FRANCHISE DISCLOSURE DOCUMENT

KidStrong Franchising LLC

a Delaware limited liability company
8700 Stonebrook Parkway, #1510
Frisco, Texas 75034

(214) 233-5052

www.kidstrong.com

We license the right to operate KIDSTRONG® franchised centers (each, a “Center”), which offer
“whole child” development programs focused on building stronger kids through innovative training,
including in the areas of physical fitness, leadership, and confidence building.

The total investment necessary to begin operation of a KIDSTRONG® Center is $313,150 to
$512,000 (for a one-floor model), and $364,650 to $664,200 (for a two-floor model). This includes
initial fees ranging from $96,000 to $151,000 that must be paid to us or our affiliate.

We offer qualified individuals the right to own and operate between 2 and 10 Centers in a
designated development area by entering into an Area Development Agreement (“Development
Agreement”). The total initial investment necessary to begin operating under the Development
Agreement ranges from $353,150 (for the development of 2 Centers) to $1,034,200 (for the
development of 10 Centers). This includes initial fees ranging from $136,000 to $191,000 (for the
development of 2 Centers) and $456,000 to $511,000 (for the development of 10 Centers) that
must be paid to us or our affiliate.

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

You may wish to receive your FDD in another format that is more convenient for you. To discuss
the availability of disclosure in different formats, contact KidStrong HQ, Attention: Laura Fetters,
8700 Stonebrook Parkway, #1510, Frisco, Texas 75034, (214) 233-5052, laura@kidstrong.com.

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

Buying a franchise is a complex investment. The information in this FDD 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 FDD, is available from the Federal Trade
Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600
Pennsylvania Avenue NW, Washington, D.C. 20580. You can also visit the FTC’s home page at
www.ftc.gov for additional information. Call your state agency or visit your public library for other
sources of information on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.
Issuance Date: April 20, 2023.
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How to Use This Franchise Disclosure Document

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

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

Item 19 may give you information about
outlet sales, costs, protits 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 Exhibits D
(current franchisees) & E (former
franchisees).

How much will I need to invest?

[tems 5 and 6 list fees you will be paying to
the tranchisor 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 in providing support to my
business?

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

[s the franchise system stable, growing,
or shrinking?

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

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

[tem 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?

[tems 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
KIDSTRONG® franchisee?

Item 20 or Exhibits D and E list 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 1n 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 vour Center or may harm your Center.

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 1 order to continue to
operate your Center.

When vour 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 H.

Your state also may have laws that require special disclosures or amendments be made to

yvour franchise agreement. If so, you should check the State Specitic Addenda. See the
Table of Contents for the location of the State Specitic 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, arbitration, and/or litigation
only in the state in which franchisor’s then-current headquarters are located
(currently, Texas). Out-of-state mediation, arbitration, or litigation may force you to
accept a less favorable settlement for disputes. It also may cost more to mediate,
arbitrate, or litigate with the franchisor in franchisor’'s home state (currently, Texas)
than in your own state.

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.

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

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

The state of Michigan prohibits certain unfair provisions that are sometimes in
franchise documents. If any of the following provisions are in these franchise
documents, the provisions are void and cannot be enforced against you.

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

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

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

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

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

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

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

(iii) The unwillingness of the proposed transferee to agree in writing to
comply with all lawful obligations.
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(iv) The failure of the franchisee or proposed transferee to pay any sums
owing to the franchisor or to cure any default in the franchise agreement existing at the time
of the proposed transfer.

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

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

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

The fact that there is a notice of this offering on file with the attorney general
does not constitute approval, recommendation, or endorsement by the attorney
general.

Any questions regarding this notice should be directed to:

State of Michigan Department of Attorney General
G. Mennen Williams Building, 7th Floor
525 W. Ottawa Street
Lansing, Michigan 48909
Telephone Number: (517) 373-7117
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ITEM 1. THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

This Franchise Disclosure Document (“FDD”) provides certain information about the Franchisor,
KidStrong Franchising LLC, and the terms on which KidStrong Franchising LLC currently offers
franchises in the United States.

Throughout this FDD, all references to “we,” “us,” or “our” unless the context otherwise requires,
refer to KidStrong Franchising LLC. The person who is inquiring about or is granted the right to
operate the franchise is referred to as “you” or “your.” If you are a corporation, limited liability
company, partnership or other type of legal entity, the provisions of the Franchise Agreement and
Development Agreement also apply to your owners by virtue of our requirement that your owners
personally guarantee and be personally bound by your obligations under the Franchise
Agreement.

