FRANCHISE DISCLOSURE DOCUMENT

D1 SPORTS FRANCHISE, LLC
A Tennessee limited liability company
7115 S. Springs Drive
Franklin, Tennessee 37067
888-887-2469
615-933-5653
http://www.d1franchise.com/

franchise@dZ1training.com

The franchise is for the right to own and operate a training facility offering athletic-based scholastic
and adult group training, coaching and personal training, and related products and services under
the “D1®” name and marks.

The total investment necessary to begin operation of a D1 training facility is estimated to be
$164,250-$666,219.161,750 - $711,123. This includes $99,000 - $109,000 that must be paid to us
or our affiliate prior to opening.

Ag%eemem—theThe total |nvestment necessary &ndeHhe—AFea—DevelepFnem—Ag#eemen{e 0 begl
operatlon of two to five faC|I|t|es IS estlmated to be $294250—¢$951—2L9{-ba59d—9n—a—2—t9—1@—f&e|4+ty

wlcuehZOl 750 $846 123 ThIS mcludes a development fee ranglng between

-$99,500.00 for 2 facilities and $344194,500.00 for 165 facilities, and your estimated initial
investment to open the first facility.

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 D1 Sports Franchise,

LLC, 7115 S. Springs Drive, Franklin, Tennessee 37067, (888)-887-2469615) 933-5653.

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

Buying a franchise is a complex investment. The information in this Disclosure Document can
help you make up your mind. More information on franchising, such as “A Consumer’s Guide to
Buying a Franchise,” which can help you understand how to use this Disclosure Document, is
available from the Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or
by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also
visit the FTC’s home page at www-fte-gevwww.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.

D1 Sports Franchise, LLC
20232024 FDD


http://www.d1franchise.com/
mailto:franchise@d1training.com

ISSUANCE DATE: April 272023 as-amended-January-19, 2024

D1 Sports Franchise, LLC
20232024 FDD



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 HG.

How much will | need to invest?

Items 5 and 6 list fees you will be paying to the
franchisor or at the franchisor’s discretion. Iltem
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?

Iltem 21 or Exhibit D include 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 D1 Sports
business in my area?

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

Does the franchise have a troubled legal
history?

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

What’s it like to be a D1 Sports
franchisee?

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

What else should | know?

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

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

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

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

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

1.

Out-of-State Dispute Resolution. The franchise agreement and area
development agreement require you to resolve disputes with the franchisor
by arbitration or litigation only within 50 miles of our then-current principal
place of business (currently, Franklin, Tennessee). Out of state arbitration or
litigation may force you to accept a less favorable settlement for disputes. It
may also cost you more to arbitrate or litigate with the franchisor in
Tennessee than in your home state.

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

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.

Mandatory Minimum Payments. You must make minimum royalty
payments regardless of your sales levels. Your inability or make the
payments may result in the termination of your franchise agreement and loss
of your investment.

Unopened Franchisees. The franchisor has had 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.

Certain states may require other risks to be highlighted. Check the ‘“State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.
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THE FOLLOWING APPLY TO TRANSACTIONS GOVERNED BY
MICHIGAN FRANCHISE INVESTMENT LAW ONLY

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

@ 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 the Michigan
Franchise Investment Act. This shall not preclude a franchisee, after entering into a franchise
agreement, from settling any and all claims.

(©) A provision that permits a franchisor to terminate a franchise before 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 this failure after being given
written notice thereof and a reasonable opportunity, which in no event need be more than 30 days,
to cure this failure.

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

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

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

(9) A provision which permits a franchisor to refuse to permit a transfer of ownership
of a franchise, except for good cause. This subdivision does not prevent a franchisor from
exercising a right of first refusal to purchase the franchise. Good cause shall include, but is not
limited to:

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

(i) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.
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(i) The unwillingness of the proposed transferee to agree in writing to comply
with all lawful obligations.

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

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

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

If the franchisor’s most recent financial statements are unaudited and show a net worth of
less than $100,000, the franchisor shall, at the request of a franchisee, arrange for the escrow of
initial investment and other funds paid by the franchisee until the obligations 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
ENFORCEMENT BY THE ATTORNEY GENERAL.

