—mere, establish regional advertising cooperatives for the—purpesepurposes of creating and/or

purchasmg advertlsmg programs for the benefrt of aII franehﬁees—eperatmg—nntmn—a—pameelar
: eeMadabolic
Busmesses Iocated ina partlcular region. We may: (a) determlne the boundarles of the cooperative;
(b) specify the manner in which the cooperative is organized and governed; (c) require the
cooperative to be administered in accordance with written bylaws, organizational documents or

other dovernrno documents that We approve; and (d) reduwe you to theuadvertrsmgeeoperatwe—(rﬂ

GGGPEF&fWB—&Hd—@H)—FqucHFe—Fh&t—yGH—part|0|pate in any_advemprg_egepem;we_# and when
estalehshed—b%us—fﬁweqrnplementeanadvemsmgtthe cooperatlve—w&ma%estabhshanﬁadvernsmg

accordlng to the—eeener—l—srts rules and procedures and yeu—mest—aleme—by—ablde by its decrsrons

You must pay the cooperative advertising fee, which will be due on each royalty payment due date

or such other date specified by the eeunci’s—decisions—Alernatively—wemay—administer—the

advertmng—cooperatlve—eurselves#ou—mest—pay We ma;g set the menthlymmlmum cooperative
advertising fee e A 0% day-or

we may allow the cooperatlve to set the cooperatlve advertrsrno fee based on malorrtv vote of each
month-for-the-prior-moenth’s-operations:its members. The cooperative advertising fee shalwill not
exceed $1,000 per month unless thea higher amount is approved by majority vote of all franchisees
withinmembers of the cooperative—vote—te—inerease—the. \We may either: (a) collect cooperative
advertising feefees and remit them to the cooperative; or (b) require you to mere-than-$1.000-per

menth—pay these fees drrectlv to the cooperative. AII cooperatlve advertlsmg fees that—you pay wr#
beare credlted .

adm+n|stepthe—ad¥ertrs+ng—eeeperatwe—eursehfestowards your Local Marketlnd Commltment We

reserve the right to form, change, merge or dissolve advertising cooperatives in our discretion.
12.11. OPERATING STANDARDS.

12.1.11.1.  Generally. You agree-temust operate your Madabolic Business:—{H—r—a—manner—that-will

promote-the-goodwit-of-the-Marks:—and-(it) in full compliance with eur-standards-and-all-other
terms—of-this Agreement-and, the Manual— and our standards in order to maintain the goodwill

associated with the Marks.

12.2.11.2. Brand Standards Manual. You agree-te-establishmust develop and operate your Madabolic
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Business in aecordaneestrict compliance with the Manual. The Manual may contain, among other
things:

(i) architectural plans and specifications for the design, dimensions, layout, equipping and trade
dress for a prototype Madabolic facility;

(ii)  a list of (a) goods and services (or specifications for goods and services) you must purchase
to develop and operate your Madabolic Business and (b) designated and approved suppliers;

(iii) _a description of the authorized goods and services that-you may effer-at-yourBusinesssell,
including membershlps f|tness classes training programs, merchandlse _and supplements

(iv) specmcatlons technldues methods operatlng procedures— and quallty standards—f-etC

(v)  policies and procedures pertaining to-amy—: (a) reporting; (b) insurance; (c) marketing and

advertlslnd (d) cnft card, onalty and,let membershlp p#egram—that—we—eetabhsh—and—eﬂa-a

, o ardsprograms;
(e) data ownershln protection, sharing and use; and (f) any other matters we deem
appropriate.

The Manual is designed to establish and protect our brand standards and the uniformity and quality
of the goods and services offered by eurfranchisees-Madabolic Businesses. We can modify the
Manual at any time. Fhe-medifications-will- become-binding-30-days-afterModifications are binding
at the time we notify you of the change, subject to any “grace period” we send-yeu-netice-ofprovide
to implement the medificationchange. All mandatory provisions eentained-in the Manual (whether
they-are-included now or in the future) are binding on you.

12.3.11.3.  Authorized Goods and Services.

(a)  Generally.You agree-temust offer all goods and services that-we require from time to time in
our commercially reasonable discretion. You may not offer any other goods or services at

yeut‘—Bu&ness—wnhout our prlor wntten—pertmmsten#eu ggroval We may HGI—HSG—yGH-F

authorlzed goods and services that—we—authen%eat any time and you must comply with our

instructions regarding same. Any such change shall not constitute a termination of this
Agreement.

(b)  Classes, Exercises and Training Programs. You may only offer the specific classes, exercises
and training programs that we designate. You may not alter or deviate from our required
classes, exercises or training programs without our prior approval. You may not purchase or
utilize any exercise equipment, training equipment, or exercise supplies that we have not
approved.

(c)  Memberships. You must offer only the memberships (and associated options) that we
designate. Your memberships must include all of the features and benefits, and only the

must comnlv with all Dohues and nrocedures in the Manual redardlnd the offer and sal

group memberships (a group is defined as five (5) or more Persons).%e%addmem
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(d) Retail Items. You must carry the full product line of retail items we designate and comply
with all merchandising policies, product mix, minimum stocking requirements and related
policies described in the Manual, including any minimum quarterly stocking requirements.

11.4. Off-Site Activities. You may conduct workouts at off-site locations within your Territory using
exercise equipment we designate or approve. You may also conduct business at off-site events
within your Territory to promote your Madabolic Business and sell memberships (for example,
setting up booths or providing sample workouts at fitness expos, health fairs, promotional events,
charity events, etc.). The Manual may impose certain requirements or restrictions regarding the off-
site workouts and business activities you may conduct.

11.5. Sales Restrictions. You may only sell to retail customers while they are present at the Madabolic
Business. Unless you receive our prior approval, you may not: (a) offer or sell goods or services

from any location other than your Madabolic Business’s premises (except for off-site events
authorized by 811.4; (b) produce, sell or provide goods or services through any other channel of
distribution, including through an ecommerce site; (c) sell goods or services to any Person for
purposes of resale; or (d) use your Madabolic Business, or permit your Madabolic Business to be
used, for any purpose other than offering the goods and services we authorize.

11.6. Music. You may only play the music at your Facility that we designate or otherwise approve. We
may require that you purchase your music through a designated music vendor. We may purchase
your music licensing fee from ASCAP/BMI and require you to reimburse for all such licensing and
other fees that we pay on behalf of your Facility.

11.7. Pricing. We will provide you with our suggested retail pricing-fer-the-memberships-and-other
goods-and-services-you-will-sel—Fe. You may deviate from our suggested retail pricing at your

discretion; provided, however, that to the extent permitted by applicable tLaw; we may (a) set
maximum or minimum prices on the goods and services you effersell, including membership fees:

We—WHI—BFGN:L}de—yGH—WI-t-h—a-H— and/or (b) establlsh the membershlp prlcmg plans and |n|t|al offers—

mmal—eﬁemntheu%eawmmn%ensent— you must |molement
11.8. Customer Payments. Extra-Ferritorial-Off-Site-Events—and-Greup-You must, at your expense,

lease or purchase the necessary equipment and/or software and have arrangements in place with
Visa, MasterCard, American Express and all other credit card issuers we designate, in order for you
to be able to accept such methods of payment from Members. You must accept debit cards, credit
cards, stored value cards, and other non-cash systems (including, for example, APPLE PAY and/or
GOOGLE WALLET) that we specify. You must acquire and install all necessary hardware and/or
software used in connection with these non-cash systems.




12.6.11.9. Suppliers and Purchasing. You agree—temust purchase or lease all products, supplies,
equipment, services and other items specified in the Manual-from-time-to-time—Hrequired-by-the-. The Manual;
may require that you-agree-te purchase certain goods and services only from suppliers designatedwe designate
or appreved-by—us—{whichapprove. These suppliers may include— (or be limited exclusively to;) us or our
affiliate}—Y-eu—acknowledgethat-our. Our right to specify the suppliers that-you mmay-use is necessary and
desirable-so-thatso we can control the uniformity and quality of goods and services used, sold or distributed in
connection with the development and engeing-operation of Madabolic facilities—maintain-the-confidentiality-of
our—Businesses, protect our trade secrets, ebtain—discounted—prices—for—our—franchisees—if-we choose-to-doe

senegotiate bulk purchase discounts, and protect the reputation and goodwill associated with the System and the
Marks. We have no liability to you for the acts, errors or omissions of, or any defective goods or services
supplied by, any third-party supplier we designate or approve, provided that we exercise our discretion in good
faith in designating or approving such supplier. If we receive rebates or other financial-consideration from these
suppliers based upon—franchisee—on vour purchases; we have no obligation to pass these—ameunts—enthem
through to you or te-use them for yeurbenefit-any particular purpose. If you wantwish for us to approve a
supplier-that-yyeu-prepese, you must send us a written-notice-request for approval specifying the supplier’s name
and qualifications and provide anyall additional information that-we request. We will approve or reject your
request within 30 days after we receive your neticerequest and all additienal-information {and samples)-that we
require. We shall-beare deemed to have rejected your request if we fail to issue our approval within the 30-day
period. You must pay us $ - $a testing fee to
help cover costs we incur to evaluate products and suonllers YOU propose. The testlnq fee is $150 (per test) for
each—piece—ef-equipment that-yeuprepeseand $50 (per test) for euwr—evaluation—Thefeeis-due10-days—after
invoicing.

qu+pmem—Ma+n$enaneeall other products, services and Ghangess liers.




{coHectivelyreferred-to-as-the “Technology Systems™)—FheGenerally. You must acquire and utilize
all Technology Systems we require from time to time. Technology Systems may relate to
matters such as purchasing, pricing, accounting, order entry, inventory control, security,
information storage, retrieval and transmission, eustomerMember information, Member
management, customer loyalty, marketing, communications, copying, printing and scanning,
or any other business purpose that-we deem appropriate. We may require that you—at-yreur
expense; acquire new or substitute Technology Systems; and/or replace, upgrade or update
existing Technology Systems; at your expense upon reasonable prior notice. You are solely
responsible for: (i) the acquisition, operation, maintenance, updating and upgrading of your
Technology Systems; (ii) the manner_in which your Technology Systems integrate and
interface with our computer system and those of third parties; and (iii) any consequences
resulting from improper use or operation, or failure to properly maintain, update or upgrade,
Technology Systems.

(b)  Use and Access. You must utilize your Technology Systems in accordance with the Manual
and comply with all associated data entry policies. You may not load or permit any
unauthorized programs or games on your Technology Systems. You must ensure-that your
employees are adequately trained in the use of the Technology Systems. You agree to take
all steps necessary to epableprovide us to-havewith independent and unlimited access to the
operational—data collected through your Technology Systems, including information
regarding-your-Gross RevenuesSales data for purposes of calculating fees owed. Upon eur
request, including upon termination or expiration of this Agreement, you agree—tomust
provide us with the user IDs and passwords for your Technology Systems—including-tpen

ormantensreeimienethisforoomchl,

(c)  Disruptions. You are solely responsible for protecting against 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.
Upon-eu request, you must obtain and maintain cyber insurance and business interruption
insurance for technology disruptions.

(d)  Email Accounts. As part of what you receive for the technology fee, we provide you with
Madabolic email addresses for use with your Business. You must exclusively use the email
addresses we provide for all communications with us, Members, suppliers and other Persons
relating to your Business. You may not use them for any purpose unrelated to your Business.
We own the email addresses and accounts but allow you to use them during the Term. We
have the independent right to view your email accounts and emails at any time.

(e) Fees and Costs. You are responsible for all fees, costs and expenses associated with
acquiring, licensing, utilizing, updating and upgrading the Technology Systems. Certain
components of the Technology Systems must be purchased or licensed from third—-party
suppliers. We and/or our affiliate may develop proprietary software, technology or other
components of the Technology Systems that will become part of our System. If this occurs:
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{9, you agree to: (i) pay us (or our affiliate) commercially reasonable licensing, support and
maintenance fees; and (ii) upon eurrequest,-yeu-agree-to enter into a license agreement with
us (or our affiliate) in a form that-we prescribe governing your use of the proprietary
software, technology or other component of the Technology Systems. \Ale-alse—reserve-the
right-te\We may enter into master agreements with third-party suppliers relating to any
components of the Technology Systems and then-charge you for all amounts that-we must
pay to these suppliers based wpon your use of their software, technology, equipment, or
services-provided-by-the-supphers.. The “technology fee” includes all amounts that-you must
pay us and/or our affiliates relating to the Technology Systems, including amounts paid for
proprietary items and amounts that-we collect from you and remit to third-party suppliers
based on your use of their systems, software, technology or services. The amount of the
technology fee may change based tpon changes to the Technology Systems or the-prices
charged by third-party suppliers with whom we enter into master agreements. \We may
include within the technology fee a commercially reasonable administrative fee to
compensate us for the time, money and resources we invest in administering the technology
platform and associated components, negotiating and managing contracts with third-party
licensors, and collecting and remitting technology fees owed to third-party licensors on
behalf of franchisees under master license arrangements. The technology fee does not

include any amounts that-you pay directly pay-to third--party suppliers-forany-component-of
the—'Feehﬂelegyéystem& The technology fee is due 10 days after invoicing or as we

yeersoemfv The Manual WI|| Ilst our current technology fee as well as the software

technology and other goods and services we provide in exchange for the technology fee.

12.8.11.11. Remodeling and MaintenanceRenovations. You agree-temust remodel, renovate and make
all improvements and-alterations—to your faciHityMadabolic Business that we reasonably require
from time to time to reflectconform to our then-current image—appearancestandards and faeiity

specifications. Fhere-is-no-limitation-on-the-cost-of these-changes—Heowever,-we\We will not require

that you eemplete-any-significantremedelingremodel your Facility more than once during any five
(5) year period; except as a condition to renewinga Transfer or transferringrenewal of your

franchise. There is no limitation on the cost of any remodeling we may require. You may not
remodel or significantly alter your premises without our prior writter-approval—which-witl-rot-be

unreasonabhyrwithheld—Howeverwe-. \We will not be-reguired-to-approve any proposed remodeling
or alteration H-the-same-would-net-conform-tethat is inconsistent with our then-current standards

and specifications;-standards-or-image-requirements..

11.12. Facility Maintenance and Cleaning. You agree-temust maintain your fFacility in good order and
condition, reasonable wear and tear excepted, and make all necessary repairs, including
replacements, renewals and alterations, at your sole expense, to eemphy—withconform to our
standards and specifications. Without limiting the generality of the foregoing, you agree to take the
following actions at your sele-expense: (ia) thorough cleaning, repainting, redecorating of the
interior and exterior of the faciityMadabolic Business’s premises at the intervals we may-prescribe
(or at such earlier times that such actions are required or advisable); and (ib) interior and exterior
repair of the factityMadabolic Business’s premises as needed. You agree-temust comply with any
maintenance, cleaning or facility upkeep schedule that-we prescribe-from-time-to-time—You-must
hire—. Maintaining a clean and sanitary environment is an essential component of our brand
standards. Accordingly, you must contract with a professional cleaning services—thatmeets—our
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minkmum-standards-and-reguirements-company to thoroughly clean your fFacility on a daily basis.

The cleaning company must satisfy our minimum standards and criteria and be approved by us. We
may require that you use a cleaning company we designate.

12.10. wwmgment Maintenance and Changes. You must effer—a

= s maintain your elass
seheduie—and— gulgment in_good condltlon and Qromgtu reglace or repair any equipment that is
damaged! worn- out or obsolete We ma;g reguwe that you may—net—change your class—schedule
; A ; i ; ; ; d-equipment. Our right
to reguwe 5|gn|f|cant egulgment changes is crltlcal to Feduee our abl|lt¥ to administer and change
the numberSystem and you must comply with these changes within the time period we reasonably
specify.

11.14. m Programs.

Generally. We may periodically develop and implement membership programs, loyalt
programs, gift card programs and other system-wide programs. You must fully participate in
all programs we designate as mandatory. In order to participate you must: (i) comply with all
olicies and procedures we establish for participation in the program; (ii) purchase (or
license) and utilize all equipment, software, mobile applications (Apps), technology and
others items we designate as being necessary for participation in the program, and pay all
associated fees and costs; and (iii) pay us, our affiliate, or a third party we designate, all
rogram fees and other amounts we specify as being necessary for participation in the
rogram (collectively, “Program Participation Rules™). Program Participation Rules may be

set forth in the Manual. We may change Program Participation Rules at any time and you

must _comply with these changes. We may develop and implement new or successor
rograms and/or modify or terminate existing programs at any time in our discretion.

b Membership Program. We may require that all Madabolic Businesses operate under a

membership model, in which case your Madabolic Business must honor memberships and

the associated benefits and privileges even if the member purchased their membership from
another Madabolic Business. We have the right to: (i) determine how membership fees are

divided or otherwise accounted for; (ii) require that all membership fees be paid to us or
deposited into a trust account we control for subsequent disbursement to the Madabolic
Businesses(s) visited by the member; (iii) adopt policies regarding cooperation between
franchisees relating to members who utilize the services of, or enjoy membership privileges
at, multiple Madabolic Businesses, including policies for the transfer of memberships
between Madabolic Facilities; and (iv) designate the use of elasses-offered-—new Technology
Systems to monitor sales and allocate payments to the Madabolic Business(s) visited by the
member, either in whole or on a percentage basis. We may require that you utilize the form
of membership agreement we specify. You must hire an attorney, licensed in your state, to
review the membership agreement and advise you of any changes necessary to comply with
any local Laws affecting the form of membership agreement you use. You must obtain our
approval of any such changes prior to implementation.

(c)  Loyalty Program. You must fully participate and implement all required customer loyalty,
rewards and other affinity programs designed to increase customer loyalty, generate new
Members or improve overall demand for Madabolic Businesses.

d Gift Card Program. You must participate in any gift card program we establish and honor all
gift cards, even if purchased from us or another Madabolic Business. You may not sell gift
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cards we have not approved. We have the right to: (i) determine how qift card proceeds are
divided or otherwise accounted for; (ii) require that gift card proceeds be paid to us or
deposited into a trust account we control for subsequent disbursement to the Madabolic
Business(s) where the gift card is redeemed; and (iii) retain proceeds from unredeemed gift
cards.

11.15. Package Sales. If we allow Madabolic Businesses to sell class “packages” that may be redeemed
on multiple visits, we may adopt policies governing cooperation between franchisees relating to

Members who purchase a package at one Madabolic Business and attend classes at another
Madabolic Business. We have the right to: (a) determine how the sales proceeds are divided or
otherwise accounted for; (b) require that sales proceeds be paid to us or deposited into a trust
account we control for subsequent disbursement to the Madabolic Business(s) where services are
redeemed; and (c) retain proceeds from unredeemed services. You must comply with all policies
and procedures we specify from time to time. You may not sell class packages unless authorized or

required by us.

12.11.11.16. Hours of Operation and Class Frequency—Yes. Your Madabolic Business must be open
for business during the minimum days and hours of operation that-we-specify-which-is-currenthy 7
days—per-week:set forth in the Manual, subject to any conflicting requirements in your lease or
imposed by Law. You must establish specific days and hours of operation and submit these
heursthem to us for approval. You must offer thea minimum of 23 classes per week commencing
with your opening date, subject to our instruction or authorization to reduce the humber of classes

each-week-that-we-speeify-offered. You agree-temust notify us of your class schedule;—and-yeu.

You may not change your class schedule wrthout grvrng us prror wrr%tennotrce—We—er-prewde—an

Professionalism. You and your staff must Qrovrde courteous and frrendl;g service to all Members and ensure all
interactions with Members are conducted in a professional, positive and encouraging manner. If

you receive a complaint from a Member (or prospective Member), you must follow the complaint
resolution process that-we specify to protect the goodwill associated with the Marks. You must also
treat your employees and our staff with honesty and respect. You understand that your breach of
this Section may significantly damage the goodwill associated with our Marks and our System.

11.18. Quality Assurance Programs—Atany-time—wereserve-the-right-te. For quality control purposes

we may: (a) periodically inspect your Madabolic Business in accordance with §6.4_and §16.1;
and/or (b) engage the services of ene—er—morea “mystery shoppers” or quality assurance

inspection-firms-who-willfirm to inspect your Madabolic facilities-for-quality-control-purposes:
Fhese—inspeetionsBusiness. Inspections may address a variety of issues, including: customer

service;; utilization of approved training programs, workouts—and, exercises—safety; and
egurgment! samtatron andeleanhnessr inventory rotation;-ete. You agree—temust fuIIy cooperate

may—be—mvoreed—by—the—mystery—sheppeper—all msnectrons If we engage a mvsterv shoooer or

quality assurance firm, ir-we may require that you directly pay the mystery shopper or firm for the
cost of the inspection. Alternatively, we may pay for the cost of the inspection, in which case you
must reimburse us. We may implement a scoring system pursuant to which yeu-must-pay-yeur

proporﬂenal—shareuof—the%etal—fe&each Madabolrc Busrness receives a “orade” or “score” based

Your fallure to achreve a passing drade or score constltutes a default under thrs Agreement. You

must implement all corrective measures we require within the time period we specify to rectify any
noncompliance issues revealed by an inspection.
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12.13.11.19. Failure to Comply with Standards. You acknowledge the importance of every one of our
standards and operating procedures to the reputation and integrity of the System and the goodwill
associated with the Marks. If we notify you of a fallure-to-comphywithbreach of our standards or
operating procedures (including failure to submit required reports in a timely manner) and you fail
to correct the nren-cemphancenoncompliance within the period of time that-we reguireprescribe,
then, in addition to any other remedies available to us under this Agreement, we may impose a
finenoncompliance fee of-up-te $500 per occurrence. We may impose an additional $500 fee every
48 hours the same noncompliance issue remains uncured after we impose the initial fee. Any
noncompliance fees we collect are paid in consideration of us refraining from exercising our
contractual right to terminate this Agreement. If we take steps to cure a default committed by you
after the expiration of any applicable cure period, including, without limitation, obtaining required
insurance coverage on your behalf or paying amounts you owe to approved or designated suppliers,
then you must reimburse us for all costs and expenses we directly or indirectly incur in connection
with our efforts to cure the default. Our acceptance of noncompliance fees and default expense
reimbursements shall not be construed as a waiver of any of our rights or remedies under this
Agreement and we retain the right to terminate this Agreement in accordance with §20_should the
default continue after we collect these amounts.

13.12.FRANCHISE ADVISORY COUNCIL. We may, but need not, create a franchise advisory council to
provide us with suggestions to improve the System, including matters such as marketing, operations and
new product or service suggestions. We wit-consider all suggestions frem-the-advisery-couneil-in good
faith; but we-are not bound by any-sueh-suggestions.them. The adwisery-council withwould be established
and operated according to rules and regulations we periodically approve, including procedures governing

the selection of council representatives ef-the—advisory—councH-whe—witlio communicate with us on

matters raised by the advisery-council. You willwould have the right to be a member-of-the-advisery
council member as long as you are-netin-defaultundercomply with this Agreement and yeu-do not act in

a disruptive, abusive or counter-productive manner—as-determined-by-us-in-our-discretion.. As a member,

you witwould be entitled to all voting rights and privileges granted to other council members-efthe
council. Each member will-be—grantedwould have one vote on all matters on which members are
authorized to vote.

14.13. FEES

14.1.13.1. _ Initial Franchise Fee. You agree to pay us a $4550,000 initial franchise fee in one lump
sum at the time you sign this Agreement. The initial franchise fee is fully earned by us and ren-
refundablenonrefundable once this Agreement has-beenis signed.

14.2.13.2.  Royalty Fee. On the 10" day of each month, you agree-tomust pay us a royalty fee equal to
the greater of: (a) 6% of yeur-Gross RevendesSales generated during the immediately preceding
month; or (b) the minimum menthhrroyalty fee. The “minimum menthhy-royalty fee” is $1,500 per
month and begins the 13" month after the Effective Date of this Agreement-, regardless of whether
you have opened your Business. You are not required to pay any minimum menthhy-royalty fee
prior to the 13" month after your-epening-date-the Effective Date. Your percentage-based royalty
fee eommeneesand brand fund fee commence immediately upon the earlier to occur of (Ha) the

date you collect your eeHection-of-anyfirst membership fee or (iib) the date your Business opens to
the public.

14.3.13.3.  Other Fees and Payments. You agree-temust pay all other fees, expense reimbursements
and other amounts specified in this Agreement in a timely manner as if fully set forth in this
Seetion-813. You also agree to promptly pay us an amount equal to all taxes levied or assessed
against us based upon goods or services that-you sell or based—upen-goods or services that-we

furnish to you—{etherthan, excluding income taxes that-we-payimposed on us based on ameunts
thatfees you pay us under this Agreement)-.

14.4.13.4.  Due Date & L ate Fee.. Payments are due 10 days after invoicing unless otherwise specified.
If any sums due under this Agreement haves not been received by us when due {or there are
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insufficient funds in your Account to cover any-sums—owed-to-usthe sum when due), then; in
addition to these-sums;this sum you must pay us a-$25 late-charge-plus default interest on the
amounts past due at thea rate equal to the lesser of 18% per annum (pro-rated on a daily basis);) or
the highest rate permitted by your-State’s-taw—f no-due-date-has-been-specified-by-us;-then-interest
begins-to—+un—10-days—after-webilyeu—applicable Law. We will not impose a late fee for any
amounts paid pursuant to Seetion—513.5 if, but only to the extent that, sufficient funds were
available in your Account to be applled towards the payments—at—the—tlme—the—payments
beeamepayment when due-a ey
provided, however that |f if we are unable to reasenably—determlne the amount due tebecause of your
failure to fd , s
record sales or submlt Gross Sales reoorts ina tlmely manner, mwhteheaseewe may assess a late

fee on the entire amount that was due-and-payable—You-acknowledge-that-this-Section-. This §13.4
shall not constitute our agreement to accept the-late payments after-same-are-due;-or a-commitment

by-us-to-extend credit to er-otherwise-finance the-operation-ofyourBusiness—you.