The Franchisor, Its Predecessors, Affiliates, and Parents

KidStrong Franchising, LLC is a limited liability company that was formed under Delaware law on
July 31, 2019. We conduct our business under our company name and “KIDSTRONG®.” Our
principal business address and registered office is 8700 Stonebrook Parkway, #1510, Frisco,
Texas 75034, 859-806-1035. Our registered agent at that address is Matt Sharp, 8700
Stonebrook Parkway, #1510, Frisco, Texas 75034. Our agents for service of process in certain
states are listed in Exhibit H of this FDD. We offer and sell franchises for KIDSTRONG® Centers.
We are engaged only in the business activities that relate to franchising KIDSTRONG® Centers
and have not offered franchises in any other lines of business. We do not own or operate
KIDSTRONG® Centers directly.

Our parent is KidStrong, Inc. and our parent shares our principal business address. Our affiliates
own and operate KIDSTRONG® Centers that are referred to throughout as “company-owned” or
“corporate” locations.

Except as disclosed below, we have no predecessors and no affiliates that lease or sell products
or services to KIDSTRONG® franchisees. Our affiliate, KidStrong IP, LLC, currently owns the
marks and other intellectual property our franchisees use in the United States, including all trade
secrets and other confidential or proprietary information, copyrights, patents, and rights in
computer programs and other applications. Our affiliate, KidStrong Equipment Inc. is the
designated supplier of certain KidStrong® equipment to our franchisees. KidStrong Equipment
Inc. shares our principal business address.

We have no predecessors and no affiliates that offer franchises in this or any other line of
business. Other than as disclosed above, as of the issuance date of this FDD, we have no parents,
predecessors or affiliates that must be disclosed in this ltem.

The Franchise

A KIDSTRONG® franchise offers a “whole child” development program focused on building
stronger kids through innovative training, including in the areas of physical fitness, leadership,
and confidence building. The KIDSTRONG® curriculum is based on the latest in developmental
science and leverages experts in the fields of pediatric occupational therapy, child development,
sports physiology, and physical education. We aim to help kids win at life by focusing on 3 key
pillars: brain, physical and character development. Before we engage in any substantive
conversations with you, we may require you to sign a confidentiality agreement.

FDD Page 1
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If you are awarded a KIDSTRONG® franchise, you must sign the Franchise Agreement (the
“Franchise Agreement”) disclosed in this FDD, which licenses you the right to operate the
KIDSTRONG® franchise (the “Center”) under the trademarks, service marks, trade dress, trade
symbols and commercial symbols we designate (collectively, the “Marks”). You must operate the
Center in accordance with the terms of the Franchise Agreement, which includes, among other
obligations, the requirements that you (a) offer and sell all services, products and merchandise
we designate, and (b) operate the Center in accordance with our Manual (as defined herein) and
the “System.” Our “System” includes the business methods, designs and arrangements for
developing, opening and operating KIDSTRONG® Centers. The System includes, among other
things, the Marks, building designs and layouts, equipment, training, business standards and
policies, all of which we may improve, further develop and/or otherwise modify at any time.

An average Center will be (a) 2,000 square feet to 2,400 square feet for a one- floor model; and
(b) 4,000 to 4,500 square feet for a two-floor model. KIDSTRONG® Centers will most likely be
located in suburban areas, in business districts and lifestyle centers. Your Center will be open
year-round, closing only on selected holidays. You must submit your proposed site to us for our
approval before you sign any lease agreement.

If any of our affiliates elects to sell you a corporate location, our affiliate will negotiate with you to
reach a mutually agreeable purchase and sale agreement. You must sign our then-current
Franchise Agreement as a condition of acquiring a corporate location, which Franchise
Agreement may be modified, as we deem necessary, to take into consideration the fact that the
location is an existing, operational KIDSTRONG® Center.

In addition to our single-unit offering, we grant qualified individuals the right to own and operate
multiple Centers through an Area Development Agreement (the “Development Agreement”). If
you sign a Development Agreement, you must develop a certain number of Centers in the area
stated in the Development Agreement as the “Development Area” under the development
schedule stated in the Development Agreement (the “Development Schedule”), which will be
between 2 and 10 total Centers as we determine using our then-current criteria. We reserve the
right to grant you the right to open more than 10 Centers in our sole discretion. A copy of the
Development Agreement is attached as Exhibit B. For the first Center you develop under the
Development Agreement, you must sign the form of Franchise Agreement attached to this FDD
as Exhibit A. For your second and each additional Center, you must: (a) meet our designated
performance criteria with respect to each open Center before you may open your next Center, (b)
sign our then-current form of Franchise Agreement before you open each Center, and (c) pay to
us the difference between the then-current initial franchise fee and $40,000. The then-current
Franchise Agreement may contain materially different terms as compared to the form of Franchise
Agreement attached to this FDD. We also have the right to require you to sign a general release
as a condition to our granting you the right to enter into your second and each additional Franchise
Agreement. A copy of our current form of general release is attached to this FDD as Exhibit J.