Any questions regarding this notice should be directed to:

State of Michigan
Department of Attorney General
Consumer Protection Division

Attn: Franchise
525 West Ottawa
Williams Building, 1st Floor
Lansing, Michigan 48933
Telephone Number: (517) 373-7117

Note: Despite subparagraph (f) above, we intend, and we and you agree to fully enforce the
arbitration provisions of the Franchise Agreement and Area Development Agreement. We believe
that paragraph (f) is unconstitutional and cannot preclude us from enforcing these arbitration
provisions. You acknowledge that we will seek to enforce this section as written.
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ITEM1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

To simplify the language in this franchise disclosure document (this “Disclosure
Document”), we use the terms “Franchisor” or “we” or “us” to refer to D1 Sports Franchise, LLC.
“You” means the person or entity that buys the franchise. If you are a corporation, partnership,
limited liability company or other entity, certain provisions of the Franchise Agreement (defined
below) and related agreements will also apply to your owners.

Franchisor, Predecessors, Parent and Affiliates

We were formed as a limited liability company in the State of Tennessee on December 4,
2014. Our principal business address is 7115 S. Springs Drive, Franklin, Tennessee 37067, (888}
887-2469.615) 933-5653. We do business under our corporate name and as “D1”. We do not do
business under any other name. We were formed to offer, sell and service franchises for D1
Training Facilities. We do not currently operate, nor have we in the past operated, a D1 Training
Facility or any other type of business. We have not granted franchises for any other concept.

We were previously owned by D1 Sports Parent, LLC (“Parent”), a Tennessee limited
liability company formed on November 30, 2012. On October 29, 2021, D1 New HoldCo, LLC
(“HoldCo”) purchased us from D1 Sports Parent, LLC, and we are now wholly owned by HoldCo.
HoldCo is a Delaware limited liability company formed on October 22, 2021. HoldCo shares our
principal business address and our phone number. HoldCo has never operated a D1 Training
Facility or any other business nor has it ever granted franchises for this or any other concept.
HoldCo is owned D1 Aggregator LLC (“D1 Aggregator”) and D1 PepHoldCo LLC (“Dl1
PepHoldCo”. D1 Aggregator is a Delaware limited liability company formed on October 22, 2021.
D1 PepHoldCo is a Delaware limited liability company formed on September 27, 2021.

Our affiliate, D1 Sports Corporate, LLC (“Corporate”) is a Delaware limited liability
company formed on June 2, 2023, that owns and operates our corporate-owned outlets. Currently,
our only corporate-owned outlet is TEN Cool Springs, LLC, DBA D1 Cool Springs based in
Franklin, Tennessee. Corporate purchased D1 Cool Springs from a franchisee in November 2023.
Corporate does not operate any other type of business nor has it ever granted franchises for this or
any other concept.

Our affiliate is Princeton Equity Group, LLC, a private equity firm based in Princeton, New
Jersey with a business address at 47 Hulfish Street, Suite 305, Princeton, New Jersey 08542.
Through common ownership under Princeton Equity Group, LLC, we have affiliates that offer
franchises for the following businesses:

1. SB Oil Change Franchising, LLC, a Delaware limited liability company with a
business address at 301 N. Main Street, Suite 2605, Winston Salem, North Carolina 27101. SB Qil
Change Franchising, LLC offers franchises to operate Strickland Brothers businesses providing
oil changes and related automotive services. SB Oil Change Franchising, LLC began offering
franchises in 2019 and had 13966 franchises open and operating as of December 31, 26222023.

2. CMY Franchising, LLC, a Delaware limited liability company with a business
2
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address at 2009-Raneh3917 Double Dome Road-620-N--Suite-420, Austin, Texas 78734. CMY
Franchising, LLC offers franchises to operate Card My Yard businesses providing celebratory yard
greeting products and services. CMY Franchising, LLC began offering franchises in 2017 and had
512533 franchises open and operating as of December 31, 26222023.

3. Five Star Bath, LLC, a Utah limited liability company with a business address at
761 W. Spring Creek PI., Springville, Utah 84663. Five Star Bath, LLC offers franchises to operate
Five Star Bath Solutions businesses offering bathroom renovation services. Five Star Bath, LLC
began_offering franchises in 2015 and had 165 franchises open and operating as of December 31,
2023.