14.5.13.5. Method of Payment. You-must-complete-and-No later than 15 days after the Effective Date,
you must send us ar—a completed and executed ACH AutherizationForm—alewingAgreement

authorizing us to electronically debit a—banking—account—that-you—designate{your “designated
Account—) for—(t} aII fees—payableamounts owed to us pursuant—te%hrsﬁAgreement—(ether—than—the

lelcable du
AﬂAGHMENSI'—% excludlnd any amounts due W|th|n 15 days after the Effectlve Date. You

must sign and-deliverto-us-amy-all other documents thatwereguired by us or your bank may-reguire
to autherizeenable us to debit your Account for these—amounts owed You must deposrt all Gross Gross
Sales into the Account 3

the—perred—ef—trme—presenbed—by—the—ManuaMéeu—must—makeand ensure suff|C|ent funds are
available for withdrawal by—electronic—transfer—before each payment due date. If there are
insufficient funds in your Account-te-cover-all-ameunts-that-yyou-ewe, any excess amounts that-you

owe will be payable upon demand, together with any late ehargefee imposed pursuant to
Section-813.4. We may also impose a $50 NSF fee for each instance where either: (a) there are
insufficient funds in your Account to cover amounts owed when due; or (b) a check you issue to us
is returned due to insufficient funds.

minimum fees) expressed as a flxed dollar amount based on changes to the Consumer Price Index

in the United States (CPI). We may periodically review and increase these fees based on CPI
changes, but only if the then-current CPI (“Current CPI”) is more than 5% higher than the
corresponding CPI in effect on: (a) the Effective Date of this Agreement (for the initial fee
adjustments); or (b) the date we implemented the last fee adjustment (for subsequent fee
adjustments) (“Baseline CPI"). The adjusted fee shall be calculated by multiplying the current fee
by a fraction: (a) the numerator of which is an amount calculated as the product of (i) 100 and (ii)
the difference of Current CPIl minus Baseline CPI; and (b) the denominator of which is Baseline
CPI. We may utilize any CPI index series published by the U.S. Department of Labor or any
comparable Governmental Authority that we deem appropriate. We currently use the following
index: All Urban Wage Earners and Clerical Workers (CPI-W), U.S. City Average (1982-84 =
100), “All Items”. We will notify you of any CPI adjustment at least 60 days before the fee
adjustment becomes effective. We may implement no more than one (1) fee adjustment during any
five (5) vear period. If we decline to exercise our right to increase the fees in a given five (5) year
period despite a 5% or greater CPI increase, that potential fee increase will accumulate and may be
carried forward and applied in connection with a subsequent fee adjustment.




15:14. BRAND PROTECTION COVENANTS.

15.1.14.1. Reason for Covenants. You-acknewledge-that-theThe Intellectual Property-and-the, training
and assistance that-we provide would not be acquired except through implementation of this
Agreement. You also—acknewledgeagree that competition by you, the Owners or pPersons
associated with you or the Owners (including family members) could seriously jeopardize the
entireour franchise system because you and the Owners have-received an advantage through
knowledge of our day-to-day operations and Know-how-related-te-the-System-—Accordinghy-you.
You and the Owners agree to comply with the covenants deseribed-in this-Seetieng14 to protect the
Intellectual Property and our franchise system.

15.2.—Our-Knew-hewlntellectual Property and Confidential Information. You and the Owners
agree—(i-neitheryou-ner to: (a) refrain from using any Ownerwit-use-the-lKnew-hewlntellectual
Property or Confidential Information in any business or eapaecityfor any purpose other than the
operation of your Madabolic Business pursuant to this Agreement; (i)-yreu-and-the-Owners-willb)
maintain the confidentiality of the-Knew-hewall Confidential Information at all times; (H)-neither
you-her-any-OwnerwHl-makec) refrain from making unauthorized copies of documents containing
any-Khow-hew:—(iv)-youand-the-OwnerswilConfidential Information; (d) take all reasorable-steps
that-we reasonably require from-time-to-time-to prevent unauthorized use or disclosure of the
Knew-hewConfidential Information; and (W —yreu—and-the-Owners—wille) stop using the Knrew-
hewlntellectual Property and Confidential Information immediately upon the expiration,
termination or Transfer of this Agreement;- (and any Owner who ceases to be an Owner before the
expiration, termination or Transfer of this Agreement wilmust stop using the Knew-
howlntellectual Property and Confidential Information immediately at the time he or she ceases to
be an Owner-).

15.3.14.3. Unfair_Competition—BDuring—Term. You and yeurthe Owners agreemay not te—unfairly

eempete—w%h—usenqaqe |n any Prohlblted Actlvmes durlng the Term by—engagmg—m—any—ef—me—feuewmg

15.4.—Unfair Competition-After Term—During-the-Post-Term Restricted Period—you—and—your
Owners-agree-not-to-engage-in-any-Prohibited-Activities.. Notwithstanding the foregoing, you and

yourthe Owners may have an interest in a Competitiveng Business during the Post-Term Restricted
Period as long as the Competitiveng Business is not located within, and does not provide
competitive goods or services to memberscustomers who are located within, the Restricted
Territory. If you or an Owner engages in a Prohibited Activity during the Post-Term Restricted
Period (other than having an interest in a Competitiveng Business thatts-permitted vnderby this
Section), then the Post-Term Restricted Period applicable to you or the non-compliant Owner, as
applicable, shall be extended by the period of time during which you or the non-compliant Owner,
as applicable, engaged in the Prohibited Activity.

15.5.14.4.  hmmediate-Family Members—The-Owners-acknowledge-that-they-. Because (a) an Owner
could circumvent the purpeseintent of Seetien—814 by disclosing kKnrew-hewConfidential

Information to an immediate family member (i.e., spouse, parent, sibling, child, or grandchild}—TFhe
Owners-also-acknowledge-that) and (b) it would be difficult for us to prove whether the Owners
disclosed Confidential Information to the Knrew-hew-te-family members—Fhereforemember, each
Owner agrees that he or she will be presumed to have violated the terms of Seetion-15814 if any
member of his or her immediate family engages in any Prohibited Activities during the Term or
Post-Term Restricted Period or uses or discloses the—Knew-hew-Confidential Information.
However, the Owner may rebut this presumption by-furrishirgwith evidence conclusively showing
that-the-Ownerhe or she did not disclose thenew-howConfidential Information to the family
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member.

15.6.14.5. Employees-and-Others-Associated-with-You. You must ensure that-all-of2reur employees,
officers, directors, partners, members, independent contractors and other pPersons associated Wlth
you or your Madabolic Business w
teetgne—Brand—preteetlereAgreement—agn and send us a Confldentlallty Agreement before havrng
access-to-ourKnow-hewthey are given access to any Confidential Information. Any Person who
signs a Brand Protection Agreement need not sign a Confidentiality Agreement. You must: (a) use
yeurbest efforts to ensure that-these individuals comply with the terms—ef-the-Brand Protection
Agreements and Confidentiality Agreements, as applicable;aneyou-must; (b) immediately notify
us of any breach that comes to your attention—Y-eu-agree-to; and (c) reimburse us for all reasenable
expenses that-we incur n—enfereinrgto enforce a Brand Protection Agreement or Confidentiality
Agreement, as-appheable-including reasenable-attorneys’ fees and court costs.

15.7.14.6. Covenants Reasonable. You and the Owners acknowdedge-and-agree that: (ia) the termsof
this-Agreementcovenants in 8§14 are reasonable both in timeduration and ir-seope-ef-geographic
area—{Hscope; (b) our use and enforcement of eevenants-similar to-those-deseribed-abevecovenants
with respect to other Madabelic—franchisees benefits you and the Owners in-thatitpreventsby
preventing others from unfairly competing with your Madabolic Business; and (#ic) you and the
Owners have sufficient resources-and, business experience and opportunities to earn an adequate
living while complying with the terms-efthis-Agreement—YoU-AND-THE-OWNERS-HEREBY-WAE
ANY-RIGHT TO-CHALLENGE THE TERMS-OF THIS SECTION-CcOvenants in 514-AS-BEING-OVERLY

15.8.14.7. Breach of Covenants. You and the Owners agree that: (a) any failure to comply with the

terms-of-this-Seetion-15-wiHg14 is likely to cause substantial and irreparable damage to us and/or
other Madaleehefranchlsees for WhICh there is no adequate remedy at law#herefere—yeuLaw and
. f (b) We are entitled

post a bond If a court requwes the—ﬁhng—ef hat we pos a bond net\mthstandmg—the—preeedmg
sentence—the—parties—agree-that-the—ameunt-efdespite our mutual agreement to the contrary, the
bond shalamount may not exceed $1,000. None of the remedies available to us under this

Agreement are exclusive of any other, but may be combined with others under this Agreement, or
at tlLaw or in eqU|ty, including |njunct|ve reI|ef spe0|f|c performance and recovery of monetary
damages el 2 2 ; A v

16:15.YOUR OTHER RESPONSIBILITIES

16.1.15.1. Insurance. For your protection and ours, you agree to maintain the following insurance
policies: ()

(i) “all risk” property insurance coverage on all assets, including inventory, furniture, fixtures,

equipment, supplies and other property used in the operation of your Madabolic Business,

which must include coverage for fire, vandalism and malicious mischief and have coverage
limits of at least full replacement cost;-(H}

(i) comprehensive general liability insurance against claims for bodily and personal injury,
death and property damage caused by or occurring in conjunction with the operation of your
Madabolic Business, containing minimum liability protection of $1,000,000 combined single
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limit per occurrence; and $2,000,000 in the aggregate; (i)

(iii)  professional liability insurance—a—the, containing minimum ameuntliability protection of
$1,000,000;-(v)-tenant’s-HabHity

(iv) business interruption insurance as—reguired—by—yourtandlord:—(w)-providing coverage for

100% of all expenses and financial obligations for a minimum period of six (6) months,
including fees owed to us, which shall be deemed to include average monthly royalty fees
and brand fund fees imposed during the 12-month period preceding the event triggering
coverage under the insurance policy;

(v)  worker’s compensation insurance and employer’s liability insurance as required by law;-and

feb-Law;

(vi) any insurance required under your lease or by Law; and

(vii) any other insurance that-we specify in the Manual from time to time.

We also recommend, but do not currently require, that you obtain-—- the following insurance
policies:

(i) theft and dishonesty insurance containing minimum liability protection of $10,000 combined
single limit per occurrence;

(il)  products liability insurance eeverage-ef-atleastcontaining minimum liability protection of
$1,000,000 combined single limit per occurrence; and $2,000,000 in the aggregate;-(i)

(iii) _automobile liability and property damage insurance covering all loss, liability, claim or
expense of any kind whatsoever resulting from the use, operation, or maintenance of any
automobiles or motor vehicles, owned, leased; or used by you; or your officers, directors,
employees, partners or agents; in the operation of your Madabolic Business, containing
m|n|mum Ilablllty protectlon of $500 000 comblned smgle I|m|t per occurrence—and—ém}

You agree-must provide us with proof of coverage: (a) prior to opening; (b) within 10 days after the
renewal of a policy; and (c) at any other time on demand. You must obtain the-required-insurance
these policies from Ilcensed insurance carrlers Jélﬁrar—are—rated A or better by Alfred M Best &
Company, Inc. a A ; :
AH—msuranee—pemres—mHst—Each DO|ICV must be endorsed to: (+a) name us (and our members
officers, directors, and employees) as additional insureds; (i#b) contain a waiver by the insurance
carrier of all subrogation rights against us; and (iic) provide that we receive 10-daysat least 30
days’ prior written notice of the termination, expiration, cancellation or modification of the policy.

If any ef-yourregquired-peliciesfalpolicy fails to meet these criteria, then-we may disapprove the
policy and you must immediately find-additional-coverage-with-an-alternative-carriersatisfactonyto
ws-secure a new policy meeting our criteria. Upon 10 days’ notice-te—you, we may increase the
minimum protection-reguirement-as—of-the-renewal-dateliability coverage amount of any policy;
and/or require different or additional types of insurance-at-any—time, including excess liability
(umbrella) insurance, due to refleet-inflation, identification—of-special risks, changes in {Law or
standards erof liability, higher damage awards or other relevant changes in circumstances. If you

fail to maintain anya required insurance-coveragepolicy, we have-the-right-temay, at our option,
obtain the eeveragepolicy on your behalf-fwhich-right-shal-be-at-our-option-and-in-addition-to-our
other—rights—and—remedies—n—this—Agreementy—and. If we do so, you must promptly sign al
apphications—andany application or other ferms—and—instrumentsform required to obtain the
asuraneepolicy and pay-tereimburse us;-within-10-days-after-inveicing; for all premiums and other
costs and-premivms-that-we incur.
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16.2.15.2. Books and Records. Yeu-agree-to-prepare-and-maintain-at-yourfaciity forat-least five(5)
years-after-theirpreparation; Y ou must prepare complete and accurate books, records, accounts and

tax returns pertaining to your Business: and keep copies for at least five (5) vears after their

preparation. You must maintain, and send to us upon eurequest-furnish-to-us-by-e-math—mail-or
facsimile, a written list of all of your mMembers. You must send us copies of your books and

records within seven (7) days of our request. You must provide us with independent access to your
QuickBooks Online account (or any other accounting program that you use) with permission to

read all reports.
16.3.15.3. Regort —Ne—latepm&n%eéem—day—e#eaeh—ﬁmmh—yeu—musppmpam—and—pwwde%—us

(a)  Generally. You alse-agree-temust prepare all ether-reports that-we require including, without

limitation, the reports described below. Reports must be prepared in the form and manner
that-we reguirespecify. You agree-temust send us a copy of any report regquired-by-this
Seetion—we require upon request. We also have the right to independently access your
Technology Systems to retrieve and compile Business Data and generate any reports we
deem appropriate, including Gross Sales reports.

(b)  Report of Initial Investment Costs. To assist us in updating our Franchise Disclosure
Document, you must complete and send us a report, in the form we designate, listing all
expenses you incur in connection with the development and opening of your Madabolic
Business. You must send us the completed report within 60 days after the opening date of
your Madabolic Business.

(c) Gross Sales Reports. No later than each royalty payment due date, you must prepare and
send us a monthly statement of your Gross Sales for the prior month. If you miscalculate
Gross RevenudesSales, you must notify us of the error no later than the end of the next Gross
RevenuesSales reporting period. Otherwise, you will not be entitled to any refund or credit

of any fees pald to us based upen%@#ess%eveneeson previously reported—lf—weepeqe#e

We may waive your obllgatlon to prowde monthly Fepeﬂsref—yeer—eress—Revenue&Gross

Sales reports at any time that we can independently generate the reports through your point-

of-sale system.

(d)  Advertising Expenditure Reports. No later than the 20" day of each month, you must prepare
and send us a monthly report detailing your expenditures incurred during the prior month on
local advertising required by 810.3(b). All advertising expenditure reports must include
copies of receipts for the reported expenditures.

16.4.15.4.  Financial Statements. No later than the 20" day of each month, you must prepare and send
us a monthly balance sheet and profit and loss statement for your Business for the prior month.
Within 90 days after the end of each calendar year, you must prepare an—annualprofit-and less

statement-along-withsend us a balance sheet foryour-Business-(as of the end of the calendar year)
and an—annual—statement—of—profit and loss and-—source—and—application—of—funds—AH

finanetalstatement for the prior calendar year. Financial statements must be: (ia) verified and
signed by you certifying to us that the information is true, complete, and accurate; (iib) prepared on
an accrual basis in compliance with Generally Accepted Accounting Principles; and
(Hic) submitted in any format that-we reasonably require. We have-the-right-temay require that your
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financial statements be reviewed or audited by a certified public accountant if you have-previoushy
submitted-to-ussubmit materially inaccurate financial statements- on a prior occasion. You agree
temust send us a copy of any financial statement required by this Section upon request. You hereby
authorize us to disclose thefinancial-statements—reports—and-operating—dataOperational Data to
prospective franchisees, regulatery—ageneiesGovernmental Authorities and ethers—at—our
diseretionother Persons for any reasonable business purpose, provided the disclosure is not
prohibited by applicable {Law.

16.5.15.5. Legal Compliance. You must: (a) secure and maintain +r-feree-all required licenses, permits

and regulatory approvals-for-the-eperation-of-; (b) operate your Business and-eperate-and-manage
your-Business-r-fuHin compliance with all applicable laws;-ordinancesrulesand-regulations—You
mustLaws; (c) notify us in writing within two (2) business days efthe-begirningafier yvou become
aware of any action—suit—investigationClaim, or proceeding—or-of-the-issuance-of-any order, writ;
injunction—demand or disciplinary action,—award—or—decree—of any—court—agency—or—other
governmentalnstrumentakity—whieh—_issued by a Governmental Authority, that may adversely
affect the operation of your Business-er-yeurfinancial-condition—You—must; and (d) immediately
deliver—tesend us a copy of any inspection report—warning,—certificate—or—rating—by—any
governmentalageney—involving—any or other communication from a Governmental Authority
alleging violation of a health or safety taw—+rule—er—regulation-thatreflects—your—fature—to—fully
covaniid e e e o e et

15.6. Ownership and Protection of Data. We are the exclusive owner of: (a) all data-thatyou-and/or
we-collectrelating-to-yyour-members:Business Data collected by you, us or any other Person; and
(b) Member accounts, contracts and relationships. We hereby grant you a license to utilize sueh
datathe Business Data and Member accounts solely for purposes of operating your Madabolic
Business in compliance with this Agreement. You must protect all member—datalMember Data
with a level of control proportionate to the sensitivity of data. You must adhere to applicable
privacy tLaws with respect to data; which, if compromised, could have a negative impact on our
image or consumer confidence. You agree—{H-temust comply with all applicable data protection
faws-as-wel-as-Laws and our data processing and data privacy policies as-set-forth-in the Manual

from-time-to-time;—and-{ih—upen(if any). Upon our request, toyou must sign any data processing

andfor data privacy agreement required by any-apphecable-data—protectiontawus or etherwise
reguired—by usLaw. You further agree to: (ia) obtain, maintain and adhere to all applicable

compliance standards established by the—PCI-DSS; (ih) establish appropriate administrative,
technical and physical controls consistent with {Law and PCI-DSS to preserve the security and
confidentiality of any credit card information, in any form whatsoever, that H-stores—processes;
transmits;you store, process, transmit or comes in contact with; (#c) promptly notify us if you
suspect-that there is, or has been, a security breach or potential compromise of any such credit card
information; (k«d) provide us with updates regarding the status of PCI-DSS, which update may be
through a completed PCI AOC (Attestation of Compliance), PCI-DSS SAQ (Self-Assessment
Questionnaire) or other method mutually agreed; and (ve) promptly notify us of any
noncompliance with PCI-DSS requirements to discuss your remediation efforts and timeline.

17.16. INSPECTION AND AUDIT

17.1.16.1.  Inspections. FeFor guality control purposes and to ensure compliance with this Agreement,

we (or our representatives-will-have-theright-to-representative) may enter your fFacility, evaluate

your operatlons and mspect er—examme—your books records accounts and tax returns. Our
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(1) evaluating the physical condition of your Facility for cleanliness, sanitation and state of
repair;

(ii)  examining and copying your books, records, accounts and tax returns;

(iii)  inspecting and testing your equipment;

(iv)  watching or participating in group fitness classes conducted at your Facility;

(v)  monitoring and speaking with your staff; and

(vi)  contacting your landlord and Members.

We may conduct inspections at any time without prior notice. During the inspection, we (or our
representative) will use reasonable efforts to minimize any interference with the operation of your
Madabolic Business. You and your employees must cooperate and not interfere with the inspection.
You consent to us accessing your Technology Systems and retrieving any Business Data we deem
appropriate. You must reimburse us for all Travel Expenses and other costs we incur to conduct an
inspection to determine if you remedied a: (a) health or safety issue identified by a Governmental
Authority; or (b) breach of system standards we bring to vour attention. We bear the cost of all
other inspections.

17.2.16.2.  Audit. We have-therightat-any-time-to-have-an-independentmay audit made-ef-your books
and finaneial-records at any time. You agree-temust fully cooperate with us and any third-parties
thatPerson we hire to conduct the audit. If an audit reveals an understatement of your-Gross
Revenues—or-any-ameount-thatSales, you ewe-us,—you—agree-temust |mmed|ately pay te-us anyall
additional fees that-you owe us-together with any late fee payableimposed pursuant to Seetion-14-4-
Any-813.4. You must reimburse us for the cost of any audit will-be-performed-at-our—cost-and

expense—unless—the—audit—(i(including reasonable accounting and attorneys’ fees and Travel
Expenses incurred by us or the auditor) that: (a) is reeessitated-by-required due to your failure to

provide the-information reguested-ortewe reguest, preserve records or file reports as required by
this Agreement or (Hb) reveals an understatement of &n%ameenteelue%esGross Sales by at Ieast

a#er—invererngL% We bear the cost of all other audlts We shaII not be deemed to have walved our

right to terminate this Agreement by accepting reimbursements of our audit costs.
18.17.INTELLECTUAL PROPERTY

18.1.17.1. Ownership and Use-oftntellectual-Property. You acknowledge that: (ia) we are (or our
affiliate is) the-sele-and exclusive owner of the Intellectual Property and the goedwill-associated
with-the-Marks:—(Hgoodwill; (b) your right to use the Intellectual Property is derived solely from

this Agreement; and (Hic) your right to use the Intellectual Property is limited to a license granted
by-us-to operate your Madabolic Business during the Term pursuant to, and only in compliance

with, this Agreement; and the Manual—and-all-applicable-standards—specifications-and-operating
procedures-that-we prescribe-from-time-to-time.. You may not use-any-of the Intellectual Property

in connection with the sale of any unauthorized product or service or in any other manner not
expressly authorized by us. Any unauthorized use of the Intellectual Property constitutes an
infringement of our rights. You agree-temust comply with all provisions efin the Manual governing

your-use of the Intellectual Property. Fhis-Agreement-doesYou will not cenferto-yedacquire any
goodwill, title or interest in apy-efor to the Intellectual Property.




18.3.17.2. _Changes to Intellectual Property. We have-the-right-te-medifiymay change the Intellectual

Property at any time in our sole and-abselute-discretion, including by changing the Marks,—the
System-the-Copyrighted Materials, Cepyrights-or-the Know-how—H-we-modify-or-discontinue-use
ofany—of-the, Marks and/or System. You must, at your expense, implement all Intellectual
Property;—then-you-must-comply changes we require in accordance with any-suehour instructions
from-us-within-30-days-atyourexpense.. We willare not be-liable to-yeu-for any expenses, losses or
damages that-you incur (including the loss of any goodwill associated with a Mark) because-ef-any
addition,—medification,—substitution—or—discontinuation—ef—as a result of any change to the
Intellectual Property.

18.4.17.3. Use of Marks.- You agree to: (a) use the Marks as the sole identification of your Madabolic
Business; provided, however, that you must identify yourself as the independent owner of your

Madabollc Busmess in the manner that-we prescrlbe4eu—may44et—use—any—Marles—m—any—med+ﬁed

(b) promlnently dlsplay the Marks in the manner we prescnbe onorin connectlon W|th any medrta
advertising, promotional materials, pesters—and-displays, receipts, stationery and forms that-we
designate and-in—the—manner—that-we preseribe-to give notice of trademark and service mark
registrations and copyrights; and (ic) obtain any fictitious or assumed name registrations required
underby applicable tLaw. You may not: (a) use the Marks in any modified form or as part of a

corporate or trade name or with any prefix, suffix, or other modifying words, designs or symbols
(other than logos we license to you); (b) use the Marks when signing anya contract, lease,

mortgage-checkpurchase-agreement—negetiable-instrument or other legal-ebligationagreement or
in any other manner that is-Hkely-to-confuse-er-result-in-liabihity-te-usmay cause confusion or imply
we are liable for any-indebtedness-or-obligation-of-yoursyour obligations; (c) register or attempt to

register any Marks, or any other trademarks confusingly similar to the Marks, with any
Governmental Authority; or (d) challenge or contest the validity or ownership of our Marks.

18.5.17.4. Use of Know-how. -We will-disclose the-our proprietary Know-how to you in-the-initial

during training pregram;programs, in the Manual; and #athrough other guidance furnished te-you
during the Term. You ag#ee—that—yeu—m—l—ldo not acquwe any mterest in the Know-how other than
the r|ght to utilize it-in-stri . 3

durlng the Term! solel¥ fo
purposes of develonlnq and operatlnq your dabollc Busmess in comnllance with this Agreement
and the Manual.

18.6. 17 5 Imgrovement —If youeeneewe an Owner or your emDIovee conceives of or devetepeny

t&ethe#&must send us a wrltten notlce descnblnq the Imorovement You must obtaln our approval

prior to using any such Improvements. Any Improvement that-we approve may be used by us and
any third parties that—we authorize to operate a Madabolic franehiseBusiness, without any
obligation to pay yeu-royalties or other fees—Y¥-eu to you or any other Person. You or your Owner
or employee, as applicable, must assign to us or our designee, without charge, all rights to any
suehthe Improvement, including the right to grant sublicenses. In return, we will authorize you to

use ary-Improvements developed by other Persons that we er-etherfranchisees—develop-that-we
autherizeapprove for-general use in connection with the operation of a Madabolic bBusiness.