The Market and Competition

The general market for this business is well developed and highly competitive. The market can
change based on local, regional and national economic conditions, changes in consumer tastes,
and increases in the number and types of competitors. Various factors can adversely affect the
childhood development industry including inflation, the availability of suitable sites, fluctuating
interest and insurance rates, state and local regulations and licensing requirements, and the
availability of an adequate number of qualified employees and coaches. In addition, other national

FDD Page 2
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and regional chains with greater financial resources may offer similar or competitive programs.
Your ability to compete will be primarily dependent on your site, general economic conditions in
your area, market saturation, and your abilities as an operator of your Center. Affiliation and use
of our System does not guaranty a successful or profitable operation. Our business is not
substantially seasonal. Your competitive advantage will be based on your adherence to our
standards and guidelines, as well as your entrepreneurial and managerial abilities and focus on
customer service.

Reqgulations

The Center is subject to the laws and regulations in your county, state and municipality for
businesses generally and laws regulating childhood development centers, and centers offering
the types of services and products offered by KIDSTRONG® Centers. These laws and regulations
may include those related to childcare requirements, laws regulating sexual harassment and
discrimination, consumer protection, operations and licenses (including, without limitation, all
government regulations relating to occupational hazards and health, consumer protection, trade
regulation, worker’'s compensation, and unemployment insurance). Some state laws may limit the
length and terms of your customer’s membership contracts, provide certain consumer rights, may
require you to obtain a bond and may require you to deposit in escrow certain amounts collected
from members before your Center opens. State or local regulations may require you to post
specific notices to customers of your Center.

We have not investigated the laws or regulations applicable to your Center. You are solely
responsible for investigating and complying with all applicable federal, state, and local laws and
regulations at your sole expense. You are strongly encouraged to complete this investigation and
the costs associated with compliance before you sign any Franchise Agreement or Development
Agreement. We also strongly suggest that you consult with an attorney, consultant and/or financial
advisor regarding this franchise opportunity and the applicable laws and regulations before
purchasing a franchise from us. Applicable laws and regulations are subject to change.

ITEM 2. BUSINESS EXPERIENCE

Founder and CEO: Matt Sharp

Matt Sharp is a Founder and has served as CEO since our inception. Mr. Sharp concurrently
serves as: (a) CEO of KidStrong, Inc. based out of Frisco, Texas (from January 2016 to present);
(b) President and Co-Founder of Causely based out of Lexington, Kentucky (from March 2011 to
January 2018); (c) Owner-operator of CrossFit Maximus based out of Lexington, Kentucky (from
August 2009 to present). Mr. Sharp previously served as President of SocialSign.in based in New
York, New York from January 2018 through August 2018.

Founder and Director of Training and Certifications: Megin Sharp

Megin Sharp is a Founder and served as Director of Training and Certifications from our inception
in July 2019 until February 2023, when she became our Senior Director of Programming and
Training. Ms. Sharp taught classes at affiliate owned KidStrong Centers from 2015 to July 2019.
Ms. Sharp is based in Frisco, Texas.

Interim Chief Operating Officer and Head of Equipment: S. Tyler Nau

Tyler Nau has been our Interim Chief Operating Officer and Head of Equipment since January
2023. From January 2022 to December 2022, Mr. Nau was the Founder and President of Notice
Advisors, based in Frisco, Texas. From September 2020 to January 2022, Mr. Nau was the Chief
Operating Officer of QOS Networks in Irvine, California. From March 2009 to February 2020, Mr.
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Nau was the Senior Vice President of Business Services for Altice USA in New York, New York.
Mr. Nau is based in Frisco, Texas.

President of International and Co-Founder: Megan Stein

Megan Stein has been our President of International since January 2023. She also is one of our
Co-Founders. From our inception until January 2023, Ms. Stein was our Chief Operating Officer.
Ms. Stein previously owned and operated Orange Theory Fitness franchises located in Mesquite,
Texas (from November 2016 to Aug 2019) and Arlington, Texas (from Feb 2018 to Aug 2019).