4. Gotcha Covered Franchising, LLC is a Colorado limited I|ab|I|ty company with a
business address at & A , : :

Broadway, Suite 200-153, Denver Colorado 80209 Gotcha Covered Franchlsmg, LLC offers
franchises to operate Gotcha Covered businesses offering window covering and treatment services.
Gotcha Covered Franchising, LLC began offering franchises in 2009 and had 144165 franchises
open and operating as of December 31, 20232022,

5. Ringside Development Company d/b/a as Bio-One Colorado, Inc., is a Colorado
corporation with a business address at 5231-S-—Quebeec-Street-Suite-303,-Greepwood-Village;
Colerado-80111.761 W. Spring Creek Place, Springville, Utah 84663. Ringside Development
Company offers franchises to operate Bio-One businesses offering restoration services removing
regulated and non-regulated bio-medical waste. Ringside Development Company began offering
franchises in 2010 and had 127129 franchises open and operating as of December 31, 20232022,

6. 1800Packouts Franchise, LLC, a Georgia limited liability company with a business
address at 110-Brunes—Way—Bal-Ground—761 W. Spring Creek Place, Springville, Utah
84663Geergta-30167. 1800Packouts Franchise, LLC offers franchises to operate 1-800-Packouts
businesses providing packing, storage, and restoration of residential, commercial, and industrial
contents. 1800Packouts Franchise, LLC began offering franchises in July 2015 and had 6650
franchises open and operating as of December 31, 20232022.

8.7. Mosquito Shield Franchise, LLC, a Massachusetts limited liability company with a
business address at 500 E. Washington St. #24, North Attleboro, Massachusetts 02760. Mosquito
Shield Franchise, LLC offers franchises to operate Mosquito Shield businesses offering insect
prevention and treatment services. Mosquito Shield Franchise, LLC began offering franchises in
2013 and had 345340 franchises open and operating as of December 31, 20232022.

9.8.  Ellie Fam, LLC, a Minnesota limited liability company with a business address at
1370 Mendota Heights Road, Mendota Heights, Minnesota 55120. Ellie Fam, LLC offers
franchises to operate Ellie Mental Health business offering outpatient counseling and therapy
clinics. Ellie Fam, LLC began offering franchises in 2021 and had 38186 franchises open and
operating as of December 31, 20232022.

Our affiliate, D1 Sports HQ, LLC, is a Tennessee limited liability company formed on
April 15, 2016 (“D1 Sports HQ”). D1 Sports HQ shares our principal business address and our
phone number. We use the services of certain individuals and employees associated or employed
with D1 Sports HQ to perform our obligations under our Franchise Agreements. D1 Sports HQ
has never operated a D1 Training Facility or any other business nor has it ever granted franchises
for this or any other concept.

Except as set forth herein, we have no predecessors that are required to be disclosed in this
4
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Item.

Our Agents for Service of Process

We disclose our agents for service of process in Exhibit A.

Prior Experience

On May 14, 2015, we began offering franchises for D1 Training Facilities which were often
larger than 10,000 square feet in size. Shortly after beginning to offer franchises, we refined our
model to create a high efficiency footprint allowing for locations to now fall within 4,000 to 5,000
square feet with the average go-forward site being approximately 4,300 square feet, which, in every
respect function the same as larger footprint facilities.

The Franchises We Offer

We offer and grant franchises to operate D1 Training Facilities. D1 Training Facilities are
training facilities offering athletic-based scholastic and adult group training, coaching and personal
training, and related goods and services. D1 Training Facilities operate under the name “D1®” and

other trademarks, service marks, logos, and commercial symbols we periodically authorize (the
“Marks”). D1 Training Facilities operate using business formats, operating and marketing
methods, procedures, designs, layouts, standards and specifications (including available authorized
products and services), all of which we designate and which we and our affiliates may own,
improve, further develop, or otherwise modify (together, the “Franchise System”). We call the D1
Training Facility that you will operate “your Business”.

To develop and operate a D1 Training Facility, you must meet our standards for franchise
owners and must enter into our standard form of Franchise Agreement (the “Franchise
Agreement”), the current version of which is attached to this Disclosure Document as Exhibit B.
Under the Franchise Agreement, you will receive the right to use the Marks and the Franchise
System to operate your Business at a site selected by you and approved by us (the “Premises”).