18.7. w P Dlsgutes You must |mmed|ately notlfy us of




Property- Drspute You may not communrcate wrth any pPerson other than us and our counsel in

connection with any such-infringement-chalenge-erclaim:IP Dispute. We witk-have sole discretion
in deciding what action, if any, to take sueh-action-as-we-deem-apprepriate-in response to the IP

Dispute. We have-the-right-temay exclusively control any litigation,-Patept-and-Trademark-Office
proceeding; or other proceeding arising-out-of-any-such-infringement—challenge-or-claimrelating to

the IP Dispute. You agree-tomust execute any-and-all instruments-and-documents, render suchall
assistance, and de-suehperform all acts and-things-as-maythat are, in theour counsel’s opinion-ef

our—eeunsel—be necessary or adwsable to protect and—mmntana—eur—mterest—m—any—sueh—lﬂg&trea

=

malntaln our mterest in the Irtldatlon or oroceedrnd and/or orotect the Intellectual Property

19.18. INDEMNITY. You agree to indemnify the Indemnified Parties and hold them harmless for, from and

against any and all Losses and Expenses ineurred-by-any-efthemthey incur as a result of or in connection
with-any-of-the-follewing—(1-

(i) the marketing, use or operation of your Madabolic Business;

(ii)  the breach of a Definitive Agreement committed by you or your Owners or eperationaffiliates;

(iii)  the breach of yeurBusinessan agreement with a third party committed by you or your perfermanee
and/Owners or breach-ofany-ofyour-obligations-underthis-Agreement-{H)-affiliates;

(iv) _any Claim relating to taxes or penalties assessed—by—any—governmental-entitya Governmental

Authority assesses against us that-are-directhyrelated-teas a direct result of your failure to pay or
perform functions required of you under this Agreement; ()

(v)  libel, slander or disparaging comments made by you or your Owners, officers, employees or
independent contractors regarding the System, a Madabolic Business or an Indemnified Party;

(vi) any labor, employment or similar type of Claim pertaining to your employees;- (including eClaims
alleging that-we are a joint employer of your employees:—{iv}-) or our relationship with you or your
Owners (including Claims alleging we are an employer of you and/or any of your Owners); or

(vii) any actions, investigations, rulings or proceedings conducted by any state-orfederal-agency-relating

toyour—employees—ineluding—without-Hmitatior—Governmental Authority (including the United
States Department of Labor, theLEquaI Employment Opportunlty Commlssmn and—theor National

Labor Relatlons Board'

and#er—any—ef—yeur—@wners—) relatrnd to your emolovees

You and your Owners agree—te—givemust immediately notify us netice—of any aetien,—suit—Claim or
proceeding—claim-demandnguinsor-investigation described above.- The Indemnified Parties shall have
the right, in their sole discretion, to: (ia) retain counsel of their ewn-choosing to represent them with
respect to any Claim; and (ib) control the response thereto and the defense thereof, including the right to
enter into an agreement to settle suchthe Clalm You may partmpate |n such defense at your ewn
expense. gYou must fully
cooperate and a35|st the Indemnlfled Parties Wlth the defense of any—suehthe Clalm—and—to You must
relmburse the Indemnrfred Parties for all of therr costs and expenses in defendrng any—sueh—@larm—

|nclud|nq Wlthout I|m|tat|on Travel Exoenses |ncurred bv attorneys or eXDert W|tnesses to attend

mediation, arbitration or legal or administrative proceedings or hearings relating to the matter.

20.19. TRANSFERS

20.1.19.1. By Us. -This Agreement-and-the-franchise is fully assignable by us (without prior notice to
you) and shall inure to the benefit of any assignee(s) or other legal successor(s) to our interest in
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this Agreement, provided that we shall, subsequent to any such assignment, remain liable for the

performance-of-ourany obligations under-this-Agreement-upincurred by us prior to the effective
date of the assignment. We may also delegate seme-erat-of-our obligations under this Agreement

to one or more pPersons without assigning the Agreement.

20.2.19.2. By You—Yeou-understand-that-the. The rights and duties created by this Agreement are

personal to you and the Owners-and-that-we-have-granted-the-. \We are granting you franchise rights
in reliance upon the ndividual-or-celeetive-character, skill, aptitude-attitude, business ability and

financial eapaeityresources of you and your Owners. Because this Agreement is a personal services
contract, neither you nor any Owner may engage in anya Transfer (other than a Permitted Transfer)
without our prior written—approval. Any Transfer (other than a Permitted Transfer) without our
approval shal-beis void and constitutes a breach of this Agreement. We will not unreasonably

withhold eur-approval if all of any-propesed-TFransfer—provided-thatthe following conditions are at

satisfied:

(i)  we believe the proposed transferee is,-ir-our-opinion-anindividual-of good-meral-character;

whe-has sufficient business experience, aptitude and financial resources to own and operate

a Madabolic bBusiness and etherwise—meets al—ofour—then—apphicable—standardsour

minimum criteria for franchisees;

(i)  you and your affiliates and Owners are in full compliance with the-terms-ofthis-Agreement
and-all-etheragreements-with-us-or-our-affiliate;all Definitive Agreements;

(iii) aH—ef-the transferee’s owners ef-the—transferee—have—successfully completed, or madke
arrangements to attend, the initial training program {and the transferee has—paidpays us the

Fraining-Feeforeach-newperson-whe-mustattendany applicable training): fee;

(iv) your landlord consents to yeurthe assignment of theyour lease to the transferee, or the
transferee is diligently pursuing an approved substitute location within the Site Selection
Area;

(v) the transferee and its ownersto-the-extent-necessary-have-obtained- obtain all licenses and
permits required by applicable law-r-orderLaw to own and operate the Madabolic Business;

(vi) _the transferee: (a) agrees to discharge and guarantee your obligations under this Agreement
and any other agreement relating to the Business (including Member contracts and supplier
contracts); and (b) signs any agreement we require to confirm the foregoing;

b (vii) the transferee and its owners sign our then-current form of franchise agreement
(unless we-in-eur-sele-diseretion; instruct you to assign this Agreement to the transferee);)
except that: (a) the Term and renewal term(s) shall be the Term and renewal term(s)
remaining under this Agreement; —and (b) the transferee need not pay a separate initial
franchise fee;

Qi (viii)  yed-the transferee agrees to remodel yourfacilityto—comply—with-the Facility and

upgrade all furniture, fixtures and equipment to conform to our then-current standards and
specifications (these changes must be completed within 12 months after the Transfer or you
obtaina-commitmentfrom-the-transferee-to-de-se;such shorter period of time we specify);

{vi(ix)  you or the transferee pay us a $10,000 transfer fee to defray expenses that-we incur in

connection-withrelated to the Transfer (if you-selto-a-lead-that-came-from-our-databaseyou
may-the transferee is found by a broker we engage, you must also be-reguired-te-reimburse

us for all commissions we pay eurthen-currentreferralthe broker, which amount shall be in
addition to the transfer fee-plus-any-costs-associated-with-applicable-brokerfees);

) (x)you and your Owners sign a General Release—fer—al—claims—arising—before—or
SORIRBEIRoeLS R tho TR o
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(xi) we-do-net-eleetyou agree to subordinate the transferee’s financial obligations to you to the
transferee’s financial obligations owed to us pursuant to the franchise agreement (we may
require you to enter into a written subordination agreement);

£9(xii) we choose not to exercise our right of first refusal described in Seetien-§19.5; and

©<B(xiii)  you or the transferring Owner, as applicable, and the transferee have—satisfied
anysatisfy all other conditions we reasonably require as a condition to eur-approval of the
Transfer.

Our consent to a Transfer shall not constitute a waiver of any €Claims we-may have against the
transferor—her—shall—t—be—deemed—a—waiver—of—_or our right to demand exaet—comphaneethe
transferee _comply with anyall terms of the terms—er—conditions—ef—the—franchise by—the
transfereeagreement.

20.3.19.3.  Permitted Transfers. You may engage in a Permitted Transfer without our prior approval,
but you must: (a) give us at least 10 days’ prior written notice-; and (b) upon our reguest, cause any
Entity that was the Franchisee Entity immediately prior to the Permitted Transfer to sign a
corporate guarantee in the format we require to secure performance of the new Franchisee Entity’s
financial obligations under all Definitive Agreements. You and the Owners (and the transferee)
agree—temust sign all documents that-we reasonably request to effectuate and document the
Permitted Transfer.

20.4.19.4.  Owner Death or_Disability—efan—Owner—Ypen. Within 180 days after the death or

permanent disability of an Owner, the Owner’s ownership interest in—you—er-thefranchise—as

appheable—must be assigned to another Owner or to a third party approved—by—us—within—180
days-we approve. Any assignment to a third party will be subject to all efthe-terms and conditions

of Section-819.2 unless the assignment qualifies as a Permitted Transfer. For—purposes—of-this
Section—anAn Owner is deemed to have a “permanent disability” only if the—personhe/she has a
medical or mental problem that—prevents—the—persen—preventing him/her from substantially
complying with his-er/her obligations under this Agreement or etherwise-operating the Business in
the manner required by this Agreement and the Manual for a continuous period of at least three (3)
months.

20.5.19.5. Our Right of First Refusal. If you or an Owner desires to engage in a Transfer, you or the
Owner, as applicable, must obtain and send us a bona--fide;signed-written offer fromexecuted by

the fullydisclosed—purchaser and-submit-an—exact-copyafter completion of the—efferto-—us.due
diligence. We wit-have 30 days after reeeipt-ofreceiving the offer to decide whether we-wiHio

purchase the interest in-your-Business-or-the-ownership-interest-inyeu-for the same price and upon
the same terms contained in the offer-(however;, except we may substitute cash for any non-cash
form of payment proposed in the offer).. If we notify you within the 30-day period that we intend
to purchase the interest-within-the-30-day—period, you or the Owner, as applicable, must sell the
interest to us. We will have-atdeast an additional 30 days to prepare for closing. We will be entitled
to receive from you or the Owner, as applicable, all customary representations and warranties given
by you (as the seller of the assets) or the Owner (as the seller of the ownership interest) or, at our
election, the representations and warranties contained in the offer. If we do not exercise our right of
first refusal, you or the Owner, as applicable, may complete the Transfer to the purchaser pursuant
to and-en-the terms of the offer, subject to the requirements of Seetion-819.2—, including our
approval of the transferee).. However, if the sale te-the-purehaser-is not completed within 120 days
after delivery of the offer to us, or there is a material change #ato the terms of-the sale, we will
again have the right of first refusal specified in this Section. Our right of first refusal in-this-Section
shall not apply to anya Permitted Transfer.

Page 39



2+20. TERMINATION

21.1.20.1. By You.- You may terminate this Agreement if we materialhy-commit a material breach this
Agreement-and fail to cure the-breach-within 90 days after you-send-usreceipt of a writtendefault
notice specifying the nature of the breach. If you terminate this-Agreement-pursuant to §20.1, you
must still comply with your post-terminationterm obligations described in Seetion-821 (other than
payment of liguidated damages) and all other obligations that survive the expiration-ortermination
of this Agreement.

21.2.20.2. Fermination-By Us-Witheout Cure Period. We may;—nr-eursele-discretion; terminate this
Agreement, effective upon five{5)—days’delivery of a written notice,—witheut—opportunity of

termination to ewreyou, for any of the following reasons, all of which constitute material events of
default underthis-Agreementand “good cause” for termination, and without opportunity to cure
except for any cure period expressly set forth below:

(i) if you become insolvent by reason of your inability to pay your debts as they become due;

(i) __if you file a voluntary petition in bankruptcy or any pleading seeking any reorganization,
liguidation, dissolution or composition or other settlement with creditors under any Law, or
you are the subject of an involuntary bankruptcy (which may or may not be enforceable
under the Bankruptcy Act of 1978);

(iii) _if your Madabolic Business, or a substantial portion of the assets associated with your
Madabolic Business, are seized, taken over or foreclosed by a Government Official in the
exercise of his or her duties, or seized, taken over or foreclosed by a creditor, lienholder or
lessor;

(iv) if a final judgment against you remains unsatisfied for 30 days unless a supersedes or other
appeal bond has been filed;

(v) if a levy of execution has been made upon the license granted by this Agreement or any
property used in your Business and is not discharged within five (5) days of the levy;

(vi) if the Managing Owner fails to satisfactorily complete the-initial training pregram—in-the
manneras required by Seetien-85.1;

Gy (vii) if you fail to obtain our approval of your site within the time period required by
Sections-87.1;

@H(viii)  if you fail to secure a fully executed lease and Lease Addendum within the time
period required by Seetion7-287.2;

A (ix) if you fail to open your Madabolic Business within the time period required by
Seetion-87.4;

£4(x) if you abandon or fail to operate your Madabolic Business for three (3) consecutive business
days, unless the failure is due to an-event-of force—majeureForce Majeure (in which case
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§24.6 governs) or another reason that-we approve;
Q) (xi) if a regulatory—autherityGovernmental Authority suspends or revokes a license or

permit held by you or an Owner that is required to operate the Madabolic Business; even if
you or the Owner stitb-matntairhave appeal rights;

Qb (xii) if you or an Owner (a) is convicted of or pleads no contest to a felony,—a—erime

volving—moralturpitude or any-other material crime-er, (b) is subject to anrya material
administrative disciplinary action or (c) fails to comply with anya material federal-state-or

tecaHaw-orregulatienLaw applicable to your Madabolic Business;

fviy(xiil)  if you or an Owner commits an act that can reasonably be expected to_materially and
adversely affect the reputation of the System or the goodwill associated with the Marks;

h(xiv) if you manage or operate your Madabolic Business in a manner that presents a health
or safety hazard to your eustemersMembers, employees or the public;

£9(xv) if you or an Owner makes any material misrepresentation to us, whether occurring
before or after being granted the franchise;

Oy (xvi) if you fail to pay any amount owed to us-eran, our affiliate ef-eursor an approved or
designated supplier within ten<10} days after receipt-ef-a-demand for payment;

eeH}ngu) if you underreport an%ame{mteewed—teesGross Sales by at Ieast threeupereent—(S%}

Seetren%l—&% on two (2) Or more occasions;

{xiy(xviii) if you make an unauthorized Transfer;

) (xix)  if you make—an—unautherized-use of-the Intellectual Property: in an unauthorized
manner;

LB (xx) if you breach any efthe-brand protection covenants described in Seetien-15814;

(xxi) #-if you or an Owner breaches any representations in §23.4;

) (xxii)  if an Owner; or the spouse of any Owner; breaches a Franchise Owner Agreement;
vy (xxiil) if the lease for your premises is terminated due to your default; er

(xxiv) if we terminate-any-other-agreement-between-youand-ussend you three (3) or H-any-more

valid default notices within any 12-month period, regardless of whether you cure the
defaults;

{——If we or our affiliate ef-eurs-terminates any—agreement-betweenyou—and-the-affiliate

W&may—weerr—seleerseretren—temunat&thrsa Deflnrtlve Agreement epen%&elays-wmten

notice-due to a default by you or your affiliate; or

(xxvi)if you or an Owner fai-to—ecomply—withbreaches any other provision of this Agreement
(mcludmg any mandatory provrsron in the Manual) e%ny—etheeagreement—mth%—unless

to cure the breach Wrthln 30 days after recelot of a default notlce from us.

If we send you a default notice period—H-we-delivera-notice—of-default-to-you-pursuant to this
Seetion21.3;820.2 we may suspend-performance-ofany-ofcease to perform our obligations under
this Agreement until you fuHy-cure the breach.

21.4.20.3.  Mutual Agreement to Terminate. HyouYou and we may mutually agree in writing to
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terminate this Agreement, in which case you and we will-beare deemed to have waived any
required notice period.

22.21.POST-TERM OBLIGATIONS.

22.1.21.1. Obligations of You and the Owners. After the termination, expiration or Transfer of this
Agreement, you and the Owners agree to:

(i)  immediately cease te-use of the Intellectual Property;

(i)  pay us all amounts that-you owe wus;including, if applicable, liquidated damages pursuant to
§21.3;

(iii) comply with all covenants desecribed—in Section—15814 that apply after the expiration,
termination or Transfer of this Agreement or the disposal of an ownership interest by an
Owner;

(iv) comply with our instructions to return or destroy all copies of the Manual—er-any-pertiens
thereofas-welas- and Copyrighted Materials and all signs, sign-faees;-brochures, window
vinyl, advertising and promotional materials, forms; and amy—other materials bearing the

- or containing any—et-the—Marks—Copyrights—or—other—identification—relating—to—a
Madabelic-business,-unless-we-alew-yeu-Confidential Information;

v)(v)comply with our data retention policies pertaining to transfer—such—iems—to—an—approved
transfereethe Business Data;

9 (vi)take-such-action-as-may-be-required-to-cancel all fictitious or assumed names-or-eguivalent
name registrations relating to your use of any-efthe Marks;

(vii) provide us with a list of al-ef-your current, former and prospective members-and-assign-their
agreementsandaccountdata

(viii) transfer all Member data, accounts, contracts and reIatlonshlr)s to us or our de5|gnee (ualess

that—we—arevou may not use any Member data accounts contracts or relatlonshlos for any

purpose after the seleexpiration or termination of this Agreement);
v (ix) alter the interior and exelusive-owner-of-yyour-member-accounts-and-data)—exterior of

the premises to the extent necessary, or to the extent we require, to prevent any further
resemblance to or connection with a Madabolic Business or our System, including, without
limitation, repainting the exterior and interior with new colors and removing trade dress,
fixtures and décor items associated with a Madabolic Business as well as exterior and
interior signage (including window decals);

i (x) notify all telephone—ecompanies, listing ageneies—and domain name registration
companies {coHectively—the“Agencies™)-of the termination or expiration of your right to

use: (a) theany telephone numbers and/or domain names—if—apphicable,—related—to—the
operation-efyeur associated with your Madabolic Business; and (b) any regular, classified or

other telephone directory listings associated with the Marks (you hereby authorize the
Agenetesforegoing companies to transfer such telephone numbers, domain names and
listings to us and you authorize us, and appoint us and any officer we designate as your
attorney-in-fact to direct the-Agenciesthese companies to transfer the telephone numbers,
domain names and listings to us if you fail or refuse to do so); and
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QA (xI) provide us with satisfactory evidence of your compliance with the above obligations
within 30 days after the effective date of the termination, expiration or Transfer of this
Agreement.

22.2 —Right-to-PurchaseFacHity-and-AssetsSubsections (iv), (viii), (ix)_and (x)_above shall not
apply if you Transfer your Madabolic Business to an approved transferee or we exercise our right
to purchase your Madabolic Business.

21.2. Purchase Option.

(@  Generally. -Upon the termination or expiration of this Agreement; we shat-have the right;
but—net—ﬂae—ebhganepr Q'[IO to purchase your faer-l+tyMadaboI|c Busrness and/or its assets-at

exercise our Durchase ontron we WI|| notify you of the speer-ﬁerteme—thatassets we wish to
purchase (the “Acquired Assets™}—We-may-atse”) within 20 days after the termination or
expiration date. If we exercise our purchase option, we may require that you assign your
lease to us at no additional charge. The purchase price for the Acguired Assets will be: (i)
the purchase price established by the parties (if mutually agreed upon); or (ii) the Appraised
Value established in accordance with §21.2(b) below. We may, at our option, assign our
purchase option to a designee of our choosing.

(b)——Selecting-Qualified-Appraisers—You-Appraisal Process. If the parties cannot agree on
the purchase price, the purchase price shall be the Appraised Value established in accordance with this Section.
“Appraised Value” means the fair market value of the Acquired Assets as of the date this Agreement is
terminated or expires, as applicable; provided, however, that fair market value shall not include any value for
goodwill and-we/or the franchise rights granted by this Agreement. The parties shall attempt to mutually agree
upon a single independent appraiser. If they fail to do so, either party may demand the appointment of three (3)
appraisers in accordance with the following: (i) no Iater than 15 days after the nartv demands the annorntment of
three (3) annrarsers each party shaII appomt 3 .

tee-teone (1) appraiser and notlfv the other party of
the—annornted appraiser’s name and aeldress—ef—contact information; and (ii) no later than 30 days after the party

demands the Qualified-Appraiser—appointment of three (3) appraisers, the two (2) appraisers appointed by the
parties will jointly appoint a thrrd (39 annralser If elther ef—usgart;g falls to appomt aeQualmed—Apprarseran

ggrarse Wlthln the




determmed% by the 5
Appr&mer&agre&%Ma smgle vatuHhese%we{-&QemMreeLAppr&rsers—shalew&a&mm—reperp

If three (3) appraisers are ar)r)omted the rourchase price shall be (r) the Aroprarsed Value agreed upon by at Ieast
two (2) of the am)ralsers or ( m the average of the two valdes(2) Appraised Values that are closest to each other

Qualmed—Apprarseerrthm—the—Hme—prewded)—thenrf none of the appraisers aqreed upon the Appralsed Value
- shall be the value determined by the single Qualified Appraiser.

(e)——=Cestpromptly pay 50% of Appraisal—Yeu-and-we-shall-equally-bear-the cost of the

appraisal.

(f)(_)_CIosmq QneeThe nartres shaII memorralrze the Appr&rsed—\#alue—has—beeprdetemned—we

yeuacqmsrtron bv executrnq an Asset Purchase Aqreement in a form reasonablv Drescrlbed

by us. You agree to provide us with all customary representations and warranties given by
you, as the seller of the Acquired Assets-and. At closing: (i) you must transfer good and
clean title to the Acquired Assets, subject to any exceptions agreed-to-by-us—set forth in the
Asset Purchase Agreement; and (ii) we must pay you the purchase price. We may deduct
from the Appraised-falue-all-purchase price: (a) any amounts ewedyou owe to us andor to
our affiliates under any Definitive Agreements including, if applicable, liguidated damages

imposed under this Agreement—any—premissory-note—and-any-; and (b) the amount of any
liabilities we assume on your behalf, including future rent.

21.3. Ligquidated Damages. You must pay us liguidated damages if either: (a) we terminate this
Agreement due to your default; or (b) you terminate this Agreement without cause or in any
manner _other agreement-between-you-than as permitted by §20.1 or §20.3. Liquidated damages
shall be calculated as the product of Average Monthly Fees multiplied by the lesser of (a) 24 or (b)
the total number of full months remaining under the Term as of the termination effective date.
Average Monthly Fees is determined as the combined average monthly royalty fee and brand fund
fee (without regard to any fee waivers or other reductions, and us-erbetween-yeu-regardless of
collection) imposed by this Agreement during the 12-month period preceding the termination date
(or _during the period of time you operated the Business if less than 12 months). Liquidated
damages are due 30 days after we send you an invoice detailing our calculation of liquidated
damages. Liguidated damages are in addition to and eur-affiliatesnot in lieu of: (a) any fees or other
amounts incurred by you prior to the termination of this Agreement, all of which must be paid by
you in accordance with the terms of this Agreement; or (b) any damages we or our affiliate incur as
a_result of your breach of this Agreement; provided, however, that we may not pursue a claim
against you for recovery of lost future profits if you pay us all liguidated damages owed when due.
The parties agree the amount of liquidated damages set forth in this Section is in proportion to, and
is necessary to protect, our legitimate interests, including: (a) encouraging our franchisees to
commit to the 10-year franchise relationship in which both parties have already invested time and
expense to develop; (b) the time and expense we will incur to recruit a new franchisee to acquire
franchise rights to the Territory; (c) the time and expense we will incur to ensure your timely and
orderly departure from our franchise network; (d) protecting the reputation and goodwill associated
with our Marks; and (e) partially compensating us for our financial loss caused by your breach and
the early termination of this Agreement. If this liquidated damages clause is determined to be
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unenforceable under applicable Law, then we will be limited to pursuing actual damages we incur
as a result of your default or improper termination.

23.22. DISPUTE RESOLUTION

22.1. Negotiation and sale—ef—the—franchise—or—therelationship—betweenMediation. Except as

otherwise provided below with respect to Excluded Claims, the parties shall attempt in good faith
to resolve any Dispute through informal discussions and negotiations. If these efforts are
unsuccessful, the parties {a&—agree to submit the Dispute”} to mediation before a mutually-
agreeable mediator prior to litigation—unless-the Dispute-invelves-an-altleged-. All negotiations and
mediation proceedings (including all discovery conducted therein and statements and settlement
offers made by either party or the mediator in connection with the mediation) shall be strictly
confidential, shall be considered as compromise and settlement negotiations for purposes of the
Federal Rules of Evidence and state rules of evidence, and shall not be admissible or otherwise
used in connection with any court or arbitration proceeding for any purpose. The mediator may not
be called as a witness in any court or arbitration proceeding for any purpose. Any Dispute

mvolvmd clalms alledlnd a breach of Seeuen—lé§14 and/or seenen—IB—Any—medmren—shaH—take

begms—(eerrently—Meeklenburg—Ge&n&y—Neﬁh—G&rehna)—#—theél? (referred to as “Excluded

Claims™) will not be subject to mediation unless otherwise agreed to by both parties.

22.2. Litigation. If either (a) a Dispute is not successfully resolved by mediation within 9660 days after
either party makes a demand for mediation or (b) the Dispute involves an aHeged-breach-of Section
15-or-Seetion-18,;Excluded Claim, then either party may file a lawsuit in any state or federal court
of general jurisdiction in accordance with the choice of venue provision set forth below. The
parties hereby express their clear and unequivocal intent that a court, rather than a mediator, shall
have exclusive jurisdiction to decide the threshold issue of whether a Dispute involves an alleged
Excluded Claim (i.e., whether there are any claims alleging a breach of §14 and/or §17).

22.3. Venue. All mediation and litigation shall take place in the county in which we maintain our
principal place of business at the time the lawsuit-isfiledDispute arises (currently, Mecklenburg

County, North Carolina)}-and-we-and-yeu). The parties irrevocably waive any objection to such

venue and W|th _respect 1o litigation Droceedmds submlt to the jurisdiction of such courts—and

22.4. Attorney’s Fees and Costs. If we-eryeueither party must enforce this Agreement in a judicial
proceeding, the substantially prevailing party witbeis entitled to reimbursement of its costs and
expenses, including reasonable accounting and legal fees. In addition, if you breachor an Owner
breaches any term of thisa Definitive Agreement-er-any-other-agreement-with-us-or-an-affiiate-of
eurs, you agree—temust reimburse us for all reasonable legal fees and other expenses we incur
relating to such breach, regardless of whether the breach is cured prior to the-commencement of
anyformal dispute resolution proceedings.