Director of Franchise Development: Laura Fetters

Laura Fetters is our Director of Franchise Development and has held this position since our
inception. Ms. Fetters previously served as a Business Consultant for Sylvan Learning based out
of Hunt Valley, Maryland (from May 2016 to March 2021).

Director of Real Estate: Josh Patrick

Josh Patrick is our Director of Real Estate and has held this position since October 2022. From
January 2021 to September 2022, Mr. Patrick served as the SVP of Franchising and Real Estate
for Tapville Social in Naperville, Illinois. Mr. Patrick was a consultant with Rise Consulting, LLC in
Frisco, Texas from March 2020 to January 2021. From January 2013 to March 2020, Mr. Patrick
served as the EVP of Franchise Development for Altitude Trampoline Parks in Southlake, Texas.
Mr. Patrick is currently located in Frisco, Texas.

Chairman of the Board and Co-Founder: Lincoln Brown

Lincoln Brown, one of our Co-Founders, is the Chairman of our Board of Directors and has held
this position since our inception. Mr. Brown has also held/holds the following positions: (a)
Chairman and Co-Founder of Wild Health (2019 through present); (b) SVP of Games for Zynga
(from June 2013 through December 2016); (c) Investor through Diligent Ventures (from January
2017 through the present); (d) Board of Rare.org (June, 2021-present) (e) Owner-operator of
Crossfit Maximus (from June 2009 through the present).

ITEM 3. LITIGATION
No litigation must be disclosed in this Item.
ITEM 4. BANKRUPTCY
No bankruptcy information must be disclosed in this Item.
ITEM 5. INITIAL FEES

The fees disclosed in this Item 5 are uniformly imposed and non-refundable.
Franchise Agreement

Initial Franchise Fee

You must pay us an initial franchise fee of $40,000 in the form of cashier’s check, wire transfer or
other form of payment acceptable to us (the “Initial Franchise Fee”) when you sign the Franchise
Agreement.
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Equipment Package Fee

You must purchase an equipment package from us or our affiliate, as we designate, before you
open the Center. As of the issuance date of this FDD, the equipment package includes the
following: rigs (including attachments), box jumps, Bosu® balls, weight plates, slam balls, wedges,
parallette bars, Klimber™, Krawlers™, Klimbing ropes, beams, shield holders, parallette holders,
bathroom shelves and hooks, retail rack and cabinet, shoe cubbie, pony wall doors and hinges,
posts and clips for pony wall, a desk, and flooring. The cost of equipment package (the
“Equipment Package Fee”) ranges from (a) $40,000 for a single floor model, to (b) $100,000 for
a two-floor model.

Startup Marketing Fee
You must pay to us or to our affiliate, as we designate, a startup marketing fee of $1,000. This
fee is due when you sign your Franchise Agreement and before you begin pre-sales.

Development Agreement

Development Fee

If you acquire rights under a Development Agreement, you must pay a development fee to us
when you sign the Development Agreement (the “Development Fee”). The Development
Agreement will identify the Development Area within which you must develop Centers, as well as
the total number of Centers you must develop. We anticipate granting the right to develop between
2 and 10 Centers, as we determine using our then-current criteria. The Development Fee is
calculated by multiplying the number of Centers to be developed, by $40,000. Accordingly, the
Development Fee you must pay will range from (a) $80,000 (for the development of 2 Centers, to
(b) $400,000 (for the development of 10 Centers). We reserve the right to grant you the right to
open more than 10 Centers in our sole discretion.

Additional Franchise Fee

If you sign a Development Agreement, in addition to the Development Fee, for the second and
each additional Center you must open under the Development Agreement, you must pay the
difference between the then-current Initial Franchise Fee (if we increase it) and $40,000, which
fee is due when you sign the Franchise Agreement for the applicable Centers.

ITEM 6. OTHER FEES

Type of Fee' Amount Due Date Remarks
Royalty During the first 35 Deducted weekly See Note 2.
months after (or on any other
opening, the Royalty recurring basis we
Fee is 7 % of Gross designate) from

Sales; thereafter, the | your bank account
Royalty Fee is 8.5% by an Electronic
of Gross Sales. Funds Transfer
System (“EFT”)
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Type of Fee'

Amount

Due Date

Remarks

Brand Fund
Contribution

Up to 1.65% of Gross
Sales for the prior
month

Deducted monthly
(or on any other
recurring basis we
designate) from
your bank account
by EFT

See Notes 2 and 3.

Marketing Set-
up Fee and
Ongoing
Marketing
Services Fee

Set-up fee is $1,000.
Recurring fee is
currently $750 per
month

Deducted monthly
(or on any other
recurring basis we
designate) from
your bank account
by EFT

See Notes 2 and 3.