We may, in our discretion, offer to you the right to enter into an Area Development
Agreement (the “Area Development Agreement”), under which you would agree to acquire,
develop and operate a specified number of franchises according to a specified schedule (the
“Development Schedule”) within a specifically described geographic territory (the “Development
Area”). Were we to make an Area Development Agreement available to you the form of the
agreement you would sign is attached as Exhibit C to this disclosure document. For every franchise
you develop under an Area Development Agreement, you must sign our then form Franchise
Agreement, which may be different than the form we were using when you signed the Area
Development Agreement.

Market and Competition

Your Business will be competing with all businesses that offer group and individual fitness
and strength training, coaching, fitness classes, sports and work-out apparel, and related services
and products. This includes nationally recognized trade names in the physical fitness industry, and
other local and regional businesses offering similar services and products. With respect to your
sale of products, you will also be competing with other retailers of sports apparel and related

products, including those items that bear the D1 brand. Those retailers include department stores,
5
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sporting goods and other specialty stores, warehouse clubs, ecommerce, and national, regional and
local retail stores, some of whom might be authorized to sell D1-branded products. The market for
fitness services and related products and services is highly competitive.

Requlations

/—You must comply wrth such
Iaws and Wrth all other laws that apply generally toall busmesses We are not aware of any specific
federal regulations governing the personal training industry. However, the state or other locality
in which you operate your D1 Training Facility may have codes, ordinances, statutes, or laws
which license or regulate personal trainers, fitness centers, health clubs or businesses such as the
one being offered in this Disclosure Document, and such regulations could affect the operations
of your D1 Training Facility. These state and local laws may include such things as staffing,
posting required statements concerning steroid and other drug use, requiring certain medical
equipment in the D1 Training Facility (such as automated external defibrillators (AEDS)), limiting
the supplements that health and fitness clubs can sell, requiring bonds if a health or fitness club
sells memberships valid for more than a specified period of time, requiring club owners to deposit
into escrow certain amounts collected from members before the club opens (so-called “presale”

_memberships), and imposing other restrictions on memberships that health or fitness clubs
sell. Other regulatrons may apply to srte Iocatlon and bqurng construction. ¥ebemest—knew4he

, A A 3 You are respon5|ble for
obtaining any Ircenses or permrts requrred for operatrng your Dl Training Facility and anyone
provrdrng serwces at your D1 Tralnlng Facrlrty must obtaln our then requrred certlfrcatron ¥eu

ITEM 2

BUSINESS EXPERIENCE

Will Bartholomew — Chief Executive Officer

Mr. Bartholomew has been our Chief Executive Officer since our inception in November
2014. He is also the Chief Executive Officer of Corporate since October 2023. Mr. Bartholomew
has also served as the President of Parent since its inception (November 2012). He has also served
as—theChief-Exeecutive-Officerbeen a member of B145 Sports HeldirgsTraining in Franklin,
Tennessee since Nevember2002January 2022. Mr. Bartholomew has been employed by D1 Sports
HQ since January 2017.

Dan Murphy — Chief Operating Officer

Mr. Murphy has been our Chief Operating Officer since November 2016. Mr. Murphy is
also the Chief Operating Officer of Corporate since October 2023. He previously served as our
President from our inception in November 2014 to November 2016. Mr. Murphy has also served as

Parent S Secretary since its mceptron (November 2012) Mr Merphy%ervedas#rea&resreermeﬁ%

#em%a%rary—%@é—to—January—Z@%Z.—M#Murphy has been employed by D1 Sports HQ since
January 2017.
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Austin Clark — Vice President of Operations

Mr. Clark has been our Vice President of Operations since December 2023 and is located in
Franklin, Tennessee. Mr. Clark is also the (i) President and Owner of 45 Sports Training in
Franklin, Tennessee and has held this position since January 2022, and (ii) President and Owner
of Gym Profit Solutions in Franklin, Tennessee and has held this position since February 2022.
Mr. Clark was previously the (i) Business Consultant for Gym Launch in Carrollton, Texas from
April 2019 to September 2019, (ii) President and Owner for Foolproof Fitness Solutions in
California from July 2019 to June 2020, and (iii) General Manager of D1 Training Cool Springs
from June 2020 to December 2021 in Franklin, Tennessee.