22.5. Waivers. UNLESS PROHIBITED BY APPLICABLE LAW, ANY DISPUTE (OTHER THAN
FOR PAYMENT OF MONIES OWED OR A VIOLATION OF SECHON-§14 OR SECHON
§17) MUST BE BROUGHT BY FILING A WRITTEN DEMAND FOR MEDIATION WITHIN
ONE (1) YEAR FOLLOWING THE CONDUCT, ACT OR OTHER EVENT OR OCCURRENCE
GIVING RISE TO THE CLAIM, OR THE RIGHT TO ANY REMEDY WILL BE DEEMED
FOREVER WAIVED AND BARRED. WE AND YOU IRREVOCABLY WAIVE: (ia) TRIAL
BY JURY; AND (#b) THE RIGHT TO LITIGATE ON A CLASS ACTION BASIS; IN ANY

ACTION, PROCEEDING OR COUNTERCLAIM;—AMHETFHER-ATLEAW-ORIIN-EQUITY,
BROUGHT BY EHFHER-OFTHERPARHESA PARTY.
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23. REPRESENTATIONS.

23.1. Corporate Representations. You and the Owners jointly and severally represent and warrant to us
that:

{h———the execution and delivery of this Agreement, and the performance of your
obligations hereunder, does not: (ia) conflict with, breach or constitute a default under any other
agreement to which you are (or any affiliate of yours is) a party or by which your (or your affiliate’s)
assets may be bound; (#b) violate any order, writ, injunction, decree, judgment or ruling of any
Governmental Authority; or (iic) violate any applicable Law;

@)——._If the franchisee is an Entity, you and the Owners also jointly and severally
represent and warrant to us that: (a) the Franchisee Entity is duly organized, validly existing and in good
standing under the Laws of the state of its formation and has the requisite power and authority to enter
into this Agreement and te-perform each of its obligations hereunder; and

(b) the execution and delivery of this Agreement have been duly authorized by all requisite
corporate action and this Agreement shall constitute the legal, valid and binding obligation of the
Franchisee Entity and shall be enforceable against the Franchisee Entity in accordance with its
terms.

23.2. Franchise Compliance Representations. You and the Owners jointly and severally represent and
warrant to us that you received: (a) an exact copy of this Agreement and its attachments, with all
material terms filled in, at least seven (7) calendar days before you signed this Agreement; and (b)
our Franchise Disclosure Document at the earlier of (i) 14 calendar days before you signed a
binding agreement or paid any money to us or our affiliates in connection with this franchise or (ii)
such earlier time in the sales process that you requested a copy.

23.3. General Representations. You and the Owners jointly and severally represent and warrant to us
that you and the Owners are aware that: (a) other franchisees may operate under different forms of
agreement and our obligations and rights with respect to franchisees differs materially in certain
circumstances; and (b) we may negotiate terms or offer concessions to other franchisees and we
have no obligation to offer you the same or similar negotiated terms or concessions.

23.4. Anti-Terrorism Compliance. You and the Owners jointly and severally represent and warrant to
us that, to the best of your and their knowledge:

{h———(a) no property or interest owned by you or any Owner is subject to being
“blocked” under any Anti-Terrorism Law;

H——(b) neither you nor any Owner, nor any of their respective funding sources
(including any legal or beneficial owner of any Equity Interest in you) or related parties is, or has ever
been: (i) a terrorist or suspected terrorist within the meaning of the Anti-Terrorism Law; or (ii) identified
by name (or alias, pseudonym or nickname) or address on any Terrorist List, including on the list of
“Specially Designated Nationals” or “Blocked Persons” maintained by the U.S. Treasury Department’s

Office of Foreign Assets Control (texts currently available at waearheme-treasunygovy—and

fH)——www.home.treasury.gov); and (c) you and the Owners are in compliance with, and
shall continue to comply with, the Anti-Terrorism Law and all other Laws (either currently in effect or
enacted in the future) prohibiting corrupt business practices, money laundering or the aid or support of
Persons who conspire to commit acts of terror against any Person or government that are in effect within
the United States of America.

The foregoing representations and warranties are ‘continuing’ representations and warranties for
the duration of the franchise relationship. Accordingly, you agree to notify us immediately in
writing of the occurrence of any event or the development of any circumstance that might render
any of the foregoing representations and warranties false, inaccurate or misleading.
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24.

GENERAL PROVISIONS

24.1.

24.2.

24.3.

24.4.

24.5.

Governing Law. Except as governed by the United States Trademark Act of 1946 (Lanham Act,
15 U.S.C. 88 1051, et seq.), this Agreement and the franchise relationship shaH-beare governed by
the 1Laws of the State of North Carolina {without reference to its principles of conflicts of law);,
but any tLaw of the State of North Carolina that regulates the offer and sale of franchises or
business opportunities or governs the relationship of a franchisor and its franchisee will not apply
unless its jurisdictional requirements are met independently without reference to this Section.

Relationship of the Parties. You-understand-and-agree-that-nethingNothing in this Agreement
creates a fiduciary relationship between yeu-and-usthe parties or is intended to make either party a

general or special agent, legal representative, subsidiary—joint venture, partner, employee or servant

of the other for any purpose. BuringThroughout the Term; you must—censpicueushy—identify
yourselfat-your-base-of-operationsr—and, in all dealings with third parties, conspicuously identify
yourself as a franchisee ef-eurs-and the independent owner of your Madabolic Business. Y-eu-agree
to—place—such—other—notices\We may require that you display a written notice of independent
ownership, in the form we prescribe, at any location within your Facility that we specify. You must
also include a written indication of independent ownership on suechall agreements, forms,
statiopenyletterhead, advertising materials, business cards and other materials asthat we may
reguire—from-time-to-timespecify. Neither we-ner-you-are-—permitted-toparty may: (a) make any
express or implied agreement, warranty or representation, or incur any debt, in the name of or on
behalf of the other;; or (b) represent that our relationship is other than franchisor and franchisee. In

addition, neither we-noeryeuparty will be obligated by-erhave-any-HabHity-under any agreements
or representations made by the other that are not expressly authorized by this Agreement.

Severability and Substitution. Each section;—subseetion—term-and-prevision of this Agreement;
(and anyeach portion thereof;) shall be eensidered-severable. If any-applicable and-binrding-tawlaw

imposes mandatory; non-waivable terms er—eonditions—that conflict with a provision of this
Agreement, the terms er—eonditions—required by such {Law shall govern to the extent of the
inconsistency-and-supersede-the-confhctingprovision-ef-this-Agreement.. If a court concludes that
any promise or covenant in this Agreement is unreasonable andor unenforceable: (ia) the court may
modify such promise or covenant to the minimum extent necessary to make sueh—promise—or
covenantit enforceable; or (H#b) we may unilaterally modify such promise or covenant to the

minimum extent necessary to make such-promise-er-covenantit enforceable.

Waivers. We—-and-youEach party may by—written—instrument-unilaterally-waive orreduce-any
obligation ef—er—restneuewdeen mposed on the other—Any—wawer—granted—by—us Dartv in wrltmq
Neither party shall be w oy 6

deemed to have waived or |mpa|red any tht—pewer—epeptlereresepved—byof |ts contractual rlghts
under this Agreement-{, including the right to demand-exactrequire strict compliance with every

term,—condition-and-covenant-inall terms of this Agreement or to-deelare-any-breach-ef-terminate
this Agreement te-be—a-defaultand-to-terminate-due o the franchise-before-the-expiration-ofits
termjother party’s failure to comply with such terms, by virtue of: (ia) any custom or practice of
the parties at variance with the terms of this Agreement; (ib) any failure, refusal or neglect ef-us-er
youby either party to exercise any right under this Agreement or te-insist-upon-exact-comphianee
ley equire the other party to strictly comply with its obllgatlons under thls Agreement—meledmg
s mandatory 3 3 any;  (c) our waiver,
ferbearanee—delay—fallure or em;ssqen—b%usrefusal to exercise any tht—peweeer—eptten—vmethe#

of-the—same,—simitar—ordifferent-nature—relatingof our rights with respect to other Madabelic
franchisees; or (3-thed) our acceptance by-us-of any-payments due-from you after your breach-of
this-Agreement,

Approvals.— Whenever this Agreement requires our approval, you must make a timely written

request for approval—and-the. Our approval must be in writing in order to bind us. Except as

otherwise expressly provided in this Agreement, if we fail to approve any request for approval

within the required period of time, we shall be deemed to have disapproved your request. H-we
Page 47



24.6.

24.7.

24.8.

24.9.

Force Majeure. Neither we-neryouparty shall be liable for loss or damage or deemed to be in

breach of this Agreement if euroeryeursuch party’s failure to perform eur—oryeurits obligations
results from any event of force—majeure—Any—delayresulting—fromForce Majeure; provided,

however, that an event of fereemajeereamwextendperfermaneeaeeerdmglyerForce Majeure shall

not excuse pe nderor_permit any failure to

perform for more than 180 davs If the erreumstanees—Net\Mthstandmg—the—feregemg—“feree
majeurewill-net(i)-relieve-youperiod of any-payment-obligations-undernon-performance exceeds

180 days from receipt of notice of the Force Majeure event, the party whose ability to perform has

not been affected may |mmed|atelv termlnate thls Agreement—epéu}exeuse—er—apply—nnt#respeet

by sueh—ep+elermc—er—pandemreg|vrng

written notice of termination to the other party.

Binding Effect. This Agreement is binding &pon the parties te-this-Agreementhereto and their
respective executors, administrators, heirs, assigns and successors in interest. Nothing in this

Agreement is intended, nor shall be deemed, to confer any rights or remedies upon any persen-er
legal-entityPerson not a party to this Agreement; provided, however, that the additional insureds
listed in Seection-815.1 and the Indemnified Parties are intended third--party beneficiaries under this
Agreement with respect to Seetien-§15.1 and Seetion-818, respectively.

Integration. THIS AGREEMENT CONSTITUTES THE ENTIRE AGREEMENT BETWEEN
THE PARTIES AND MAY NOT, EXCEPT AS PERMITTED BY SECHON-12.2811.2 AND
SECHON-§24.3, BE CHANGED EXCEPT BY A WRITTEN DOCUMENT SIGNED BY BOTH
PARTIES. Any—e-matH—coerrespondenceln addition, our issuance of the Site Approval Notice
attached hereto as ATTACHMENT "B" shall be deemed to amend this Agreement to identify the
approved site and Territory for your Madabolic Business, regardless of whether you countersign
and/or return the Site Approval Notice. Any email or other ferm—ef—informal electronic
communication shall not be deemed to modify this Agreement unless such-communicationit is
signed by both parties and specifically states that-it is intended to modify this Agreement. The
attachment(s) are part of this Agreement, which, together with any Amendments or Addenda
executed on or after the Effective Date, constitutes the entire understanding and agreement of the
parties, and there are no other oral or written understandings or agreements between us and you
about the subject matter of this Agreement. As referenced above, all mandatory provisions of the
Manual are part of this Agreement. Any representations not specifically contained in this
Agreement made before enterrng into this Agreement do not survive after the srgnrng of this

thrsbargarn—Nothmg in this Agreement is intended to drsclarm any of the representatlons we made
in the Franchise Disclosure Document. 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 (a) waiving any claims under any applicable state franchise law, including fraud
in the inducement; or (b) 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.

Cevenant-of Good Faith Covenant. If applicable {Law implies into this Agreement a covenant of
good faith and fair dealing-in-this-Agreement, the parties-agree-that-the-covenant shall not imply

Page 48




any rights or obligations th&t—are—mconmstent Wlth a—fa+#eenstruet+en—ef—the express terms of
thishereof. This Agreement:

that—(-this-Agreement{, and the relatlonshlp of the partles that—wrlnherent in thls Agreement)
grants us-the discretion to make decisions, take actions and/or refrain from taking actions not
inconsistent with our explicit rights and obligations under this Agreement that may affect-favorably
or adversely affect your interests;—{i)-we. \We will use our judgment in exercising the discretion
based on our assessment of our own interests and balancmg those mterests agamst the mterests of
our franchlsees genera

Wlthout con5|der|ng the |nd|V|duaI mterests of you or any other franchisee.

24.10.Rights of Parties are Cumulative.- The rights of the parties under this Agreement are cumulative
and no exercise or enforcement by either party of any right or remedy under this Agreement will
preclude any other right or remedy available under this Agreement or by {Law.

24.11. Survival.— All provisions that expressly or by their nature survive the termination, expiration or
Transfer of this Agreement-{, or the Transfer of an ownership interest in the franchise}Madabolic
Business or Franchisee Entity, shall continue in full force and effect subsequent to and
notwithstanding its termination, expiration or Transfer and until they are satisfied in full or by their
nature expire, including, without limitation, Seetion-813, Seetion-§14, Seetion-816, Seetion-5§18,
Seetion-821, Seetion-§22 and Seetion-5824.

24.12. Construction. The headings in this Agreement are for convenience only and do not define, limit or
construe the contents of the sections or subsections. All references to Sections refer to the Sections
contained in this Agreement unless otherwise specified. All references to days in this Agreement
refer to calendar days unless otherwise specified. The term “you” as used in this Agreement is
applicable to one or more persens—oran-EntityPersons, and the singular usage includes the plural
and the masculine and neuter usages include the other and the feminine and the possessive.

24.13. Time of Essence. Time is of the essence in this Agreement and every term thereof.

24.15.24.14. Notice.- All notices given under this Agreement must be in writing, delivered by hand, email
(to the last email address provided by the recipient) or first class mail, to the following addresses
(which may be changed upon 10 business days’ prior written notice):

YOU: As set forth below—your—signature—en—this—Agreementin Part A of
ATTACHMENT "A"

UsS: Madabollc Franchlse System, LLC

2610 South Blvd

Charlotte, North Carolina 28209
Attention: President
ol Suite 202

Email: Operations@MADabolic.com

Notice shall be considered given aton: (a) the datime delivered by hand; or enre{1)-business-day-after
sendingsent by fax—e-maitemail or comparable electronic system.-er (including any notice that is also

sent by mail); or (b) three (3) business days after placed in the mail, postage prepaid, by certified mail
with a return receipt requested.
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24.15. Counterparts. This Agreement may be signed in multiple counterparts, each of which shall be
deemed an original and all of which together shall constitute but one and the same document.

[Signature Page Follows]
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The parties to-this-Agreementbelow have executed this Agreement effective as of the Effective Date first above
written.

FRANCHISOR:

Madabolic Franchise System, LLC, aA Delaware
limited liability company

By:
Name:
HsTitle:
YOU (If you are an eEntity): YOU (If you are not an eEntity):
a(n) Name:
By: :
Name: Name:
HsTitle:
Name:
Name:
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ATTACHMENT "A"

TO FRANCHISE AGREEMENT

ZARPPRAISAL-DATEZIS DEFINEBDEAL TERMS

A. Franchisee Details

Name of Franchisee: [ ]

Is the franchisee one or more natural Persons signing in Seetien 222




“Owner”—or—-Owners”—means—any—individual-whe—ownsType of Entity and State of Formation* (if

applicable): [ ]

* |If the franchisee is a business Entity, each Person holding a direct or indirect Equity Interest in the




Franchisee Entity, and spouse of each such Person who is a natural Person, must sign the Franchise
Owner Agreement concurrently with the execution of this Agreement.

The following table includes the full name of each Person holding a direct or indirect ownership interest in the

#anemse- usmess (or the Franchisee Entity that-is-the-franchisee-under-this-Agreement—Owner—inecludesboth

_ Dir r Indir:
Owner’s Name % Ownership Interest

Notice Address:

Attention:
Email:




B. Site Selection Area”-is-defined-in-Seetions7~-1..

The Site Selection Area referenced in the Franchise Agreement consists of the following geographic area:
[ ]

* _The Site Selection Area is not your territory and there are no protections associated with this area.

. Approv i

We hereby approve the site listed below for the Facility from which you will operate your Business.
Approved Address: [

]

* _If the site for your Facility has not been approved by us at the time this Agreement is signed, we will send
you a Site Approval Notice in accordance with 87.1 listing the address of your approved site.



D. Territory.

The Territory referenced in the Franchise Agreement consists of, and shall be limited to, the following
geographic area (as may be further depicted on a map attached below or the following page):

[ ]

If the boundaries that define the Territory change during the Term, the boundaries of your Territory will
remain unaffected and will continue to be defined by the boundaries that were in effect as of the Effective
Date (as may be depicted on a map attached below or on the following page).

* _If the site for your Facility has not been approved by us at the time this Agreement is signed, we will send
you a Site Approval Notice in accordance with §3.1 identifying the geographic area that comprises your
Territory.

Insert Map Below (if applicable



ATTACHMENT "B"

1O FRANCHISE AGREEMENT

FORM OF SITE APPROVAL NOTICE

[See Attached]




SITE APPROVAL NOTICE

Madabolic Franchise System, LLC (“we” or “us”) is issuing this Site Approval Notice (this “Notice™) to

(“you™), effective , 202___, in _connection with the
Madabolic Franchise Agreement (the “Franchise Agreement™) that we executed with you on ,
202 . The purpose of this Notice is to confirm our approval of the site you proposed for your Madabolic
Business and our designation of the boundaries of your “Territory”.

Approved Address:

Pursuant to 87.1 of the Franchise Agreement, we hereby approve the site listed below for your Madabolic
Business:

Territory:

Pursuant to 83.1 of the Franchise Agreement, we hereby designate the following geographic area as your
“Territory” under the Franchise Agreement (as may be further depicted on the map attached on the following
page):

[ ]

If the boundaries that define the Territory change during the Term, the boundaries of your Territory will remain

unaffected and will continue to be defined by the boundaries that were in effect as of the date hereof (as may be
depicted on a map attached below or on the following page).

* k% %

By signing below, you and we agree that: (a) the address identified in this Notice shall be deemed the approved
site for your Madabolic Business established and operated pursuant to the Franchise Agreement; and (b) the
geographic area described in this Notice under “Territory” shall be deemed your Territory under the Franchise
Agreement. You acknowledge and agree that our acceptance of the site you proposed is in no way a
representation by us that your site will be successful. Rather, our acceptance merely indicates the site meets our
minimum standards and reguirements.

We request that you sign below and send us an executed copy of this Notice to acknowledge your receipt.
However, your failure or refusal to sign below will not invalidate or otherwise affect our designation of your
approved site or Territory. Our designation of your approved site and Territory, as set forth in this Notice, shall
be binding on you effective as of the effective date listed in the first paragraph in this Notice.

Franchisor Franchisee

Madabolic Franchise System, L LC

By: By:
Name: Name:
Title: Title:
Date: Date:
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LEASE ADDENDUM

This Lease Addendum (this “Agreement-dated-this——day-") is executed as of
202__ by and among Madabolic Franchise System, LLC, aA Delaware limited liability company—wﬁh—pnnem&l

eiﬁees—at—%&@%eu%h—BNd—Ghaﬂeﬁe—Neﬁh—Ga#eMM@@g—&he—“ (“Franchisor™),

L 1. a(n )
[ 1, with principal offices located at
{the-“| 1 (“Landlord”), and
a| 1. a(n) )
[ ], with principal offices located at
{the| | (“Tenant/Franchisee”).
| et
- A

Background

On —————— the Tenant/Franchisee—and—the|[ 1. 202[ ], Franchisor enteredand Tenant

executed a Madabolic; Franchise Agreement (the “Franchise Agreement™}—UndertheFranchise-Agreement—the”),
pursuant to which Franchisor granted the-Tenant/Franchisee the right; and the—TFenant/Franchisee—undertock—the

du%yobllqatlon to develop, open and operate a Madabolic franchised-business—{the“Franchised-Business™}at-the

A

Heas&ag%eemenp@#m—kease—)—UndeHhe—Eease—mm%Fanehﬁe&%es aC|I|t¥ at the premlses

described in Exhibit “A” (the “Premises”).

B. —G——Concurrently with the execution of this Agreement, Landlord and Tenant are executing a lease
agreement (the “Lease™), pursuant to which Landlord will lease the Premises to Tenant.

B.C.To protect the-Franchisor’s rights and interests under the Franchise Agreement, the-Landlord grantsagrees
to grant certain rights to the-Franchisor under-the-Lease-as set forth below.

Agreement
1. —1—Default Notices. -At-the-same-time-such-notices—are-sent-to-the Tenant/Franchisee—theLandlord
must—Landlord agrees to provide the—Franchisor with copies of all written netices—ef-default that—t
sendsnotices sent to the-Tenant/Franchisee—The at the same time such notices are sent to Tenant. Landlord
agrees to send such copies by-first-class-mail—postageprepaid—to-theto Franchisor at-its-address-by email

and reqgistered mail as set forth abeve—er—such—other—address—as—the-below (Franchisor may netify—the
Landlord-inwriting-change the notice email and address from time to time by sending written notice to

Landlord):

2 Madabolic Franchise System, LLC
2610 South Blvd., Charlotte, North Carolina 28209
Attention: President
Email: Operations@MADabolic.com

2. Right to Cure. -If the-Tenant/Franchisee defaults under the Lease,-the Franchisor has the right (but not the
duty) to cure such default within 15 days following the expiration of any applicable cure period.
Furthermore—inln such event,-the Franchisor may immediately commence occupancy of the Premises as the
tenant under the Lease without obtaining the-Landlord’s or Franchisee’sTenant’s consent.—Fhe Franchisor
may thereafter assign the Lease to another Madabolic franchisee or to an entity owned and/or controlled by
the-Franchisor. -If it does, the-Franchisor must first obtain the-Landlord’s written approval of the assignee.
TFhe-Landlord, however, must neither unreasonably withhold nor delay its approval thereof.—Fhe Landlord
will acknowledge any such assignment in writing. No assignment permitted under this Section is subject to




any assignment or similar fee or will cause any rental acceleration.

—3—Right to Assign. -At any time—{, including, without limitation, upon the expiration or seener
termination of the Franchise Agreement), and without the-Landlord’s prior consent, the-Tenant/Franchisee
may assign the Lease to the-Franchisor. -In such event, the-Franchisor may thereafter assign the Lease to
another Madabolic franchisee or to an entity owned and/or controlled by the-Franchisor. -If it does, the
Franchisor must first obtain the-Landlord’s written approval of the assignee. Fhe-Landlord, however, must
neither unreasonably withhold nor delay its approval thereof.—Fhe Landlord will acknowledge any such
assignment in writing. No assignment permitted under this Section is subject to any assignment or similar
fee or will cause any rental acceleration.

—4—Right of First Refusal. Fhe-Landlord agrees-thathereby grants Franchisor the first right of refusal to
lease the Premises as the new tenant upon the expiration or termination of the Lease;-the. Franchisor shall
have a period of 30 days after the first-expiration or termination of the Lease to decide whether to exercise
its right of first refusal-te-lease-the-Premises-as-the-new-tenant.

—5—Expiration or Termination of Franchise Agreement.—Fhe Landlord agrees that the expiration or
termination of the Franchise Agreement shall constitute a default under the Lease, giving the-Franchisor the
right, but not the obligation, to cure such default by succeeding to Fenant/Franchisee’sTenant’s interests
under the Lease in accordance with Seetien-82 above.

—6——Acknowledgement of Rights. —Fhe—Landlord acknowledges the—Franchisor’s rights under the
Franchise Agreement to enter the Premises, without being guilty of trespass or any other tort or crime, to:
(2) make any modifications or alterations to the Premises that Franchisor deems necessary in—the
Franchisor’s-sele-discretion-to protect its franchise system ane—sor trademarks—witheut-beinrg—guitty—-of
trespass-or-any-othertort-orcrimeand-(i; and (b) remove any trade fixtures, interior or exterior signs and
other items bearing the-Franchisor’s trademarks or service marks upon the expiration or termination of the
Franchise Agreement.

—+——Modification of Lease. —Witheut-theFranchiser’s—prior—written—censent—the—Landlord and the
Tenant/Franchisee-may will not amend, modify, supplement, terminate, renew or extend the Lease— without
Franchisor’s written consent.

—8——Muiscellaneous.

(@ a—In the event of any inconsistency between the terms of this Agreement and the terms of the Lease,
the terms of this Agreement control.

(b) b—All of the terms of this Agreement, whether so expressed or not, are binding upon, inure to the
benefit of, and are enforceable by the parties and their respective personal and legal representatives,
heirs, successors and permitted assigns.

(c) e—TFheprovisions-ofthisThis Agreement may be amended, supplemented, waived or changed only by
a written document signed by all the parties to this Agreement and making specific reference to this
Agreement.

(d) &—This Agreement may be executed in one or more counterparts, each of which is an original, but all

of which together constltute one and the same instrument. Genmmattenef—exeeewkby—teta(—epby




PNWITNESS WHEREOFIN witness whereof, this Agreement has been executed the date and year first above
written.

FRANCHISOR:

Madabolic Franchise System, LLC, aA Delaware limited liability company

Title:

LANDLORD:

; ,@Qn —

,@Qn —
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DESCRIPTION OF PREMISES
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FRANCHISE OWNER AGREEMENT

This Franchise Owner Agreement (this “Agreement”) is entered into by: (ia) each of the undersigned owners of
Franchisee (defined below); and (ib) the spouse of each such owner who is a natural person, in favor of
Madabolic Franchise System, LLC, aA Delaware limited liability company, and its successors and assigns

(“us™), upon the terms and conditions set-forth-in-this-Agreementbelow. Each signatory to this Agreement is
referred to as “you”.

1—Definitions. Forpurpeses-of-this-Agreement-thefollowingCapitalized terms used in this Agreement shall have the

meanings given to them below:

eenneenen—wieh-lf not defmed below the meanings given to them in the manéeung—and#er—epeﬁanmq—ef—a
Madabelic-facHity—whethernow-in-existence-or-created-in-thefuture-Franchise Agreement:

“Franchise Agreement” means the Madabolic Franchise Agreement executed by Franchisee with an
effective date of , 202

“EranchisedFranchisee” means

System.

“Restricted Period” means: the two (2) year period after the earliest to occur of the following: (ia) the




termination or expiration of the Franchise Agreement; (iib) the date on which Franchisee assigns the
Franchise Agreement to another person with respect to whom neither you nor your spouse holds any direct
or indirect ownership interest; or (#ic) the date on which neither you eease-te-be-anr—ewner-ofnor your

spouse holds any direct or indirect ownership interest in the Franchisee er-your-speuse—ceases—to-be-an
ewner-of Franchiseeas-applicableentity or the Madabolic Business that it operates; provided however, that

if a court of competent jurisdiction determines that-this period of time is too long to be enforceable; then
the“Restricted Period> means: the one (1) year period after the earliest to occur of the following: (ia) the
termination or expiration of the Franchise Agreement; (iib) the date on which Franchisee assigns the
Franchise Agreement to another person with respect to whom neither you nor your spouse holds any direct
or indirect ownership interest; or (#ic) the date on which neither you eease-te-be-anr—ewner-ofnor your

spouse holds any direct or indirect ownership interest in the Franchisee er-your-speuse—ceases-—to-be-an
ewnepef—FFanemsee—asapplwableentltv or the Madabolic Business that it operates.

2——Background. In your capacity as an owner efFranchisee—(or the spouse of an owner) of
Franchisee, you may gain knowledge of our System and Know-how. You understand that protecting the
Intellectual Property is vital to our success and that of our franchisees and that-you could seriously
jeopardize our entire-franchise system if you were to unfairly compete with us— or misuse our Intellectual

Property. In addition, you understand that certain terms of the Franchise Agreement apply to “owners” and
not just Franchisee. You agree to comply with the-terms-of-this Agreement r-erderto: (ia) avoid damaging
our System by engaging in unfair competition; and (#b) bind yourself to the terms of the Franchise
Agreement applicable to owners.



3. 3———Brand Protection Covenants.

(@) ) ———Intellectual Property and Confidential Information.- You agree to: (i)-yreu—witbnot-use-the
Knew-hew refrain from using the Intellectual Property or Confidential Information in any business-er

capacity or for any purpose other than the Franehisedoperation of Franchisee’s Madabolic Business
operated—by Franchiseein compliance with the Franchise Agreement and Manual; (ii)-yeu—wit
maintain the confidentiality of the-Knew-howConfidential Information at all times; (iii)yrou—wit-net
make refrain from making unauthorized copies of documents containing anry-Knew-hewConfidential

Information; (iv)yeu—witl take such—reasonableall steps as—we may—ask—ofyou—from—time—to
thmereasonably require to prevent unauthorized use or disclosure of the—tKnew-howConfidential

Information; and (v) yew—wiHimmediately stop using the Knrew-hewmmediately—f-you-Intellectual

Property and Confidential Informatron at such time that you are (or your spouse |s) no longer an owner
of Franchlsee e A VTRV

F g You agree to
a33|gn to us or our de3|gnee without charge, all rlghts to any Improvement developed by you,
including the right to grant sublicenses. If applicable law precludes you from assigning ownership of
any Improvement to us, then such Improvement shall be perpetually licensed by you to us free of
charge, with full rights to use, commercialize; and sublicense the same.

(b) b)———-Unfair Competition-During-Relationship. You agreemay not to-unfairly—compete—with-us

engage in any Prohlblted Activities at any tlmewh#e (l) that you are (or your spouse is) an owner of Franchisee-or

Notwithstanding the Preh+brted—AeHvrty—retatrng—te—havmefore00|no vou may have an |nterest in a

Competitiveng Business wit-only-apphy-with-respect-to-a-Competitiveduring the Restricted Period as
long as the Competing Business that—is not located within—er—prevides, and does not provide

competitive goods or services to memberscustomers who are located within, the Restricted Territory.

If you engage in any Prohibited Activities during the Restricted Penod—then&euagreethat (other than
having an interest in a Competing Business permitted by this Section), your Restricted Period will be

extended by the period of time during which you were-engagingengaged in the prohibited—activity
{anyProhibited Activity. Any such extension of time will not be-construed-as-constitute a waiver of
your breach or etherwise-impair any of our rights or remedies relating to your breach).—.

(c) {h——Immediate—Family Members. You—acknowledge—thatBecause you could circumvent the
purpose of this—AgreementS3 by disclosing Knew-hewConfidential Information to an immediate

family member (i.e., parent, sibling, Chl|d or grandchﬂd)#euatseeeknewledg%haH and it Would
be difficult for us to prove w A
agree-thatany such breach, you will be presumed to have welated—the—terms—ef-breached this Agreement
if anya member of your immediate family (i) engages in any Prohibited Activities duringat any period
of-time during-whichthat you are prohibited from engaging in the Prohibited Activities or (ii) uses or
discloses the—Knew-hew-Confidential Information. However, you may rebut this presumption by
furnishing-with evidence conclusively showing that-you did not disclose thenew-howConfidential
Information to the family member.

(d) {¢)———~Covenants Reasonable. You acknewledge—and—agree that: (i) the terms—of—this
Agreementcovenants in §3 are reasonable both in timeduration and #geographic scope-ef-geographic

area; and (ii) you have sufficient resources—and, business experience and opportunities to earn an

adequate I|vmg while complymg with M%MW%H@%EREBHW

Gil'-H-ER-W-I-SE—U-N-EN-FeR-eEABrI:E—these covenants Although you and we both belleve that—the covenants
in this-Agreement83 are reasonable in-terms-of scope—duration-and-geographic-area—we may-at-any
time—, upon written notice to you, unilaterally modify the terms—of-the—systembrand protection
covenants in Seetion-83 of this Agreement,—upen-written-netice-to-you; by limiting the scope of the




Prohibited Activities, narrowing the definition of a Competitiveng Business, shortening the duration of
the Restricted Period, reducing the geographic scope of the Restricted Territory and/or reducing the
scope of any other covenant imposed upon you under Seetion-83 of this Agreement to ensure that-the
terms-and covenants are enforceable under applicable law.

(e) B——Breach. You agree that: (i) any failure to comply with the-covenants-in-this-Section-83 witlis
likely to cause substantial and irreparable damage to us and/or other Madabelic-franchisees for which
there is no adequate remedy at law—Therefore—you-agree-that-any-violation-ef-these-covenants-wit
enferﬁeus and (||) we are entltled to |nJunct|ve reIref#euagreeJehatewenqas,Lapply—ferLseemWaneWe

Wawed—hereby—} We vvrII notrfv you |f we |ntend to seek |n|unct|ve reIref but we need not nost a bond

If a court requires the-filing-ofthat we post a bond netwithstanding-the-preceding-sentence;-theparties

agree-that-the-ameunt-efdespite our mutual agreement to the contrary, the bond shalamount may not
exceed $1,000. None of the remedies available to us under this SeetienAgreement are exclusive of any

other, but may be combined with others under this Agreement, or at law or in equity, including
injunctive relief, specific performance and recovery of monetary damages.

4——Transfer Restrictions. H—you—are—an—ewner—of-Franchisee,—you—acknowledge—that-we\\We must
approve all persons who hold a direct or indirect ownership interest in the Franchisee—Aceordinghy entity.

If you are an owner of Franchisee, you agree that you will not; directly or indirectly-erby-operation-ofltaw,
sell, assign, mortgage, pledge or in any manner transfer any direct or indirect ownership interest in the
Franchisee entity except in accordance with the-terms—and-conditions-set-forth-in-Seection-20.2819 of the
Franchise Agreement.

__5——Financial Security. In order to secure Franchisee’s financial obligations under the Franchise

Agreement and all anenmryagreemen%&exeerﬁed—by—llranehrseeother Definitive Agreements (as defined in

(coIIectlver, the Secured Aqreements ) you Jomtly and severally, personally and uncondltlonally (a)

guarantee to us and our successors and assigns, that Franchisee shall punctually fulfil all of its payment and
other financial obligations under the Secured Agreements; and (b) agree to be personally bound by, and
personally liable for, each and every monetary provision in the Secured Agreements. You waive: {1)-

(i) acceptance and notice of acceptance by us of the foregoing undertakings; {2}
(i) notice of demand for payment of any indebtedness guaranteed; {3)-
(iii)  protest and notice of default to any party with respect to the indebtedness guaranteed; {43

(iv) any right you may have to require that an action be brought against Franchisee or any other person as
a condition of liability; and {5}

(v)  the defense of the statute of limitations in any action hereunder or for the collection of any
indebtedness hereby guaranteed.

You agree that: (%(a) your direct and immediate liability under this guaranty shall be joint and several with
Franchisee and all other signatories to this Agreement; (2b) you will render any payment required under the
Secured Agreements upon demand if Franchisee fails er+efusespunetuathy-teto promptly do so; (3c) your
liability shall not be contingent or conditioned upon pursuit by us of any remedies against Franchisee or
any other person; and (4d) liability shall not be diminished, relieved or otherwise affected by any extension
of time, credit or other indulgence that we may grant to Franchisee or to any other person, including the
acceptance of any partial payment or performance, or the compromise or release of any claims, none of
which shall in any way modify or amend this guarantee, which shall be continuing and irrevocable during
the term of each of the Secured Agreements and following the termination, expiration or transfer of each of



the Secured Agreements to the extent any financial obligations under any such Secured Agreements survive
such termination, expiration or transfer. This guaranty will continue unchanged by the occurrence of any
bankruptcy with-respeet-toof Franchisee or any assignee or successor of Franchisee or by any abandonment
of one or more of the Secured Agreements by a trustee of Franchisee. Neither your obligation to make
payment in accordance with the terms of this undertaking nor any remedy for enforcement shall be
impaired, modified, changed, released or limited in any manner whatsoever by any impairment,
modification, change, release or limitation of the liability of Franchisee or its estate in bankruptcy or of any
remedy for enforcement, resulting from the operation of any present or future provision of the U.S.
Bankruptcy Act or other statute, or from the decision of any court or agency.

5.6. 6———Dispute Resolution. Any dispute between the parties relating to this Agreement shall be brought in
accordance with the dispute resolution procedures set-ferth-in the Franchise Agreement. Notwithstanding
the foregoing, if any efthe-dispute resolution procedures set-ferth-in the Franchise Agreement conflict with
any of-the-terms of this Agreement, the terms of this Agreement shall prevail. -You acknowledge and
agree that ayour breach of this Agreement by—yeu-shall-censtituteconstitutes a material event of
default under the Franchise Agreement, permitting us to terminate the Franchise Agreement in
accordance with theits terms-thereof.

6.7. 7———Miscellaneous.

(@) If either party hires an attorney or files suit against the other party relating-to-orateging-afor breach of

this Agreement, the losing party agrees—to—paymust reimburse the prevailing party’sparty for its
reasonable attorneys’ fees and costs-teurred-in-connection-with-such-breach.

(b) This Agreement will be governed by, construed and enforced under the laws of North Carolina and the
courts in that state shall have jurisdiction over any legal proceedings arising out of this Agreement.

(c) Any claim, defense or cause of action-that you may have against us or against Franchisee, regardless
of cause or origin, cannot be used as a defense against our enforcement of this Agreement.

(d) Each section of this Agreement, including each subsection and portion thereof, is severable. ta-the
event-thatlf any section, subsection or portion of this Agreement is unenforceable, it shall not affect
the enforceability of any other section, subsection or portion;and-each-party-te-this-Agreementagrees.
The parties agree that the court may impose such limitations on the terms of this Agreement as it
deems in its discretion necessary to make such terms reasonable in scope, duration and geographic
area.

(e) You agree that we may deliver to you any notice or other communication contemplated by this
Agreement in the same manner and to the same address listed in the notice provisions of the Franchise
Agreement and any such delivery shall be deemed effective for purposes of this Agreement. You may
change the address to which notices must be sent by sending us a written notice requesting such
change, which notice shall be delivered in the manner and to the address listed in the Franchise
Agreement.



INATNESS WHEREOFRIN witness whereof, each of the undersigned has executed this Agreement as of the
date or dates set forth below.

OWNER / SPOUSE

By/:
=3

By

Name:
Date:

OWNER / SPOUSE

By
I—l]-

By:

Name:
Date:

OWNER / SPOUSE

By
I—‘y-

By:

Name:
Date:

OWNER / SPOUSE

By
Y-

By:
Name:
Date:
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AUTOMATED CLEARING HOUSE PAYMENT AUTHORIZATION FORM

Franchisee Information:

Franchisee Name Business No.

Franchisee Mailing Address (street) Franchisee Phone No.

Franchisee Mailing Address (city, state, zip)

Contact Name, Address and Phone number (if different from above)

Franchisee Fax No. Franchisee E-mailEmail Address

Bank Account Information:

Bank Name

Bank Mailing Address (street, city, state, zip)

[1 Checking [ ] Savings
Bank Account No. (check one) Bank Routing No. (9 digits)

Bank Mailing Address (city, state, zip) Bank Phone No.

Authorization:

Franchisee hereby authorizes Madabolic Franchise System, LLC (“Franchisor”) to initiate debit entries to Franchisee’s account with
the Bank listed above and Franchisee authorizes the Bank to accept and to debit the amount of such entries to Franchisee’s account.
Each debit shall be made from time to time in an amount sufficient to cover any fees payable to Franchisor pursuant to any agreement
between Franchisor and Franchisee as well as to cover any purchases of goods or services from Franchisor or any affiliate of
Franchisor. —Franchisee agrees to be bound by the National Automated Clearing House Association (NACHA) rules in the
administration of these debit entries. Debit entries will be initiated only as authorized above. This authorization is to remain in full
force and effect until Franchisor has received written notification from Franchisee of its termination in such time and in such manner
as to afford Franchisor and the Bank a reasonable opportunity to act on it. Franchisee shall notify Franchisor of any changes to any of
the information contained in this authorization form at least 30 days before such change becomes effective.

Signature: Date:

Name:

lic-

o

Title:

Federal Tax ID Number:

NOTE:- FRANCHISEE MUST ATTACH A VOIDED CHECK RELATING TO THE BANK ACCOUNT.
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[See Attached]



BRAND PROTECTION AGREEMENT

This Agreement (this “Agreement”) is entered into by the undersigned (“you™) in favor of Madabolic Franchise
System, LLC, aA Delaware limited liability company, and its successors and assigns (“us™), upon the terms and

conditions set-forth-ir-this-Agreement-below.

1.

1——Definitions. For purposes of this Agreement; the following terms have the meanings given to them
below:

“Competitive-Business™means-any- Data” means all data pertaining to Franchisee’s Madabolic Business,
customers/members and business operations, whether collected by you, Franchisee, us or any other person.

“Competing Business” means a business that meets at least one of the following criteria: (a) any business
featuring strength training group fitness classes that is competitive with us—{er—cempetitivea Madabolic
Facility; (b) any business that solicits, offers or sells franchises or licenses for a business that meets the

criteria in clause (a) of this deflnltlon and/or (c) any business that services, tralns supports, consults W|th

mewal—nammg—exe%rse& adwses or otherW|se assists any Person W|th respect to the develonment
management and/or_operation of a business that meets the criteria in clause (a) of this definition. A
Competing Business does not include any Madabolic Business operated pursuant to a valid franchise or
license agreement with us or our affiliate.

“Confidential Information” means and includes: (a) the Know-How:; (b) the Business Data; (c) the terms of

the Franchise Agreement and all related agreements signed by Franchisee in connection with the Madabolic
Business, and all attachments thereto and amendments thereof; (d) the components of the System; (e) all
information within or comprising the Manual; and (f) all other concepts, ideas, trade secrets, financial
information, marketing _strategies, expansion _strategies, studies, supplier information, customer
information, franchisee information, investor information, flow charts, inventions, mask works,
improvements, discoveries, standards, specifications, formulae, recipes, designs, sketches, drawings,
policies, processes, procedures, methodologies and technigues, together with analyses, compilations,
studies or other documents that are: (i) designated as confidential; (ii) known by you to be considered
confidential by us; and/or (iii) reasonably to be considered confidential due to their nature. Confidential
Information does not include information that: (a) is now, or subsequently becomes, generally available to
the public (except as a result of a breach of confidentiality obligations by you, Franchisee or Franchisee’s
owners, employees or other constituents); (b) you can demonstrate was rightfully in your possession,
without obligation of nondisclosure, before we (or any person associated with us) or Franchisee (or any
person associated with Franchisee) disclosed the information to you; (c) is independently developed by you
without any use of, or reference to, any Confidential Information; or (d) is rightfully obtained from a third
party who has the right to transfer or disclose such information to you without breaching any obligation of
confidentiality imposed on such third party.

“Copyrighted Materials” means all copyrightable materials for which we or our affiliate secure common
law or registered copyright protection and that we allow franchisees to use, sell or display in connection
with the marketing and/or operation of a Madabolic Business.

“Franchisee” means the Madabolic franchisee for whom you are an officer, director, employee or
independent contractor.

“Improvements” means any additions—modificationsidea, addition, modification or improvements to {)-the
(a) goods or services offered or sold at a Madabolic facHity{H)-theBusiness, (b) method of operation of a
Madabolic faciHity—or{Hb—anyBusiness, (c) processes, systems or procedures utilized by a Madabolic

Business, (d) marketing, advertising or promotional ideals—relating—to—a—Madabelic—facHitymaterials,
programs or strategies utilized by a Madabolic Business or (e) trademarks, service marks, logos or other
intellectual property utilized by a Madabolic Business, whether developed by you, Franchisee, us or any
other person.




“Intellectual Property” means, collectively or individually, eur—Marks—Cepyrightsthe Business Data,
Copyrighted Materials, Improvements, Know-how, Marks and System-and-tmprovements..

“Know-how” means aH—ef-eurand includes our (and our affiliates’) trade secrets and other proprietary
information relating to the developmentdesign, construction, development, marketing and/for operation of a
Madabolic bBusmess—mcIudmg but notllmlted to—metheds—teehmqaes— architectural plans, drawings and
specifications 2 ams; for a prototype Madabolic
facility; site selection crlterla proprletary training programs, Workouts and group fitness classes;;
membership programs, membershipfeatures and billing procedures;—purchasingstrategies;; methods and
techniques; standards and specifications; policies and procedures; vendor and supplier lists, relationships;
eost and prieinginformation; marketing strategies; and promotional programs; merchandising methods-and
technigues;strategies; inventory management systems—ferms;; customer contracts—+ecerd and forms;
recording keeping and reporting procedures;; and information comprising the System andor included in the
Manual.

“Manual” means our confidential brand standards manual for the operation of a Madabolic
facilityBusiness.

—M&st“Madabollc Busmess” means any strength training fltness busmess we authorlze to operate under

“Marks” means and includes all service marks, trademarks, service-marks-or-trade names and logos that we
designate for-use-in-aMadabeliefacity-from time to time and authorize Madabolic Businesses to use,
including MADABOLIC® and the associated logo. The term—Marks2 also includes any distinctive trade
dress used to identify a Madabolic faciity—whethernow-in-existence-or-hereaftercreatedBusiness or the

products it sells, including distinctive colors, wallpaper and interior and exterior wall graffiti.

“Prohibited Activities” means and includes any er-al-of the following: (ia) owning, operating or having any
other interest (as an owner, partner, director, officer, employee, manager, consultant, shareholder—creditor,
representative, agent or in any similar capacity) in a-Cempetitiveany Competing Business—{, other than
owning an interest of fivepereent{5%)% or less in a publicly traded company that is a Competitiveng
Business);:—(i; (b) disparaging or otherwise making negative comments about us, our affiliate, the System
and/or any Madabolic Business; (c) diverting or attempting to divert any business from us{erene-of, our
affiliates or franchisees);another franchisee; and/or (#d) inducing any member-of-ours{or-of-one-of-our
affiliates-or-franchisees)Person to transfer their business from a Madabolic Business to yeu-orto-any-other
person-thatis-netthen-a franchisee-ofourscompetitor,

“Restricted Period” means: the two (2) year period after you cease to be an officer, director, employee or
independent contractor of Franchisee; provided, however, that if a court of competent jurisdiction
determines that this period of time is too long to be enforceable, then the“Restricted Period” means: the
one (1) year period after you cease to be an officer, director, employee or independent contractor of
Franchisee.

“Restricted Territory” means: the geographic area within: (ia) a 25—mile radius from Franchisee’s
Madabolic faeHityBusiness (and including the premises of such Madabolic facility-sel); and (#b) a 25-
mile radius from all other Madabolic faciitiesBusinesses that are operating or under construction as of the
date of-this-Agreementhereof and remain in operation or under construction during alerany part of the
Restricted Period; provided, however, that if a court of competent jurisdiction determines that-the foregoing
Restricted Territory is too broad to be enforceable; then the“Restricted Territory> means: the geographic
area within a 10--mile radius from Franchisee’s Madabolic facHityBusiness (and including the premises of
such Madabolic facility-seH).

“System” means our distinet-system developed for the operation of a Madabolic bBusiness, the distinctive
characteristics of which include-tege—Marks;: distinctive interior and exterior design, décor, signage, color
scheme and other trade dress elements; proprietary training programs, workouts and group fitness pregrams
and-preduets;classes; membership model;—<enfidential-brand-standards—manual; advertising and marketing
strategies; merchandising strategies; and operating system.

2——Background. You are an officer, director, employee or independent contractor of Franchisee. As a



result of this association, you may gain knowledge of our System and Know-how. You understand that
protecting the Intellectual Property is vital to our success and that of our franchisees and that you could
seriously jeopardize our entire-franchise system if you were to unfairly compete with us—n-erder-te or
misuse our Intellectual Property. To avoid such damage, you agree to comply with the terms of this
Agreement.

2. 3—Brand Protection Covenants.

Intellectual Property— and Confidential Information. You agree to: (i)-yeu—wit-net-use-theKnew-how refrain from
using the Intellectual Property or Confidential Information in any business or eapaeityfor any purpose

other than the operation of Franchisee’s Madabolic facHity-eperated-by-FranechiseeBusiness; (ii)-you
will maintain the confidentiality of thenew-hewall Confidential Information at all times; (iii)~you
witl—net—make refrain from making unauthorized copies of documents containing anry—Khow-
hewConfidential Information; (iv)-yeu-will take sueh-reasenableall steps as-we may-ask-ofyou-from
time—to—timereasonably require to prevent unauthorized use or disclosure of the—Know-
hewConfidential Information; and (v) yew—willimmediately stop using the Knew-hew-immediately
#intellectual Property and Confidential Information at such time that you are no longer an officer,
director, employee or independent contractor of Franchisee. ¥You-furtheragree-thatyrou-withnet-use-the
InteHectual-Propertyfor-any—purpose—other-than-theperformanceYou agree to assign to us or our

designee, without charge, all rights to any Improvement developed by you, including the right to grant
subllcenses If applicable Iaw orecludes you from assigning ownership of yeurdutiesfor-Franchisee
engagementany Improvement to us, then such
Imorovement shaII be DerDetuaIIv Ilcensed bv you to us free of charge, with Franchiseefull rights to
use, commercialize and sublicense the same.

4—Unfair Competition-Buring-Relationship. You agreemay not te-unfairly-compete-with-usengage in any Prohibited
Activities at any time-while: (i) that you are an officer, director, employee or independent contractor of Franchisee-by:

Notwﬂhstanqu the foregoing, you may have an mterest in a Comoetmq Business thatdurlng th

Restricted Period as long as the Competing Business is not located within-erprevides, and does not
provide competitive goods or services to memberscustomers who are located within, the Restricted
Territory. If you engage in any Prohibited Activities during the Restricted Period;-thenyou-agree-that
(other than having an interest in a Competing Business permitted by this Section), your Restricted
Period will be extended by the period of time during which you were—engaging—in-theprohibited
activity—engaged in the Prohibited Activity. Any such extension of time will not be construed as a
waiver of your breach or otherwise impair any of our rights or remedies relating to your breach.

(c) &—hmmediate-Family Members. You-acknewledge-thatBecause you could circumvent the purpose of
this Agreement by disclosing Knew-hewConfidential Information to an immediate family member
(i.e., spouse—parent, sibling, child, or grandchlld)#eu—alse—aeknemedge—&hat—) and it Would be
dlfflcult for us to prove w ; KRow-how
agree—that-any such breach, you W|II be presumed to have welated—the—te#ms—ef—breached thls
Agreement if arya member of your immediate family {i}-engages in any Prohibited Activities duringat
any period-of-time during-whichthat you are prohibited from engaging in the Prohibited Activities or
{—uses or discloses the—kKnow-hew-Confidential Information. However, you may rebut this
presumption by-furnishing-with evidence conclusively showing that-you did not disclose the-Know-
hewConfidential Information to the family member.

(d) #—Covenants Reasonable. You acknewledge—and—agree that: (i) the terms—efcovenants in this
Agreement are reasonable both in timeduration and in-seepe-of-geographic areascope; and (ii) you
have sufficient resources-and, business experience and opportunities to earn an adequate living while

complying with the terms of this Agreement. YOU HEREBY WAIVE ANY RIGHT TO CHALLENGE THE




UNENFORCEABLEthis Agreement. Although you and we both believe the covenants in this Agreement

are reasonable, we may at any time unilaterally modify the terms of the brand protection covenants in
83 of this Agreement, upon written notice to you, by limiting the scope of the Prohibited Activities,
narrowing the definition of a Competing Business, shortening the duration of the Restricted Period,
reducing the geographic scope of the Restricted Territory and/or reducing the scope of any other
covenant imposed upon you under 83 of this Agreement to ensure that the covenants are enforceable
under applicable law.

8—Breach. You agree that: (i) any failure to comply with the-terms—of-this-Agreement-will83 is likely to cause

substantial and irreparable damage to us and/or other Maelaleeh&franchrsees for whrch there is no
adequate remedy at laws

entitleus; and (ii) we are entrtled to |njunct|ve reI|efééoeeagreeJ@hat—\r\reumay—apply—fe—r—serehr fyo

breach §3 tOdether with any other relief available at eGUItV or Iaw We will notify you if we |ntend to

hereby—}we need not oost a bond. If a court reqmres the—ﬁ#ng@f hat we QOSt a bond notwrthstandmg

the—preceding—sentence—the—parties—agree—that-the—amount-efdespite our mutual agreement to the
contrary, the bond shallamount may not exceed $1,000. None of the remedies available to us under

this Agreement are exclusive of any other, but may be combined with others under this Agreement, or
at law or in eqwty, |nclud|ng |njunct|ve rellef specific performance and recovery of monetary
damages €l 3 3 atvou-may-hav

2.3. 9—Miiscellaneous.