Julie Bauer — Vice President of Franchise Development

Ms. Bauer has been our Vice President of Franchise Development since January 2024 in
Perry Hall, Maryland. Ms. Bauer previously served as our Franchise SalesDevelopment Director
from January 2022 to January 2024 in Perry Hall, Maryland. Prior to that time, Ms. Bauer served
as a Pharmacy Business Consultant for Cardinal Health in Dublin, Ohio from December 2019 to
December 2021. Ms. Bauer also previously served as a Business Consultant for Gym Launch
Secrets in Carrolton, Texas from August 2019 to December 2019. Additionally, Ms. Bauer also
served as Sales Manager for WSA Fitness in Towson Maryland from April 2018 to August 2019
and as Assistant Property Manager for Harbor Group Management from August 2016 to March
2018 in Plainsboro, New Jersey.

ITEM 3 LITIGATION

required to be disclosed in this Item and has no currently effective restrictive orders or decrees

from any state. The below litigation is from our affiliate, Ringside Development Company dba
Bl1O-One Colorado Inc. that we are required to disclose due to common ownership with our
affiliate, Princeton Equity Group, LLC.

On November 7, 2018, the State of California (through the Commissioner of the
7
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Department of Business Oversight now the Department of Financial Protection and Innovation)
and Ringside Development Company dba BIO-One Colorado Inc. entered into a “Consent Order”
captioned: In the Matter of RINGSIDE DEVELOPMENT COMPANY dba BIO-ONE, INC., for
which no case number or similar number was assigned. In the consent, Ringside Development
Company dba BIO-One Colorado Inc. admitted that it sold a franchise in California without being
properly registered. In settling the matter, they paid the state $2,500 and agreed to desist and refrain
from the further offer or sale of franchises in California unless and until the offers have been duly
registered with California under the California Franchise Investment Law (Corp. Code, 831000 et

seq.).

On October 5, 2020, the State of Illinois (through the Attorney General’s Office) and
Ringside Development Company dba BIO-One Colorado Inc. entered into an “Assurance of
Voluntary Compliance” (Assurance) captioned: In the Matter of RINGSIDE DEVELOPMENT
COMPANY dba BIO-ONE, INC., for which no case nhumber or similar number was assigned. In
the Assurance, Ringside Development Company dba BIO-One Colorado Inc. admitted that it sold
a franchise in Illinois in 2016 without being properly registered. In settling the matter, they paid
the state $2,000 and agreed to desist and refrain from the further offer or sale of franchises in
Illinois unless and until their disclosure document has been registered in Illinois.

On November 4, 2020, the State of Washington, through and with the Securities Division
of the Washington Department of Financial Institutions) and Ringside Development Company dba
BIO-One Colorado Inc. entered into a Consent Order (Order) captioned: In the Matter of
Determining Whether There Has Been a Violation of the Franchise Investment Protections Act of
Washington by: Ringside Development Company d/b/a Bio-One Colorado, Inc., and which
document is assigned Order Number: S-20-3007-20-CO01. In the Order and though Ringside
Development Company dba BIO-One Colorado Inc. (including its agents and employees) did not
admit or deny the allegations contained in the Order, Ringside Development Company dba BIO-
One Colorado Inc. (including our agents and employees) agreed to cease and desist from (i)
offering or selling franchises in violation of the Franchise Investment Protection Act (FIPA); and
(ii) any other violation of the FIPA. In addition, they agreed to pay Washington's investigative fee
in the amount of $1000.00.

On May 27, 2021, the State of California (through the Commissioner of the Department of
Financial Protection and Innovation) and Ringside Development Company dba BIO-One Colorado
Inc. entered into a “Consent Order” captioned: In the Matter of RINGSIDE DEVELOPMENT
COMPANY dba BIO-ONE, INC., for which no case number or similar number was assigned. In
the Consent Order, the Commissioner found that they failed to state a material fact by omitting
disclosure in their 2021 application for franchise registration that their former president and sole
member of the board who served from January 1, 2021, to May 17, 2021, had three felony
convictions in 2007. To avoid delay and costs of litigation, they settled the matter by agreeing to
desist and refrain from violating Section 31200 of the California Franchise Investment Law.

Except as stated here, no litigation is required to be disclosed in this Item.

ITEMA4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.



ITEM5
INITIAL FEES

Franchise Fee: When you sign the Franchise Agreement, you will pay us an initial

franchise fee of $59,500, payable in a lump sum. We offer a reduced franchise fee for thos