(a) If we hire an attorney or file suit against you because-yyou-have-breached-for breach of this Agreement
and we prevail-against, you;-yeu-agree-to-pay must reimburse us for our reasonable attorneys’ fees and

costs-ir-doing-se.

(b) This Agreement will be governed by, construed and enforced under the laws of North Carolina and the
courts in that state shall have exclusive jurisdiction over any legal proceedings arising out of this
Agreement.

(© Each sectlon of this Adreement |nclud|nd each subsectlon and portion thereof is severable. If%eh

any section, subsectlon or portron of thls Agreement is unenforceable it shaII not affect the
enforceability of any other section, subsection or portion;—and-each-party-te-this-Agreement-agrees.
The parties agree that the court may impose such limitations on the terms of this Agreement as it
deems in its discretion necessary to make such terms reasonable in scope, duration and geographic
area.

(d) If you are a resident of Washington, D.C. as of the date you sign this Agreement, then the

noncompetition covenant set forth in this Agreement shall not be applicable to you and the definition
of “Prohibited Activities” shall be deemed amended by deleting clause (a) from such definition.




This Brand Protection Agreement is executed as of the date or dates set forth below.

e
~

W

<

By:
Name:
Date:
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CONFIDENTIALITY AGREEMENT

This Agreement (this “Agreement”) is entered into by the undersigned (“you™) in favor of Madabolic Franchise
System, LLC, aA Delaware limited liability company, and its successors and assigns (“us™);”") upon the terms

and conditions setforth-in-this-Agreement-below.

1.

41— Definitions. For purposes of this Agreement; the following terms have the meanings given to them
below:

“Copyrights“Business Data” means all werksdata pertaining to Franchisee’s Madabolic Business,
customers/members and business operations, whether collected by you, Franchisee, us or any other person.

“Confidential Information” means and includes: (a) the Know-How; (b) the Business Data; (c) the terms of
the Franchise Agreement and all related agreements signed by Franchisee in connection with the Madabolic
Business, and all attachments thereto and amendments thereof; (d) the components of the System; (e) all
information within or _comprising the Manual; and (f) all other concepts, ideas, trade secrets, financial
information, marketing strategies, expansion _strategies, studies, supplier information, customer
information, franchisee information, investor information, flow charts, inventions, mask works,
improvements, discoveries, standards, specifications, formulae, recipes, designs, sketches, drawings,
policies, processes, procedures, methodologies and techniques, together with analyses, compilations,
studies or other documents that are: (i) designated as confidential; (ii) known by you to be considered
confidential by us; and/or (iii) reasonably to be considered confidential due to their nature. Confidential
Information does not include information that: (a) is now, or subsequently becomes, generally available to
the public (except as a result of a breach of confidentiality obligations by you, Franchisee or Franchisee’s
owners, employees or other constituents); (b) you can demonstrate was rightfully in your possession,
without obligation of nondisclosure, before we (or any person associated with us) or Franchisee (or any
person associated with Franchisee) disclosed the information to you; (c) is independently developed by you
without any use of, or reference to, any Confidential Information; or (d) is rightfully obtained from a third
party who has the right to transfer or disclose such information to you without breaching any obligation of
confidentiality imposed on such third party.

“Copyrighted Materials” means all copyrightable materials for which we or our affiliate has-seeuredsecure
common law or registered copyright protection and that we allow-Madabelie franchisees to use, sell or
display in connection with the marketing and/or operation of a Madabolic facHity—whether—now—in
existence-or-created-in-the-futureBusiness.

“Franchisee” means the Madabolic franchisee for whom you are an efficer—directer,—employee or
independent contractor.

“Improvements” means any additions—modificationsidea, addition, modification or improvements to {)-the
(a) goods or services offered or sold at a Madabolic facHity—{(i)-theBusiness, (b) method of operation of a
Madabolic facility—or{i—anyBusiness, (c) processes, systems or procedures utilized by a Madabolic

Business, (d) marketing, advertising or promotional ideals—relating—to—a—Madabelic—facilitymaterials,
programs or strategies utilized by a Madabolic Business or (e) trademarks, service marks, logos or other
intellectual property utilized by a Madabolic Business, whether developed by you, Franchisee, us or any
other person.

-“Intellectual Property” means, collectively or individually, eurMarks—Copyrightsthe Business Data,
Copyrighted Materials, Improvements, Know-how, Marks and System-ane-tmprovements:.

“Know-how” means at—ef-ourand includes our (and our affiliates’) trade secrets and other proprietary
information relating to the developmentdesign, construction, development, marketing anefor operation of a
Madabolic bBusiness; including, but not limited to;: architectural plans, drawings and specifications for a
prototype Madabolic facility; site selection criteria; proprietary training programs, workouts and group
fitness classes; membership programs, features and billing procedures; methods; and techniques;; standards
and specifications;—precedures;; policies;_and procedures; vendor and supplier lists, relationships and

|nformat|on marketlng strategles- and promotlonal programs—p#epnet&ey—tmnm—p#egr&ms—weﬁeeu%&and

and—sepphepraanenshq\es—eest—and—pnemg—stra:egw& merchandlsmg metheds—and—teehmqee&strate ies;




inventory management systems—ferms;; customer contracts—record and forms; recording keeping and
reporting procedures;; and information comprising the System andor included in the Manual.

“Madabolic Business” means any strength training fitness business we authorize to operate under the
Marks and use our System.

“Manual” means our confidential brand standards manual for the operation of a Madabolic

faectityBusiness.
“Marks” means the-tegetypes;and includes all service marks, and-trademarks-rew-or-hereafterinvelved-in
the—operation—ofa, trade names and logos that we designate from time to time and authorize Madabolic
faeHHyBusrnesses to use, mcludlng “MADABOLIC e and the assocrated Iogoand—an%e%her—trademarles
M M A : v-. The term—Marks” also
mcludes any dlstrnctrve trade dress used to |dent|fy a Madabolrc #aemty—whether—new—m—e;esrenee—er
hereaftercreatedBusiness or the products it sells, including distinctive colors, wallpaper and interior and
exterior wall graffiti.

“System” means our distinet-system developed for the operation of a Madabolic bBusiness, the distinctive
characteristics of which include-tege—Marks;: distinctive interior and exterior design, décor, signage, color
scheme and other trade dress elements; proprietary fitresstraining programs, workouts and preduets;group
fitness classes; membership model,—eonfidential-brand—standards—manual;, advertising and marketing
strategies; merchandising strategies; and operating system.

2. 2——Background. You are an-officerdirector; employee or independent contractor of Franchisee. As a
result of this association, you may gain knowledge of our System and Know-how. You understand that
protecting the Intellectual Property is vital to our success and that of our franchisees and that you could
seriously jeopardize our entire-franchise system if you were to unfairly compete with us—ln-erderte or
misuse our Intellectual Property. To avoid such damage, you agree to comply with the terms of this
Agreement.

3—Knew-How-and-Intellectual Property—_and Confidential Information. You agree:—i-yeu-wit-net-use to: (a)
refrain_from using the Krew-hewilntellectual Property or Confidential Information in any business or
eapacityfor any purpose other than the operation of Franchisee’s Madabolic facHity-eperated-by-Franchisee;
{iyeuwitBusiness; (b) maintain the confidentiality of the-Know-howall Confidential Information at all
times; (H)-yeu—wilnet-makec) refrain from making unauthorized copies of documents containing any
Knew-hew:—(iv)yeu-wilConfidential Information; (d) take sueh-reasenableall steps as-we-may-ask-ofyou
from—time—to—time—we reasonably require to prevent unauthorized use or disclosure of the—Know-

hoewConfidential Information; and (vyewwitle) immediately stop using the Knew-hew-immediatehy-ifyou

Intellectual Property and Confidential Information at such time that you are no longer an efficer,-director;

employee or mdependent contractor of Franchrsee ¥eu4errthepagree4hat—yeu4m#neeus&me4nteueetual

yeu#empleymem—er—ether‘—engagemenwou agree to assign to us or our desrdnee wrthout charge, all rldhts

to any Improvement developed by you, including the right to grant sublicenses. If applicable law precludes
you from assigning ownership of any Improvement to us, then such Improvement shall be perpetually
licensed by you to us free of charge, with Franchiseefull rights to use, commercialize and sublicense the
same.

4. 4—lmmediate-Family Members. You-acknowledge-thatBecause you could circumvent the purpose
of this Agreement by disclosing Knew-hewConfidential Information to an immediate family member (i.e.,
speuse-parent, srblrng chrld or grandchrld)#eu—alse—aeknewledge—that—)th would be difficult for us to
prove w w-how m 3 atany such breach,
you will be presumed to have vrelated—the—terms—efbreached this Agreement |f anya member of your
immediate family uses or discloses the-Know-howHeowever-you-Confidential Information. You may rebut
this presumption by—furnishing-with evidence conclusively showing that-you did not disclose the—Know-
howConfidential Information to the family member.




6—Breach—You-agree-that-Breach. You agree that: (a) any failure to comply with the-terms-ef-this Agreement willi

likely to cause substantial and |rreparable damage to us and/or other Madabehefranchlsees for which there
is no adequate remedy at law:
entltte—us and (b) we are entltled to |njunct|ve reI|ef4eu—agree—that—we—|¢ray—apply—fer—sueh—m1unetwe

& be if you

bemge*press—ly—wawed—hereby} We WI|| notlfv you |f we |ntend to seek |n|unct|ve rellef but we need not

post a bond. If a court requires the-fiting-ofthat we post a bond netwithstanding-the-preceding-sentence-the

parties-agree-that-the-amoeunt-efdespite our mutual agreement to the contrary, the bond shallamount may not
exceed $1,000. None of the remedies available to us under this Agreement are exclusive of any other, but

may be combined with others under this Agreement, or at law or in equity, including injunctive relief,

specrflc performance and recovery of monetary damages —Any—elarm—defense—er—eause—ef—aeﬂen—that—yeu

+——Miscellaneous.

(@ -If we hire an attorney or file suit against you because—you—-have—breached—for breach of this
Agreement and we prevail-against, you,—yeu—agree—to—pay must reimburse us for our reasonable

attorneys’ fees and costs-in-deing-se.

(b) This Agreement will be governed by, construed and enforced under the laws of North Carolina and the
courts in that state shall have jurisdiction over any legal proceedings arising out of this Agreement.

serable—Fach
sectlon of thIS Adreement |nclud|nd each subsectlon and oortlon thereof is severable t-the—event
thatlf any section, subsection or portion of this Agreement is unenforceable, it shall not affect the
enforceability of any other section, subsection or portion;—and-each-party-to-this-Agreement-agrees.
The parties agree that the court may impose such limitations on the terms of this Agreement as it
deems in its discretion necessary to make such terms enforceable.

This Confidentiality Agreement is executed as of the date set forth below.

®

<

Name:
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Summary of Content

Avrticle 1 ~ Welcome To MADabolic Inc Inc. (PAGES 1-10)
* Confidentiality Agreements
* Disclaimer

* A brief overview of the company.

Avrticle 2 ~ Franchise Management (PAGE 11)
* A list of operations and contact numbers

Avrticle 3 ~ Franchise Obligations (PAGES 12 - 39)
* Complete List Of Franchisee Obligations

* Approved Equipment and Vendor List

* Start Up Supplies and Inventory

Article 4 ~ r Basic Principles (PAGE 4
*A brief description and values of the company

Avrticle 5 ~ Harassment and Discrimination (PAGES 41 - 54)

* Section 5.01 ~ Using and Distributing Effective Zero-Tolerance Harassment / Discrimination Policy is

Essential to a Discrimination Free Workplace

* Section 5.02 ~ Chapter Summary

* Section 5.03 ~ Implementing the Policy Against Harassment and Discrimination and Supervisor/ Manager

Acknowledgement

* Section 5.04 ~ Investigating and Documenting Complaints of Harassment or Discrimination

Exhibit “A” Policy Against Unlawful Harassment And Discrimination

* Employee Acknowledgment of Receipt of Policy Against Unlawful Harassment and Discrimination Policy

Aagainst Retaliation and Personal Appearance and Behavior Policy

* Personal Appearance and Behavior Policy

Exhibit “B” Manager Acknowledgment of Receipt of Policy Against Unlawful Harassment and Discrimination,
Policy Against Retaliation and Personal Appearance and Behavior Policy

Avrticle 6 ~ Substance Abuse Policies And Testing Guidelines (Pages 55 - 57)
* Sample Alcohol And Drug Policy Form
Article 7 ~ Administrative (PAGES 58 - 66)

* Section 7.01 ~ Recommended Pricing Policies

* Section 7.02 ~ Handling and Deposit of Cash, Checks & Charges

* Section 7.03 ~ Franchisor’s Right to Audit Procedures

* Section 7.04 ~ Requirements in Connection with the Sale of any Interest in the Franchise

Article 8 ~ Confidential Information (PAGES 67 - 69)

* Section 8.01 ~ Chapter Summary

* Section 8.02 ~ Types of “Protectable” Confidential Information

* Section 8.03 ~ Closing the Gaps: Ensuring Enforcement of your Rights

Article 9 ~ Procedures for Handling Workplace Injuries and Workers Compensation Claims (PAGES 70
-73)
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* Section 9.01 ~ Chapter Summary
* Section 9.02 ~ Reporting of Work-Related Injuries and Handling Workers Compensation Claims

* Section 9.03 ~ Post-Injury/Accident Procedures
* Section 9.04 ~ Conclusion

Article 10 ~ | egal an fety R irements (PAGES 74 - 77

* Section 10.01 ~ Required Minimum Insurance
* Section 10.02 ~ Violence Policy

* Section 10.03 ~ Emergency Situations
* Section 10.04 ~ Check Fraud Prevention

* Section 10.05 ~ Credit Card Fraud Prevention
* Section 10.06 ~ Securing Confidential Company Information

Article 11 ~ ndards Enforcemen ite In ions (PAGE 7

Avrticle 12 ~ Financial Reporting Requirements (PAGE 79 - 84)

* Section 12.01 ~ Royalty Reporting to Submit to Franchisor

* Section 12.02 ~ Royalty Fees & Gross Sales Definition

* Section 12.03 ~ System Advertising, Local Advertising Expenditures & Plan

* Section 12.04 ~ Grand Opening Expenditures

* Section 12.05 ~ Financial Statement Submissions Requirements

* Section 12.06 ~ Record Retention Requirements for Franchisor and Tax Purposes
* Section 12.07 ~ Time for Payment

* Section 12.08 ~ Payment Extension Request

* Section 12.09 ~ Penalties for Late Payments

Avrticle 13 ~ Advertising & Social Media (PAGES 85 - 95)

* Section 13.01 ~ MADabolic Inc Inc.® Public Relations
* Section 13.02 ~ Promotional Director

* Section 13.03 ~ Beginning a Basic PR Program

* Section 13.04 ~ Required Pre-Approval of Advertising Including Submitting of Proofs

* Section 13.05 ~ Outdoor Advertising

* Section 13.06 ~ Policies Regarding Cooperative Advertising * Section 13.07 ~ Logo Spec Sheets

* Section 13.08 ~ T-shirts/ Caps
* Section 13.09 ~ Press Releases

* Section 13.10 ~ Social Media Standards and Guidelines

* Section 13.11 ~ Facebook, Twitter & Instagram Guidelines & Preferred Names
* Section 13.12 ~ Model Release

Article 14 ~ Branding Pack PAGE -1

* A complete package with all branding requirements and guidelines.

Avrticle 15 ~ Forms (PAGES 106 - 136)

* Application Information Release

* New Hire Report

* W-4 Form — New form each year

* Employment Eligibility Verification I-9

* Corporate Example ~ Confidentiality Agreement / Non Compete
* Employee Covenant Not To Compete
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* OSHA Worker Injury Reports
* OSHA Fact Sheet

* Pre Opening - Action Items

* Pre Opening - 4 Months Out
* Pre Opening - 6 Weeks Out

* Pre Opening - 5 Weeks Out

* Pre Opening - 2 Weeks Out
* Pre Opening - 1 Week Out

* Approved Vendor List
* Baseline Pricing Structure
* Cleaning Checklist
* Email Set Up
* Equipment List
* Mindbody Set Up / Checklist

* SFH Minimums

* Start Up Supplies
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Part A (Current Franchisees)

EXHIBIT "E"

10 DISCLOSURE DOCUMENT

LIST OF FRANCHISEES

The following table lists franchisees that were open as of December 31, 2023.

ERANCHISEES OPEN AS OF DECEMBER 31, 2023

State City Address Phone Owner Name(s)
California Scotts Valley 262 Mt Hermon Road #101 (831) 621-2130 Peter Malek

Scotts Valley, CA 95066

850 Canal Street

Seth Blumenau and

Connecticut Stamford Stamford. CT 06902 (203) 625-1707 Kayla Case
Florida Jupiter 901J\,1Y[.>iltg(rj.i?:nL tg;x;nsgoad (561) 284-3481 Zach Eng:rr:] :rnd Josh
Florida Sarasota cor e Rond, e ot 801-603-0244 Colby Bone
Georgia Alpharetta 10945 itzt:a'fert't‘:eezogg:z‘;‘te 402 910-409-9028 | Melissa Knowles
Georgia Atlanta 661 AAt‘IJ:r‘]Jt;” é}&eg’g;@zm (470)392-8672 |  Raenard Dillard
Kansas Wichita 11120V5i'ci?tt; f(tSNé;;gE 700 (316) 295-2590 %

New York Brooklyn B%ml (718) 269-6236 Brian Rekuc
North Carolina |  Asheville iiﬁe(\:/ﬂ’l‘: e (828) 552-3911 Evan Lindsey
North Carolina Charlotte / 2315 North Davidson Street (980) 217-4770 Finley & Landon
S NoDa Charlotte, NC 28205 (704) 771-6906 Funsten
North Carolina Charlotte / 2610 South Blvd (980) 217-4770 Finley & Landon
- Southend Charlotte, NC 28209 (704) 771-6906 Funsten
North Carolina Elizabeth C?r};r?oi;ﬂlllgt;lg& % %inleﬁndon
North Carolina Raleigh %W (919) 554-0080 Emily Barton
North Carolina Raleigh L2z recdmore oag (571) 292-7347 Josh Hicks

Pennsylvania | Pittsburgh L 2o Steet, Ut s (304) 639-3467 | Eerioloway

South Carolina |  Greenville Gge‘r’]\\’l?l'ls;'g"cg‘;ae‘% (864) 252-4473 Evan Lindsay
Tennessee Nashville [ Creidhend Stee! (615) 878-3345 | BrandonFowpoulas
Texas Austin 4‘/'&;?‘ E')T;’SF;ZSE' (512) 202-0406 Jon Guida
o | amn | COVAGKOMIEDE | g0 | e
Texas Houston Lm%% (832) 660-4576 Vinnie Ronca
Texas McAllen 923 W. Dove Avenue (956) 253-8240 Jennifer Del Angel

McAllen, TX 78504

Carlos Del Angel

Exhibit E-1
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ERANCHISEES OPEN AS OF DECEMBER 31, 202

State City Address Phone Owner Name(s)
Texas San Antonio %W (254) 541-5773 Dimple Patel
R T
| i | UG | s | Aln s
Virginia Alexandria e \rﬁ‘é"r‘f:i(‘/"fgzsst{iet (828)508-2262 |  Corbin Jennings
Virginia Arlington 31005:?};2‘:}?2&"22'\3&100' (828)508-2262 |  Corbin Jennings
Virginia | Charlottesville Chgﬁgtfer:\fltﬁg L (313) 617-2355 %@;te”

One Dupont Circle, NW suite #115

Washington DC | Washington DC Washington, DC 20036

(828) 508-2262 Corbin Jennings

701 2nd St NE

Washington DC | Washington DC Washington. DC 20002

(828) 508-2262 Corbin Jennings

2106 14th Street NW

Washington DC | Washington DC Washington. DC 20009 (202) 998-3765 Corbin Jennings
The following table lists franchisees with signed franchise agreements that were not open as of December 31,
2023.

FRANCHISEES NOT OPEN AS OF DECEMBER 31, 202
State City Address Phone Owner Name(s)
California San Jose To Be Determined (831) 234-1757 Peter Malek
California San Jose To Be Determined (831) 234-1757 Peter Malek
Colorado Denver To Be Determined 303-250-3113 Justin Noska
Colorado Denver To Be Determined 303-250-3113 Justin Noska
Colorado Denver To Be Determined 303-489-4158 Trish O'Donnell
Florida Ft. Lauderdale To Be Determined (561) 846-9673 Shane Cummings
Florida Ft. Lauderdale To Be Determined (561) 846-9673 Shane Cummings
Florida Orlando To Be Determined 214-55-3541 | AbelandChristine
Navarro
Florida Tampa To Be Determined 727-415-5929 Todd Reisner
Florida Tampa To Be Determined 727-415-5929 Todd Reisner
Indiana Indianapolis To Be Determined (317) 403-1404 Jason Payton
Indiana Indianapolis To Be Determined (317) 403-1404 Jason Payton
Kansas Wichita To Be Determined (316) 295-2590 %
Kansas Wichita To Be Determined (316) 295-2590 Mome:m
Yvette Ysidro
Kentucky Lexington 1o Be Determined ggg; gsgg;gg J‘?Z?/rlloﬁ\cgﬂ?]:;nd
Kentucky Lexington 1o Be Determined ggg; ésggégg J‘?Zc))/rlloﬁ\(;ﬂf]:;nd
Maryland Bethesda To Be Determined 301-233-2558 Dale Thompson
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ERANCHISEES NOT OPEN AS OF DECEMBER 31, 2023

State City Address Phone Owner Name(s)
6401 Jericho TPYK #105 Christine Grippo
New York Commack Commack, NY 11725 (516)-375-2780
. (980) 217-4770 Finley Funsten
North Carolina Charlotte 1o Be Defermined (704) 771-6906 Landon Funsten
To Be Determined (315) 439-8837 Seth Blumenau and
North Carolina Huntersville (845) 239-9247 Kayla Case
(614) 307-2217 Kevin Arnold, Brad
Ohio Cincinnati To Be Determined (336) 909-0350 Kenney
(513) 478-3326 and Shannon Reilly
(614) 307-2217 Kevin Arnold, Brad
Ohio Cincinnati To Be Determined (336) 909-0350 Kenney
(513) 478-3326 and Shannon Reilly
) (918) 804-7339 )
Oklahoma Tulsa To Be Determined Christopher Frank
. 970) 403-2420
Oregon Bend To Be Determined Andy Nyce
757) 752-9718 Alyssa Laroussa
Pennsylvania Philadelohia 1400 N. Howard Street Unit B115 610) 220-7930 Micah Macbeth and
Fennsylvania Enriadelphia Philadelphia, PA 19122 (215) 808-4465 Ryan Dorsey
. . . . 610) 220-7930 i
Pennsylvania Philadelphia To Be Determined Micah Macheth and
' 215) 808-4465 Ryan Dorsey
610) 220-7930 i
Pennsylvania Philadelphia To Be Determined (610) Micah Macheth and
215) 808-4465 Ryan Dorsey
To Be Determined (610) 547-3362 Jacob Christian
Pennsylvania Pittsburgh (415) 953-5146 Rachel Christian
South Carolina Charleston To Be Determined (214) 724-4278 Greqq Vincent and
Brendan Shane
South Carolina Charleston To Be Determined (214) 724-4278 Greqq Vinent and
Brendan Shane
Texas Austin To Be Determined (512) 202-0406 %
—_ e Jennings
Texas Austin To Be Determined (512) 202-0406 %
_ s Jennings
Texas Austin To Be Determined (512) 202-0406 Jon Guida e}nd Corbin
= Jennings
. (512) 740-8392 Adam McLeod
Texas Dallas To Be Determined (214) 724-4278 Greaa Vincent
. (512) 740-8392 Adam McLeod
Texas Dallas To Be Determined (214) 724-4278 Greaa Vincent
. (512) 740-8392 Adam McLeod
Texas Dallas To Be Determined (214) 724-4278 Greaa Vincent
. (512) 740-8392 Adam McLeod
Texas Dallas To Be Determined (214) 724-4278 Greaa Vincent
Dallas / Fort 198 West Davis Street, Suite 130 Gregg Vincent
Dallas / Fort 1906 Vest Davis otreet, suite 150 (832) ) Gregg vincent
Lexas Worth Dallas, TX 75208 832) 814-9137 Adam McLeod
Dallas / Fort . Gregg Vincent
1€EXas (832) 814-9137
Texas Worth To Be Determined 832) 814-9137 Adam McLeod
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State City Address Phone Owner Name(s)
) Steve Hatcher
Texas Houston To Be Determined (832) 814-9137 o
Michelle Hatcher
. Steve Hatcher
Texas Houston To Be Determined (832) 814-9137 o
Michelle Hatcher
. Steve Hatcher
Texas Houston To Be Determined (832) 814-9137 o
- Michelle Hatcher
. Steve Hatcher
Texas Houston To Be Determined (832) 814-9137 .
Michelle Hatcher
. Steve Hatcher
Texas Houston To Be Determined (832) 814-9137 .
Michelle Hatcher
Texas Houston To Be Determined (832) 660-4576 Vinnie Ronca
Texas Houston To Be Determined (832) 660-4576 Vinnie Ronca
Texas Houston To Be Determined (832) 660-4576 Vinnie Ronca
Texas San Antonio To Be Determined (254) 541-5773 Dimple Patel
Texas San Antonio To Be Determined (254) 541-5773 Dimple Patel
Texas San Antonio To be Determined (254) 541-5773 Dimple Patel
Texas Tarrant To Be Determined (713)419-1653 Adam Zeitsiff and
County e (631)804-7595 Ryan Svoboda
Texas Tarrant To Be Determined (713) 419-1653 Adam Zeitsiff and
County (631) 804-7595 Ryan Svoboda
Texas Tarrant To Be Determined (713) 419-1653 Adam Zeitsiff and
County (631) 804-7595 Ryan Svoboda
Texas Tarrant To Be Determined (713) 419-1653 Adam Zeitsiff and
County (631) 804-7595 Ryan Svoboda
Virginia N. Virginia To Be Determined (828) 508-2262 Corbin Jennings
Virginia N. Virginia To Be Determined (828) 508-2262 Corbin Jennings
L L 3885 Pickett Road
. P -
Virginia N. Virginia Fairfax. Virginia. 22031 (240) 810-5234 Mohammad Mukhtar
Virginia N. Virginia To Be Determined (240) 810-5234 | Mohammad Mukhtar
Virginia N. Virginia To Be Determined (240) 810-5234 | Mohammad Mukhtar
Virginia N. Virginia To Be Determined (828) 508-2262 Corbin Jennings
2852 University Ave. (512) 740-8392 Adam Lane
Wisconsin Madison Madison, WI 53705 (815) 985-0019 Heather Lane
Wisconsin Milwaukee To Be Determined (414) 378-1662 Tyler Sullivan

Part B (Former Franchisees Who Left System During Prior Fiscal Year)
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. Current Business Phone or | ast Known
~ onEwe Owner Name(s)
State City Home Phon wner Nam
Connecticut Stamford (203) 520-9744 Laura Conover

If vou buy this franchise, vour contact information may be disclosed to other buyers when you leave the
franchise system.

Franchise Disclosure Document
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TO DISCLOSURE DOCUMENT

FINANCIAL STATEMENTS

[See Attached]
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TO DISCLOSURE DOCUMENT

OTHER AGREEMENTS
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EXHIBIT “G”-1

STATE ADDENDA

[See Attached]
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STATE ADDENDA AND AMENDMENTS TO FRANCHISE AGREEMENT,_SUPPLEMENTAL
AGREEMENTS AND FRANCHISE DISCLOSURE DOCUMENT FOR CERTAIN STATES

MULTI-STAFEABDDENDA
[See-Attached}
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BACKGROUND AND PURPOSE

The following modifications are additional-disclosuresfor-theFranchise-Agreement-ofmade to the Madabolic

Franchise Disclosure Document (“FDD” or “Disclosure Document™) issued by Madabolic Franchise System, LLC
reguired-by-various(“we” or “us” or “franchisor”) to franchisee (“you” or “franchisee”) and may supersede certain
portions of the Franchise Agreement between you and us dated , 202 (the
“Franchise Agreement™). When the term “Supplemental Agreements” is used, it means any area development
agreement, area representative agreement, master franchise agreement, or similar agreement entered into between us
and you, if applicable.

Certain states have laws governing the franchise relationship and franchise documents. Certain states require
modifications to the FDD, Franchise Agreement, Supplemental Agreements and other documents related to the sale
of a franchise. This State-Specific Addendum (“State Addendum™) will modify these agreements to comply with the
applicable state’s laws. The terms of this State Addendum will only apply if you meet the requirements of the

applicable state franchise-taws—Eachindependently of your signing of this State Addendum. The terms of this State
Addendum (but onIv the State Addendum for the aDnllcabIe State) will overnde any inconsistent provision of these
hethe FDD, Franchise Agreement or
any Suoolemental Documents ThIS State Addendum onIv aoolles to the following states: California, Hawaii,
lllinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia,
Washington, and Wisconsin.

If your state requires these modifications, you will sign this State Addendum along with the Franchise Agreement
and any Supplemental Agreements. If you sign this State Addendum, only the terms applicable to the state or states
whose franchise laws apply to your transaction will govern. If you sign this State Addendum, but none of the state

franchise laws listed above applies because their jurisdictional requirements of-the—applicable—state—franchise

registration—and—disclosure—taw—arehave not been met—ndependently—without—reference—to—these—additional
diselosures, then this State Addendum will be void and inapplicable to you.
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CALIFORNIA

The registration of this franchise offering by the California Department of Financial Protection and
Innovation does not constitute approval, recommendation, or endorsement by the commissioner.

1.

10.

11.

12.

The California Franchise Investment Law requires a copy of all proposed agreements relating to the sale
of the franchise to be delivered together with the disclosure document.

Neither the franchisor nor any person or franchise broker in Item 2 of the FDD 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 persons
from membership in such association or exchange.

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

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

The franchise agreement contains a covenant not to compete which extends beyond the termination of
the franchise. This provision may not be enforceable under California law.

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 agreement requires application of the laws of North Carolina. This provision may not be
enforceable under California law.

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.

You must sign a general release if you renew or transfer your franchise. California Corporations Code
831512 voids a waiver of your rights under the Franchise Investment Law (California Corporations
Code §831000 through 31516). Business and Professions Code 820010 voids a waiver of your rights
under the Franchise Relations Act (Business and Professions Code 8820000 through 20043).

The earnings claims figures do not reflect the costs of sales, operating expenses, or other costs or
expenses that must be deducted from the gross revenue or gross sales figures to obtain your net income
or profit. You should conduct an independent investigation of the costs and expenses you will incur in
operating your franchise business. Franchisees or former franchisees listed in the Franchise Disclosure
Document may be one source of this information.”

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF FINANCIAL PROTECTION & INNOVATION. ANY COMPLAINTS
CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA
DEPARTMENT OF FINANCIAL PROTECTION & INNOVATION at https://dfpi.ca.gov/.

All fees referenced in the Franchise Agreement are subject to deferral pursuant to order of the State of
California. Accordingly, you will pay no fees to us until we have completed all of our material pre-
opening responsibilities to you and you commence operating the franchised business.

FORTHESTATEOFH-LINOIS
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HAWAII

1. The following is added to the Cover Page:

THIS FRANCHISE WILL BE/HAS BEEN FILED UNDER THE FRANCHISE INVESTMENT
LAW OF THE STATE OF HAWAIL FILING DOES NOT CONSTITUTE APPROVAL,
RECOMMENDATION OR ENDORSEMENT BY THE DIRECTOR OF MMERCE AND
CONSUMER AFFAIRS OR A FINDING BY THE DIRECTOR OF COMMERCE AND
CONSUMER AFFAIRS THAT THE INFORMATION PROVIDED IN THIS FRANCHISE
DISCL RE D MENT IS TRUE MPLETE AND NOT MISLEADING.

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL T FEFER OR SELL ANY
FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO YOU OR SUBFRANCHISOR
AT LEAST SEVEN DAYS PRIOR TO THE EXECUTION BY YOU OR SUBFRANCHISOR OF
ANY BINDING FRANCHISE OR OTHER AGREEMENT, OR AT L EAST SEVEN DAYS PRIOR
TO THE PAYMENT OF ANY NSIDERATION BY Y WHICHEVER RS FIRST, A
COPY OF THE FRANCHISE DISCLOSURE DOCUMENT, TOGETHER WITH A COPY OF
ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE.

THIS FRANCHISE DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OF CERTAIN
MATERIAL PROVISION F THE FRANCHISE AGREEMENT. THE NTRACT OR

AGREEMENT SHOULD BE REFERRED TO FOR A STATEMENT OF ALL RIGHTS,
CONDITIONS, RESTRICTIONS AND OBLIGATIONS OF BOTH US AND YOU.

2. Our registered agent in the state authorized to receive service of process:

Commissioner of Securities of the State of Hawaii

Department of Commerce and Consumer Affairs

Business Registration Division
335 Merchant Street, Room 203

Honolulu, Hawaii 96813

3. The states in which this filing is effective are listed on the Exhibit to the FDD titled “State Effective
Dates”.

4, The states in which this filing is or will be shortly on file include the following:

5. The states, if any, which have refused, by order or otherwise, to register these franchises include the
following:

6. The states, if any, which have revoked or suspended the right to offer these franchises include the
following:

7. The states, if any, in which the filing of these franchises has been withdrawn include the following:
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ILLINOIS

In recognition of the requirements of the Illinois Franchise Disclosure Act, 815 ILCS 705, the Disclosure

Document and the Franchise Agreement fer—Madaboelic—Franchise—System,—EEC—is—and Supplemental

Aagreements are amended as follows:

You must sign a general release in order to renew or transfer your franchlse

ise~Any such release must

comply W|th the pI‘OVISIonS of the III|n0|s Franchlse Dlsclosure Act (the “Act”).

2. —B——In accordance with Section 4 of the Illlinois Franchise Disclosure Act, any provision in the
Franchise Agreement and Supplemental Agreements that designated jurisdiction and venue in a forum
outside of the State of Illinois is void. However, the Franchise Agreement and Supplemental Agreements
may provide for arbitration to take place outside of Illinois-..

3. —B——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.

3-4._Your rights upon Termination and Non-Renewal are set forth in sections 19 and 20 of the Illinois Franchise
Disclosure Act.

5. lllinois requires inclusion of the following additional risk factor:

—E—— 2. Your spouse must sign a document that makes your spouse liable for all
financial obligations under the franchise agreement even though your spouse has no
ownership interest in the franchise. This guarantee will place both your and your
spouse’s marital and personal assets, perhaps including your house, at risk if your
franchise fails.”

6. Item 7 of the FDD is amended to add the following footnote to the table relating to the “Insurance” row:

“This is an estimate for the various types of insurance a franchisee will need including
comprehensive general liability insurance, professional liability insurance, tenant’s
liability insurance, worker’s compensation insurance and employer’s liability insurance
as required by law and any other insurance that we specify in the Manual from time to
time. The amount is an estimate for 3 month’s premium and would be paid directly to
the insurance carriers in a lump sum before the start of franchise operations.”

4.7. All fees referenced in the Franchise Agreement are subject to deferral pursuant to order of the Illinois
Attorney General’s Office based upon their review of our financial condition as reflected in our financial
statements. Accordingly, you will pay no fees to us until we have completed all of our material pre-opening
responsibilities to you and you commence operating the franchised business.
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INDIANA

In_recognition of the requirements of the Indiana Franchise Disclosure Law, IC 23-2-2-2.5, the Franchise
Agreement and Supplemental Agreements are amended as follows:

1. The laws of the State of Indiana supersede any provisions of the Disclosure Document, Franchise
Agreement and Supplemental Agreements if such provisions are in conflict with Indiana law.

2. The Franchise Agreement and Supplemental Agreements are amended to provide that such agreements will
be construed in accordance with the laws of the State of Indiana.

3.__Any provision in the Franchise Agreement which designates jurisdiction or venue, or requires the
franchisee to agree to jurisdiction or venue, in a forum outside of Indiana, is deleted from any Franchise
Agreement and Supplemental Agreement issued in the State of Indiana.

Indiana Code § 23-2-2.7-1(7) against unilateral termination of the franchise without
good cause or in bad faith, good cause being defined therein as material breach of the Franchise Agreement
or Supplemental Agreement (as applicable), shall supersede the provisions of the Franchise Agreement or
Supplemental Agreement (as applicable) in the State of Indiana to the extent they may be inconsistent with

such prohibition.

5. The covenant not to compete that applies after the expiration or termination of the Franchise Agreement is
hereby modified to the extent necessary to comply with Indiana Code 23-2-2.7-1(9).

6. Liguidated damages and termination penalties are prohibited by law in the State of Indiana and, therefore,
the Disclosure Document, the Franchise Agreement and Supplemental Agreements are amended by the
deletion of all references to liquidated damages and termination penalties and the addition of the following
language to the original language that appears therein:

Notwithstanding any such termination, and in addition to the obligations of the franchisee as
otherwise provided, or in the event of termination or cancellation of the Franchise Agreement
under any of the other provisions therein, the franchisee nevertheless shall be, continue and remain
liable to franchisor for any and all damages which franchisor has sustained or may sustain by
reason of such default or defaults and the breach of the Franchise Agreement on the part of the
franchisee for the unexpired Term of the Franchise Agreement.

At the time of such termination of the Franchise Agreement, the franchisee covenants to pay to
franchisor within 10 days after demand as compensation all damages, losses, costs and expenses
including reasonable attorney’s fees) incurred by franchisor, and/or amounts which would
otherwise be payable thereunder but for such termination for and during the remainder of the

unexpired Term of the Franchise Agreement. This Agreement does not constitute a waiver of the
franchisee’s right to a trial on any of the above matters.

7. No release language set forth in the Disclosure Document or Franchise Agreement or Supplemental
Agreement shall relieve franchisor or any other person, directly or indirectly, from liability imposed by the
laws concerning franchising of the State of Indiana. Any provision in the Franchise Agreement or
Supplemental Agreement that would require you to prospectively assent to a release, assignment, novation,
waiver or estoppel which purports to relieve any person from liability imposed by the Indiana Deceptive
Franchise Practices Law is void to the extent that such provision violates such law.

EORTHESTATEOF
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MARYLAND ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT

In recognition of the requirements of the Maryland Franchise Registration and Disclosure Law (the “Maryland
Franchise L aw™), the Disclosure Document is amended as follows:

1. The following is added to the Special Risks to Consider About This Franchise page:

“6.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.”

2. ITEM 5 of the Disclosure Document is amended to add the following:

“Fee Deferral

Based upon the franchisor's financial condition, the Maryland Securities Commissioner has
required a financial assurance. Therefore, all initial fees and payments owed by franchisees
shall be deferred until the franchisor completes its pre-opening obligations under the franchise
agreement.”

2. ITEM 17 of the Disclosure Document is amended to add the following:

The general release required as a condition of renewal, sale and/or assignment/transfer

shall not apply any liability under the Maryland Franchise Registration and Disclosure
Law.

A franchisee may bring a lawsuit in Maryland for claims arising 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.

In_the event of a conflict of laws to the extent required by the Maryland Franchise
Registration and Disclosure Law, Maryland law shall prevail.

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

3. No statement, guestionnaire, 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 an

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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MARYLAND ADDENDUM TO FRANCHISE AGREEMENT

In recognition of the requirements of the Maryland Franchise Registration and Disclosure Law (the

“Maryland Franchise Law”), the Franchise Agreement for Madabolic Franchise System, LLC is amended as

follows:

1. {a——Any claims arising under the Maryland Franchise Law must be brought within three (3) years after
the grant of the franchise.

2. {by——Pursuant to COMAR 02.02.08.16L, the general release required as a condition of renewal, sale,
and/or assignment/transfer shall not apply to any liability under the Maryland Franchise Law.

3. {e——You may bring a lawsuit in Maryland for claims arising under the Maryland Franchise Law.

4. {h——Any acknowledgements or representations of you that disclaim the occurrence and/or acknowledge
the non-occurrence of acts that would constitute a violation of the Maryland Law are not intended to nor
shall they act as a release, estoppel or waiver of any liability incurred under the Maryland Law.

5. {H——Nothing in the Franchise Agreement or in any related agreement is intended to disclaim the
representations made in the Franchise Disclosure Document.

6. {gr——Based upon the franchisor's financial condition, the Maryland Securities Commissioner has

required a financial assurance. Therefore, all initial fees and payments owed by franchisees shall be
deferred until the franchisor completes its pre-opening obligations under the franchise agreement.

EFORTHE STATE OFMINNESOTA

Exhibit D-9 Franchise Disclosure Document (2024)




MICHIGAN

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

Each of the following provisions is void and unenforceable if contained in any document relating to a franchise:
(a) A prohibition on the right of a franchisee to join an association of franchisees.

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

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

d) A provision that permits a franchisor to refuse to renew a franchise without fairly compensating the
franchisee by repurchase or other means for the fair market value at the time of expiration of the
franchisee's inventory, supplies, equipment, fixtures, and furnishings. Personalized materials which have no

alue to the franchisor and mventor)g! upplies, egmgmenL fixtures, and furnlshlngs not reasonablx reguwed

The term of the franchise is less than 5 years and (ii) the franchisee is prohibited by the franchise or othe
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 subseguent to the

expiration of the franchise or the franchisee does not receive at least 6 months advance notice of
franchisor's intent not to renew the franchise.

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

the franchisee from entering into an agreement, at the time of arbitration, to conduct arbitration at a location
outside this state.

(9)__A provision which permits a franchisor to refuse to permit a transfer of ownership of a franchise, except for
good cause. This subdivision does not prevent a franchisor from exercising a right of first refusal to
purchase the franchise. Good cause shall include, but is not limited to:

(v) The failure of the proposed transferee to meet the franchisor's then current reasonable gualifications or

standards.

(vi) The fact that the proposed transferee is a competitor of the franchisor or subfranchisor.
(vii) The unwillingness of the proposed transferee to agree in writing to comply with all lawful obligations.

(viii)  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 uniqguely 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
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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).

assign, or otherwise transfer its

obligations to fulfill contractual obligations to the franchisee unless provision has been made for providing
the required contractual services.

If the franchisor’s most recent financial statements are unaudited and show a net worth of less than $100,000.00
the franchisee may request the franchisor to arrange for the escrow of initial investment and other funds paid by
the franchisee until the obligations, if any, of the franchisor to provide real estate, improvements, equipment,
inventory, training or other items included in the franchise offering are fulfilled. At the option of the franchisor,
a surety bond may be provided in place of escrow.

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

Any guestions regarding this notice should be directed to:

State of Michigan

Department of Attorney General
CONSUMER PROTECTION DIVISION

Attention: Franchise Section

G. Mennen Williams Building, 1% Floor
525 West Ottawa Street

Lansing, Michigan 48913
Telephone Number: (517) 373-7117
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MINNESOTA

In recognition of the Minnesota Franchise Law, Minn. Stat., Chapter 80C, Sections 80C.01 through 80C.22, and
the Rules and Regulations promulgated pursuant thereto by the Minnesota Commission of Securities, Minnesota
Rule 2860.4400, et. seq., the parties—to—the—attachedDisclosure Document, Franchise Agreement agreeand
Supplemental Agreements are amended as follows:

3.

——A——Minnesota Rule 2860.4400(D) prohibits us from requiring you to assent to a general release.

——B——We will comply with Minnesota Statute Section 80C.14, Subds. 3, 4 and 5 which require,
except in certain specified cases, that you be given 90 days’ notice of termination (with 60 days to cure)
and 180 days’ notice for non-renewal of the franchise agreement; and that consent to the transfer of the
franchise will not be unreasonably withheld.

— B Minnesota Statute Section 80C.21 and Minnesota Rule 2860.4400(J) prohibit us from

requiring litigation to be conducted outside Minnesota, requiring waiver of a jury trial, or requiring you to
consent to liguidated damages, termination penalties or judgment notes. In addition, nothing in the
Franchise Disclosure Document or agreement(s) can abrogate or reduce any of your rights as provided for
in Minnesota Statues, chapter 80C, or your rights to any procedure, forum, or remedies provided for by the
laws of the jurisdiction. In addition, we will comply with the provisions of Minnesota Rule 2860.4400(J)
which state that you cannot waive any rights, you cannot consent to our obtaining injunctive relief, we may
seek injunctive relief, and a court will determine if a bond if required.

. We will comply with Minnesota Statute Section 80C.12, Subd. 1(g) which requires that we protect your

4.5.

right to use the trademarks, service marks, trade names, logotypes or other commercial symbols or
indemnify you from any loss, costs or expenses arising out of any claim, suit or demand regarding the use
of the name.

—E——We will comply with Minnesota Statute Section 80C.17, Subd. 5 regarding limitation of
claims.

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

I~

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 with the franchise.

—F—Items 5 and 7 of this Disclosure Document are amended to include the following:

“All fees referenced are subject to deferral pursuant to order of the State of Minnesota.
Accordingly, you will pay no fees to us until we have completed all of our material pre-opening
responsibilities to you and you commence operating the franchised business..”
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NEW YORK

In recognition of the requirements of the General Business Laws of the State of New York, Article 33,

88680 through 695, the Disclosure Document, Franchise Agreement ferMadabelieFranehise-System—LLC

jsand Supplemental Agreements are amended as follows:

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

INFORMATION MPARIN FRANCHISOR I AVAILABLE. ALL 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 DISCL OSURE DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE
FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE
COMMISSION AND NEW YORK STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR
PROTECTION, 28 LIBERTY STREET, 21ST FLOOR, NEW YORK, NEW YORK 1 . THE
FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN
THE FRANCHISE DISCLOSURE DOCUMENT. HOWEVER, THE FRANCHISOR CANNOT USE
THE NEGOTIATING PROCE TO PREVAIL UPON A PROSPECTIVE FRANCHISEE T
ACCEPT TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS
FRANCHISE DISCLOSURE

DOCUMENT.

2. The following is added at 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.

4. The following is added to the end of the “Summary” sections of Item 17(c), titled “Requirements for
franchisee to renew or extend,” and ltem 17(m), entitled “Conditions for franchisor approval of transfer”:
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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.

5. 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.

6. 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.
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NORTH DAKOTA

In recognition of the requirements of the North Dakota Franchise Investment Law-

Q—Wew#nekplaeeﬂan%eehdmgn—suptMH—eppmem%h& (the “North Dakota Franchlse Law”) the

Disclosure Document, Franchise Agreement tha 3
New-York-Franchise-Law-and Supplemental Aqreements are amended as foIIows

1. FOR THE STATE OF Covenants not to compete are generally considered unenforceable in the State of

North Dakota, pursuant to Section 51-19-09 of the North Dakota Franchise Law. Item 17(r) of the
Disclosure Document and certain provisions in the Franchise Agreement and Supplemental Agreements
include certain covenants restricting competition to which you must agree. The Commissioner has held that
covenants restricting competition contrary to Section 9-08-06 of the North Dakota Century Code, without
further disclosing that such covenants may be subject to this statue, are unfair, unjust, or inequitable within
the intent of Section 51-19-09 of the North Dakota Franchise Law. The Disclosure Document, Franchise
Agreement and Supplemental Agreements are amended accordingly to the extent required by law.

2. Provisions requiring arbitration or mediation to be held at a location that is remote from the site of the
franchisee’s business are generally considered unenforceable in the State of North Dakota, pursuant to
Section 51-19-09 of the North Dakota Franchise Investment Law. Accordingly, the parties must agree on
the site where arbitration or mediation will be held.

3. Provisions requiring jurisdiction in a state other than North Dakota are generally considered unenforceable
in the State of North Dakota, pursuant to Section 51-19-09 of the North Dakota Franchise Investment Law.

4. Provisions requiring that agreements be governed by the laws of a state other than North Dakota are
generally considered unenforceable in the State of North Dakota, pursuant to Section 51-19-09 of the North
Dakota Franchise Investment Law.

5. Provisions requiring your consent to liquidated or termination damages are generally considered
unenforceable in the State of North Dakota, pursuant to Section 51-19-09 of the North Dakota Franchise
Investment Law.

6. Provisions requiring you to sign a general release upon renewal of the franchise agreement have been
determined to be unfair, unjust and inequitable within the intent of Section 51-19-09 of the North Dakota
Franchise Investment Law.

7. Provisions requiring you to pay all costs and expenses incurred by us in enforcing the franchise agreement
have been determined to be unfair, unjust and inequitable within the intent of Section 51-19-09 of the North
Dakota Franchise Investment Law. Accordingly, any such provision is modified to read that the prevailing
party in any enforcement action is entitled to recover all costs and expenses including attorney’s fees.

8. Provisions requiring you to consent to a waiver of trial by jury have been determined to be unfair, unjust
and inequitable within the intent of Section 51-19-09 of the North Dakota Franchise Investment L aw.

9. Provisions requiring you to consent to a limitation of claims within one year have been determined to be
unfair, unjust and inequitable within the intent of Section 51-19-09 of the North Dakota Franchise
Investment L aw. Accordingly, any such provision is modified to read that the statute of limitations under
North Dakota Law will apply.
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10. Provisions requiring you to consent to a waiver of exemplary and punitive damages have been determined

to be unfair, unjust and inequitable within the intent of Section 51-19-09 of the North Dakota Franchise
Invest Law.
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RHODE ISLAND

In recognition of the requirements of the Rhode Island Franchise Investment Act (the “Rhode Island Franchise

Law”), the Disclosure Document, Franchise Agreement for—Madabelic—Franchise—System,—LLC—isand

Supplemental Agreements are amended as follows:

1. {a——We will not require that you prospectively assent to a waiver, condition, stipulation, or provision
that purports to relieve any person from liability imposed by the Rhode Island Franchise Law. —-This
provision does not apply to the settlement of disputes, claims, or civil lawsuits brought under the Rhode
Island Franchise Law.

2. {b)}——Section 19-28.1-14 of the Rhode Island Franchise Law 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." If a claim is
enforceable under the Rhode Island Franchise Law, we will not restrict jurisdiction or venue to a forum
outside the State of Rhode Island or require the application of the laws of another state.

3. {e)——We will not prohibit you from joining a trade association or association of franchisees. -We will not
retaliate against you for engaging in these activities.

4. {——Any provision in the Franchise Agreement that limits the time period in which you may assert a
legal claim against us under the Rhode Island Franchise Law is amended to provide for a four (4) year
statute of limitations for purposes of bringing a claim arising under the Rhode Island Franchise Law.
Notwithstanding the foregoing, if a rescission offer has been approved by the Rhode Island director of
business registration, then the statute of limitations is ninety (90) days after your receipt of the rescission
offer.

EORTHE STATE OF
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VIRGINIA

In recognition of the requirements of the Virginia Retail Franchising Act—, the “Mirginia—Franechise—taw™);

theDisclosure Document, Franchise Agreement fer—MadabelicFranehise—System—EEC—sand Supplemental
Agreements are amended as follows:

1. ITEM 17 of the Disclosure Document is amended to add the following:

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor to
cancel a franchise 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.

2. ITEM 17(t) is amended to delete the language contained in the Summary column and replace it with the

following:
“Only the terms of the Franchise Agreement and other related written agreements are binding
(subject to applicable state law). No other representations or promises will be binding. Nothing in
the Franchise Agreement or in any other related written agreement is intended to disclaim
representations made in the franchise disclosure document.”

3. Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor to use
undue influence to induce a franchisee/area developer to surrender any right given to him under the
applicable agreement.

4. If any provision of the Franchise Agreement involves the use of undue influence by the franchisor to
induce a franchisee/area developer to surrender any rights given to him under the applicable agreement,
that provision may not be enforceable.

5. Virginia requires inclusion of the following additional risk factors:

{e)—"The franchisee will be required to make an estimated initial investment ranging

from $402,350 to $591,900. This amount exceeds the franchisor’s stockholder’s equity as of
December 31, 2023, which is ($507,082).”

4.6. The Virginia State Corporation Commission's Division of Securities and Retail Franchising requires us to

defer payment of the initial franchise fee and other initial payments owed by franchisees to the franchisor
until the franchisor has completed its pre-opening obligations under the franchise agreement-..

EORTHE STATE OF
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WASHINGTON

In recognition of the requirements of the Washington Franchise Investment Protection Act, Chapter 19.100
RCW, the Disclosure Document, Franchise Agreement and Supplemental Agreements are amended as follows:

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act,
Chapter 19.100 RCW will prevail.

RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor including the
areas of termination and renewal of your franchise. There may also be court decisions which may supersede the
franchise agreement in your relationship with the franchisor including the areas of termination and renewal of
your franchise.

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.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from (i) solicitin

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.

All fees referenced in Item 5 of this Disclosure Document are subject to deferral pursuant to order of the State of
Washington. Accordingly, you will pay no fees to us until we have completed all of our material pre-opening
responsibilities to you and you commence operating the franchised business.
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WISCONSIN

The Wisconsin Fair Dealershm Law, Chapter 135 of the Wlsconsm Statutes sunersedes any Drowsmn of
the Franchlse Agreement 2
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APPLICABLE ADDENDA

If any one of the preceding Addenda for specific states (“Addenda’™) is checked as an “Applicable Addenda”

below, then that were—open—as—ofDecember31—2022.Applicable Addenda shall be incorporated into the

Franchise Disclosure Document, Franchise Agreement, Supplemental Agreements (if applicable) and any other
specified agreement(s) entered into by us and the undersigned franchisee. To the extent any terms of an
applicable Addenda conflict with the terms of the Franchise Disclosure Document, Franchise Agreement,
Supplemental Agreement (if applicable) and other specified agreement(s), the terms of the Applicable Addenda
shall supersede the terms of the Franchise Agreement. We are responsible for checking the appropriate box or
boxes.

State City
Califernia | Seotts\akey
Connecticut Stamford
Heorida Jupiter
Geergia Adlanta
Kansas Wishita

Tennessee | Nashwille
Fexas | Austin
Fexas | MeAllen
Fexas | SanAntenie
Fexas |  Southlake
Fexas | WestPlano

Franchise Disclosure Document

Page 5



Franchise Disclosure Document

Page 6




State City Address Phone Owner-Name(s)
Pennsylvania Philadelphia To Be Determined Ryan Dorsey
Peppoania Phiodelshia To-Be Determined Ryan Dorsey

. . (6405-220-7036- | Micah-Macbheth-and
Pennsylvania Philadelphia To-BeDetermined Ryan-Dersey
Seuth-Carchina Charleston Fo-BeDetermined 347244278 %Feﬁ%h&ﬁegg-
Seuth-Carchina Charleston Fo-BeDetermined 347244278 %%é%éha%gg.
Texas Dallas-/-Fort-Worth ToBe Determined (832)-814-9137 f Iaggpnqi IE
Texas Dallas-/-Fort-Worth ToBe Determined (832)-814-9137 f Ieggru1i IE
. Steve Hatcher

Texas Houston ToBe Determined {832)-814-9137 .

. Steve-Hateher

Fexas Housten Fo-BeDetermined £832-814-0137 chel

. Steve-Hatecher

Fexas Heusten Fo-BeDetermined £832)-814-0137 .

. Steve-Hateher

Fexas Heusten FoBebetermined 8328140137 .

. Steve-Hateher

Fexas Houston Fo-Be-Determined £832-814-9137 .

Fexas San-Antenie FoBeDetermined 2545415773 Dimple-Patel

Fexas San-Antenie FoBeDetermined 2545415773 Dimple-Patel

Fexas San-Antenie Fo-beDeotermined 2545415773 Dimple-Patel

T Tarrant ToBeD ined (A3)419-1653 Adam-Zeitsiff-and

County £6311804-7595 Ryan-Svebeda

I Farrant ToBelr ined 4334101653 Adam-ZeitsiHand

County 6318047595 Ryan-Svebeda

I Tarrant ToBel | {743)-419-1653 Adam-Zelsitand
County 6318047595 Ryan-Svebeda

T TFarrant ToBel ined £433-4409-1653 Adam-Zeitsiff-and
County £631-804-7595 Ryan-Svebeda
(512)740-8392 AdamMeleod

Fexas Ballas Fo-BeDetermined (214} 7244278 Grege \incent
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[ ] california Michigan South Dakota

Hawaii [ ] Minnesota Virginia
[linois [ ] New York [ ] Washington
Indiana [ ] North Dakota [ ] Wisconsin
Maryland [] Rhode Island

Dated: , 202 FRANCHISOR:

Madabolic Franchise System, LLC

By:
Name:
Title:

FRANCHISEE:

[ ]

By:
Name:
Title:
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FOBISCGLOSUREDOCUMENT

GENERAL RELEASE

[See Attached]
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WAIVER AND RELEASE OF CLAIMS

This Waiver and Release of Claims (this “Agreement”) is made as of , 202__ (the
“Effective Date”) by , a(n) (“you”) and each

individual holding a direct or indirect ownership interest in you (collectively “Owner”) in favor of
Madabolic Franchise System, LLC, aA Delaware limited liability company (“us,” and together with you
and Owner, the “Parties”).

WHEREAS-weBackground

A. We signed a Franchise Agreement with you, dated , 202 (the “Franchise Agreement”)
pursuant to which we granted you the right to own and operate a Madabolic facHity;business.

B. WHEREAS—yeuYou have notified us of your desire to transfer the Franchise Agreement and all
rights related thereto, or an ownership interest in the franchisee entity, to a transferee, [enter into a
successor franchise agreement] and we have consented to such transfer [agreed to enter into a
successor franchise agreement};-and].

C. WHEREASasAs a condition to our consent to the transfer [your ability to enter into a successor
franchise agreement], you and Owner have agreed to execute this Agreement upon the terms and
conditions stated below.

D. NOW,—TFHEREFORE—nIn consideration of our consent to the transfer [our entering into a
successor franchise agreement], and for other good and valuable consideration, the sufficiency and
receipt of which are hereby acknowledged, and intending to be legally bound, you and Owner hereby
agree as follows:set forth below.

Agreement

1.———Release. Owner, you, and each of your officers, directors, shareholders, members, owners,
employees, agents, representatives, affiliates, parents, divisions, successors and assigns, and all
persons or firms claiming by, through, under, or on behalf of any or all of them (the “Franchisee
Parties™), hereby release, acquit and forever discharge us, any and all of our past and present
affiliates, parents, subsidiaries and related companies, divisions and partnerships, consultants,
advisors and franchise sellers and its and their respective past and present officers, directors,
shareholders, members, owners, employees, agents, representatives, affiliates, parents, divisions,
successors and assigns, and the spouses of such individuals (collectively, the “Franchisor Parties™),
from any and all claims, liabilities, damages, expenses, actions or causes of action which any of the
Franchisee Parties may now have or has ever had, whether known or unknown, past or present,
absolute or contingent, suspected or unsuspected, of any nature whatsoever, directly or indirectly
arising out of or relating to the execution and performance (or lack thereof) of the Franchise
Agreement or the offer, sale or acceptance of the franchise related thereto (including, but not limited
to any disclosures and representations made in connection therewith). The foregoing release shall not
be construed to apply with respect to any obligations contained within this Agreement.

2. 2——California Law. You and Owner hereby express your intention to release all existing claims,
whether known or unknown, against the Franchisor Parties. Accordingly, you and Owner hereby
waive Seetion-§1542 of the California Civil Code, which provides the following:

“A general release does not extend to claims which the creditor does not know or suspect to exist
in his or her favor at the time of executing the release, which if known by him or her must have
materially affected his or her settlement with the debtor.”

[Section 2 only applies for California franchisees; otherwise it is omitted]
3. 3———Washington Franchise Law. Fhis—AgreementThe General Release does not apply with
] ice Disl : "




6.

respect to claims arising under the Washington Franchise Investment Protection Act, ehapterRC\W
19.100-REW, or the rules adopted thereunder-in-aceoerdance-with-RCW-19-100.-220(2)..

[Section 23 only applies for Washington franchisees; otherwise it is omitted]

4———Nondisparagement. Each of the Franchisee Parties expressly covenant and agree not to make
any false representation of facts, or to defame, disparage, discredit or deprecate any of the Franchisor
Parties or otherwise communicate with any person or entity in a manner intending to damage any of
the Franchisor Parties, the business conducted by any of the Franchisor Parties or the reputation of
any of the Franchisor Parties. For purposes of clarity, the obligations in this Section apply to all
methods of communications, including the making of statements or representations through direct
verbal or written communication as well as the making of statements or representations on the
Internet, through social media sites or through any other verbal, digital or electronic method of
communication. The obligations in this Section also prohibit the Franchisee Parties from indirectly
violating this Section by influencing or encouraging third parties to engage in activities that would
constitute a violation of this Section if conducted directly by a Franchisee Party.

4——Representations and Warranties. You and Owner each represent and warrant that: (ia) [Insert
franchisee entity name] is duly authorized to execute this Agreement and perform its obligations
hereunder; (#b) neither you nor Owner has assigned, transferred or conveyed, either voluntarily or by
operation of law, any of their rights or claims against any of the Franchisor Parties or any of the
rights, claims or obligations being terminated or released hereunder; (iic) you and Owner have not
and shall not (ai) institute or cause to be instituted against any of the Franchisor Parties any legal
proceeding of any kind, including the filing of any claim or complaint with any state or federal court
or regulatory agency, alleging any violation of common law, statute, regulation or public policy
premised upon any legal theory or claim whatsoever relating to the matters released in this Agreement
or (ki) make any verbal, written or other communication that could reasonably be expected to
damage or adversely impact any Franchisor Party’s reputation or goodwill; and (ivd) the individuals
identified as Owners on the signature pages hereto together hold 100% of the legal and beneficial
ownership interests in [Insert franchisee entity name].

55— Miscellaneous.

(@) @-The Parties agree that each has read and fully understands this Agreement and that the
opportunity has been afforded to each Party to discuss the terms and contents of said Agreement

with legal counsel and/or that such a discussion with legal counsel has occurred.

(b) {b)-This Agreement shall be construed and governed by the laws of the State of North Carolina.

(c) {e)In the event that it shall be necessary for any Party to institute legal action to enforce, or for the
breach of, any of the terms and conditions or provisions of this Agreement, the prevailing Party in

such action shall be entitled to recover all of its reasonable costs and attorneys’ fees.

(d) &-All of the provisions of this Agreement shall be binding upon and inure to the benefit of the
Parties and their respective current and future directors, officers, partners, attorneys, agents,

employees, shareholders and the spouses of such individuals, successors, affiliates, and assigns.

(e) {e)}-This Agreement contains the entire agreement and understanding between the Parties with
respect to the subject matter hereof and supersedes and is in lieu of all prior and contemporaneous
agreements, understandings, inducements and conditions, expressed or implied, oral or written, of
any nature whatsoever with respect to the subject matter hereof. —This Agreement may not be

modified except in a writing signed by each of the Parties.

(f) €H—If one or more of the provisions of this Agreement shall for any reason be held invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect or impair



any other provision of this Agreement, but this Agreement shall be construed as if such invalid,
illegal or unenforceable provision had not been contained herein.

(9) {g)-The Parties agree to do such further acts and things and to execute and deliver such additional
agreements and instruments as any Party may reasonably require to consummate, evidence, or
confirm the transactions contemplated hereby.

(h) €h)-This Agreement may be executed in counterparts, each of which shall be deemed an original,
but all of which together shall constitute but one document.



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first written above.

FRANCHISEE:

[ ]

By —
Name:
Hs—Title:

FRANCHISE OWNERS:

Name:

Name:

Name:
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EXHIBIT “G”-3

FRANCHISE RESALE AGREEMENT

[See Attached]
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FRANCHISE RESALE AGREEMENT

This Franchise Resale Agreement (the “Agreement™) is entered into as of [ 1, 202[ ] (the

“Effective Date”) between Madabolic Franchise System, LLC, A Delaware limited liability company

(“we” or “us™) and [ 1, a(n) [ 1 (“you” and together with us, the

“Parties”).

BACKGROUND

A. On [ 1, 202[ 1], the Parties entered into a Madabolic Franchise Agreement (the
“Franchise Agreement™), pursuant to which we granted you the right, license and obligation to develo
open and operate the Madabolic facility located at [ ] (your “Madabolic Business”).

B. You have notified us that you desire to sell the Madabolic Business and you have requested our assistance
in effectuating the sale and transfer of the Madabolic Business.

C. We have agreed to assist you in your efforts to sell the Madabolic Business subject to the terms and
conditions set forth in this Agreement.

AGREEMENT

1. Background Recitals. The statements made in the Recitals above are true and accurate and are
incorporated herein.

2. Defined Terms. Any capitalized term that is not defined herein shall have the meaning ascribed to it in the
Franchise Agreement.

3. _Term. The term of this Agreement (the “Term”) begins on the Effective Date and expires on the expiration
or earlier termination of the current term of the Franchise Agreement. If the Parties renew the term of the
Franchise Agreement, then the Parties may (but need not) renew the Term of this Agreement upon mutually
agreeable terms and conditions.

4. Engagement. You hereby engage us to provide franchise brokerage services during the Term on a non-
exclusive basis. We hereby accept the engagement and agree to assist you in your efforts to: (a) locate one
or more qualified buyers for your Madabolic Business; and (b) sell your Madabolic Business to a qualified
buyer that we approve as meeting our minimum gualifications and eligibility requirements for a franchisee.
You agree that we may offer (and publicly list) your Madabolic Business for sale at any price equal to or
greater than $[ 1.

5. Sales Assistance. During the Term, we agree to provide reasonable assistance in connection with your
efforts to sell your Madabolic Business. We will utilize our current franchise recruiting system and our
internal and external franchise sales network (our “Franchise Recruitment Program”) in an effort to identify

ualified candidates to purchase your Madabolic Business. We shall pre-qualify all leads to ensure the
meet our minimum qualifications and eligibility requirements for franchisees. We do not represent or
guaranty that our efforts to identify a qualified buyer willing to purchase your Madabolic Business will be
successful. Under no circumstances will we have any liability to you based on the services we render
pursuant to this Agreement.

6. Your Obligations. We will expend valuable time and resources attempting to market and sell your
Madabolic Business. For this reason, you may not refuse any purchase offer that we present to you for a
urchase price of at least . However, you will have an opportunity to negotiate a
higher price after we introduce the potential buyer to you. You agree to cooperate with us in good faith and
provide all reasonable assistance and information we request in order to effectuate the purposes of this
Agreement and facilitate the sale of your Madabolic Business. You agree to promptly provide all potential
buyers with full access to your books and records for due diligence purposes. Throughout the Term, you

agree to remain in full compliance with all terms of the Franchise Agreement. You understand that all
terms in the Franchise Agreement governing transfer of your Madabolic Business (including payment of
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the transfer fee) shall apply to any sale of your Madabolic Business notwithstanding the execution of this
Agreement.

7. Purchase Agreement. \WWe assume no responsibility for preparing or negotiating the asset or stock purchase
agreement between you and the buyer. You and the buyer are solely responsible for preparing and
negotiating the asset or stock purchase agreement pursuant to which you will transfer ownership of your
Madabolic Business to the buyer.

8. Fees and Costs. If either (a) you sell your Madabolic Business to a buyer solicited through our Franchise
Recruitment Program or (b) we materially assist you in your efforts to sell your Madabolic Business to a
buyer solicited by you or an unaffiliated third party, then you agree to pay us 10% of the total sales price
for the Madabolic Business (the “Service Fee™). The sales price shall be deemed to include the fair market
value of any goods, services or other non-monetary consideration the buyer (or any other person) furnishes
to you in full or partial consideration for the purchase of the Madabolic Business. You must pay us the

Service Fee in one lump sum concurrently with the closing of the sale of your Madabolic Business to the
buyer. The Service Fee shall be in addition to: (a) any transfer fee imposed under the Franchise Agreement;

and (b) any commissions we pay to a third party in connection with the sale that the Franchise Agreement
reguires you to reimburse to us.

9. Indemnification. Your indemnification obligation under the Franchise Agreement shall extend to and
apply with respect to any L osses and Expenses we incur as a result of or in connection with: (a) vour

breach of this Agreement; or (b) your discussions, negotiations or other relationship with any potential
buyer solicited through the Franchise Recruitment Program, including your breach of any agreement
between you and such buyer.

10. No Liability. You hereby agree to hold harmless, and not assert any claims against, us, our affiliates, any
of our (or our affiliates”) owners, officers, employees or other representatives, or any member of our
Franchise Recruitment Program, in connection with any dispute or disagreement between you and any
prospective or actual buyer of your Madabolic Business.

11. Default & Termination. If you breach any obligation under this Agreement and fail to cure the breach
within 10 days after notice from us, we may immediately terminate this Agreement upon notice to you and
pursue any and all remedies available to us under this Agreement, the Franchise Agreement, at law or in
equity. Your default under this Agreement constitutes a default under the Franchise Agreement. Similarly,
your default under the Franchise Agreement constitutes a default under this Agreement.

12. Effect of Expiration or Termination. Upon expiration of the Term, we have no further responsibility or
obligation to assist you with the sale of your Madabolic Business unless otherwise agreed to by both Parties

in writing. If, following the expiration or termination of this Agreement, you sell your Madabolic Business
to any person: (a) who was initially solicited through our Franchise Recruitment Program during the Term

of this Agreement; and/or (b) with respect to whom we provided material assistance in connection with

your sales efforts during the Term of this Agreement, then you agree to pay us the Service Fee in §8
notwithstanding the prior termination or expiration of this Agreement.

13. Miscellaneous.

(a) No Waiver. By executing this Agreement, we shall not be deemed to have: (a) waived or impaired any
right, power or option granted to us under the Franchise Agreement; or (b) waived or consented to any
default or breach by you under the Franchise Agreement.

(b) Effect on Franchise Agreement. All terms, conditions, covenants and representations set forth in the
Franchise Agreement shall remain in full force and effect during the Term of this Agreement.

(c) Binding Nature. This Agreement shall be binding upon the Parties hereto and their respective heirs,
personal representatives, successors and assigns.
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(d) Time of Essence. Time is of the essence of this Agreement and of every term, covenant and condition
hereof.

(e) Headings. The headings in this Agreement are for convenience only and are amended-to-provide-that
such-agreements-wil-not to be construed as a part of this Agreement or in any way defining, limiting or
amplifying the provisions hereof.

(f)_Governing Law. This Agreement shall be governed by, construed and enforced under the laws of the
State of North Carolina.

)(g)  Dispute Resolution. Any dispute between the Parties relating to this Agreement shall be resolved in
accordance with the laws-of the-State-of-tndianadispute resolution procedures set forth in the Franchise
Agreement, all of which are incorporated herein by this reference.

Exhibit G-3-3 Franchise Disclosure Document (2024)




Exhibit G-3-4 Franchise Disclosure Document (2024)




Exhibit G-3-5 Franchise Disclosure Document (2024)




Exhibit G-3-6 Franchise Disclosure Document (2024)




Exhibit G-3-7 Franchise Disclosure Document (2024)




(h) Entire Agreement; Modification. This Agreement constitutes the entire agreement and understanding

between the Parties regarding the subject matter hereof. This Agreement may not be modified except in
a writing signed by both Parties.

(i) _Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original, and all of which together shall constitute one and the same document.

The Parties have executed this Agreement effective as of the Effective Date first above written.

“FRANCHISOR”

Madabolic Franchise System, L LC

By:
Name:
Title:

“FRANCHISEE”
[ ]

By
Name:
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Title:
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BEXHIBH I EXHIBIT "H"
TO DISCLOSURE DOCUMENT

STATE EFFECTIVE DATES

State Effective Dates

The following states have franchise laws that 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 document is effective and may be used in the following states, where the document is
filed, registered or exempt from registration, as of the Effective Date stated below:

State Effective Date

California June 15 2023 (amended December 4,
2023)

Hawaii

Illinois April 28, 2023 (amended November 22,
2023)

Indiana Pelboe 00 fepancine Dlownnnng D
2023)

Maryland August 4, 2023 (amended December 1,
2023)

Michigan August-16-2023(amended-November 16,
2023 (amended April 19, 2024)

Minnesota Smoonl L DODL Dheanponc pcopans O
2023)

New York Smeel g 0 Lopopcnd ncpipbor
2023)

North Dakota

Rhode Island

South Dakota

Virginia May—10.—2023(amended—November—22;
2023)

Washington January 24,2024

Wisconsin May—10.—2023(amended—November—22;
2023)

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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EXHIBHKEEXHIBIT 1™
TO DISCLOSURE DOCUMENT
RECEIPTS

[See Attached]
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RECEIPT

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 Madabolic Franchise System, LLC offers you a franchise, it must provide this Disclosure Document to you 14
days before you sign a binding agreement or make a payment with the franchisor or an affiliate in connection
with the proposed franchise sale. New York requires that we give you this Disclosure Document at the earlier of
the first personal meeting or 10 business days before the execution of the franchise or other agreement or the
payment of any consideration that relates to the franchise relationship.

If Madabolic Franchise System, LL C 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 and state law may have occurred and
should be reported to the Federal Trade Commission, Washington, DC 20580, and the appropriate state agency
listed in EXHIBIT "A" to this Disclosure Document.

The franchise seller(s) involved with the sale of this franchise is/are:

Albert Mendoza; 42490 Garfield Road, Suite 202, Clinton Township, Michigan 48038; (760) 855-7525
Brandon Cullen 42490 Garfield Rd., Suite 202, Clinton Township, Michigan 48038; (704) 661-7205
Kirk Dewaele 42490 Garfield Rd., Suite 202, Clinton Township, Michigan 48038; (704) 771-6906
Rick Del Sontro*, 42490 Garfield Rd., Suite 202, Clinton Township, Michigan 48038 (202) 345-3420

* Not licensed to sell franchises in Washington.

Issuance Date: April 19, 2024 (amended April 30, 2024)

Madabolic Franchise System, LLC’s agent to receive service of process is listed in EXHIBIT "A" to this
Disclosure Document (for franchise registration states) or EXHIBIT "B" to this Disclosure Document (for all

other states).

I received a Franchise Disclosure Document that included the following Exhibits:

EXHIBIT "A" List of State Administrators and Agents for Service of Process
EXHIBIT "B" Aagent for Service of Process

EXHIBIT "C" Franchise Agreement

EXHIBIT "D" Table of Contents of the confidential Brand Standards Manual
EXHIBIT "E" List of Franchisees

EXHIBIT "F" Financial Statements of Madabolic Franchise System, LLC
EXHIBIT "G" Other Agreements

EXHIBIT "G"-1  State Addenda

EXHIBIT "G"-2 _ General Release

EXHIBIT "G"-3  Franchise Resale Agreement

EXHIBIT "H" State Effective Dates

EXHIBIT "I" Receipts

Print Name

Date (Signature) Prospective Franchise Owner

(This Receipt should be executed in duplicate. One Receipt must be signed and remains in the Franchise Disclosure Document as the
prospective franchise owner’s copy. The other Receipt must be signed and returned to Madabolic Franchise System, LLC)
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RECEIPT

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 Madabolic Franchise System, LLC offers you a franchise, it must provide this Disclosure Document to you 14
days before you sign a binding agreement or make a payment with the franchisor or an affiliate in connection
with the proposed franchise sale. New York requires that we give you this Disclosure Document at the earlier of
the first personal meeting or 10 business days before the execution of the franchise or other agreement or the
payment of any consideration that relates to the franchise relationship.

If Madabolic Franchise System, LLC 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 and state law may have occurred and
should be reported to the Federal Trade Commission, Washington, DC 20580, and the appropriate state agency
listed in EXHIBIAEXHIBIT "A" to this Disclosure Document.

The franchise seller(s) involved with the sale of this franchise is/are:

Albert Mendoza; 42490 Garfield Road, Suite 202, Clinton Township, Michigan 48038; (760) 855-7525
Brandon Cullen 42490 Garfield Rd., Suite 202, Clinton Township, Michigan 48038; (704) 661-7205
Kirk Dewaele 42490 Garfield Rd., Suite 202, Clinton Township, Michigan 48038; (704) 771-6906
Rick Del Sontro*, 42490 Garfield Rd., Suite 202, Clinton Township, Michigan 48038 (202) 345-3420

= *  Not licensed to sell franchises in Washington.

Issuance Date: April 20;202319, 2024 (amended Nevember-16.2023April 30, 2024)

Madabolic Franchise System, LLC’s agent to receive service of process is listed in EXHIBIT"B"to-this-Disclosure
DocumentEXHIBIT "A" to this Disclosure Document (for franchise registration states) or EXHIBIT "B" to this
Disclosure Document (for all other states).

| received a Franchise Disclosure Document that included the following Exhibits:

EXHIBHAEXHIBIT "A"  List of State Administrators and Ageneyis for Service of Process
EXHIBHB“EXHIBIT "B"  Agent for Service of Process

EXHIBHC"EXHIBIT "C"  Franchise Agreement

EXHIBITF"D“EXHIBIT "D"  Table of Contents of the confidential Brand Standards Manual
EXHIBHE“EXHIBIT "E" List of Franchisees

EXHIBIT "F" Financial Statements of Madabolic Franchise System, LLC
EXHIBITFHEXHIBIT "G"___ Other Agreements

EXHIBIT "G"-1  State Addenda

EXHIBIT "G"-2 General Release

EXHIBHJEXHIBIT "G"-3 _ Franchise Resale Agreement

EXHIBIT "H" State Effective Dates

EXHIBIT K EXHIBIT "I" Receipts

Print Name
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Date (Signature) Prospective Franchise Owner

(This Receipt should be executed in duplicate. One Receipt must be signed and remains in the Franchise Disclosure Document as the
prospective franchise owner’s copy. The other Receipt must be signed and returned to Madabolic Franchise System, LLC-))
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