Local
Advertising
Deficiency Fee

The greater of: (a) 3%
of Gross Sales, or (b)
between $2,250 and
$6,000 per month
(See Item 11)

Payable to us or
our designee

This fee is payable to us or our
designee only if you default
under your local advertising
expenditure requirements
under your Franchise
Agreement. See Note 4.

Direct Software
Fee

The Direct Software
Fee is currently $610
per month (without
Career Plug (which is
optional), or $660 per
month (with Career
Plug). This fee is
subject to increase or
change, effective on
notice to you.

Deducted monthly
(or on any other
recurring basis we
designate) from
your bank account
by EFT

You must begin paying the
monthly Direct Software Fee
when you begin pre-sales
marketing for the Center, unless
we designate a different date.
You agree to pay all fees we
and/or our designated or
approved suppliers assess for
the software, including, without
limitation, the development,
administration and/or
maintenance of software (as we
designate), and the
development, installation and
maintenance of current and
future developed software
programs and platforms.
Currently, the Direct Software
Fee includes 2 email addresses
(each additional email address
will require increased fees;
email fees are subject to
increase). See Notes 2 and 5.

KidStrong FDD-04202023
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Type of Fee'

Amount

Due Date

Remarks

Technology Fee

Currently 1% of
Gross Sales. This fee
is subject to increase
or change, effective
on notice to you.

Deducted monthly
(or on any other
recurring basis we
designate) from
your bank account
by EFT

You must begin paying the
monthly Technology Fee when
you begin the pre-sales
marketing for the Center. You
agree to pay all fees we and/or
our designated or approved
suppliers assess for the
development and maintenance
of mobile applications and other
technology (as we designate),
the website, and the
development, installation and
maintenance of current and
future developed technology
(including mobile apps). See
Notes 2 and 5.

Late Fee/
Interest/
Declined
Payment Fee

Late fee of 3% of the
overdue amount;
Fees and Costs
Incurred; Interest at
18%

Immediately when
assessed

If you are delinquent in
payments due under your
Franchise Agreement, we will
assess late fees and interest.
See Note 6.

State and Local
Taxes

Variable

When assessed (if
assessed)

If we are assessed state or local
sales, use, property, or similar
taxes based on your Gross
Sales or on our receipt of fees
from you (but excluding our
ordinary income taxes or
receipts taxes for fees due to
us), then you must pay those
taxes to us or the taxing
authority.

Successor
Franchise Fee

$7,500 or 25% of our
then-current Initial
Franchise Fee,
whichever is greater

On signing
successor
agreement

You must pay a successor
franchise fee when you exercise
your right to enter into a
successor Franchise
Agreement. There are various
other conditions you must meet
for us to approve your
successor agreement request.

Audit

Variable

On completion of

If we elect to audit your

KidStrong FDD-04202023

audit, if due finances, and audit reveals
understatement of Gross Sales
of 3% or more, then you must
reimburse us for the costs of the
audit.
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Type of Fee'

Amount

Due Date

Remarks

Transfer Fee

$7,500 or 25% of our
then-current Initial
Franchise Fee,
whichever is greater

Before effective
date of transfer

We have the right to condition
the proposed sale or transfer of
your Center or of your interest in
the Center on your payment of a
transfer fee and satisfaction of
other conditions. If you own
multiple Centers, you are not
permitted to sell or transfer one
Center to an unaffiliated person
or entity. If you wish to transfer
one Center, you must, unless
we issue written consent
authorizing otherwise, transfer
all Centers to the buyer as part
of a global transaction.

Minority Owner
Transfer Fee

$750

On submission of
request to add
additional owner

If you are a legal entity and you
request consent to bring on a
minority owner in the legal entity
after signing your Franchise
Agreement, you must pay to us
the “Minority Owner Transfer
Fee” of $750, due to us when
you submit your request. Note, if
your change in ownership
results in a change in control of
the franchisee entity, we may
charge you the full Transfer
Fee.

Fees and Costs
of Dispute
Resolution

Variable

On issuance of
judgment

If we win in litigation against
you, you must pay us our
reasonable costs, experts’, and
attorneys’ fees.

Indemnity-
related fees and
costs

Variable

As incurred

You must defend and indemnify
us for any third-party claims
based on your acts or breaches
of the Franchise Agreement.

Insurance
Reimbursement

Cost of insurance. If
you fail to maintain
your insurance as
required, we have the
right to procure
insurance on your
behalf and charge an

18% administrative fee

in addition to the cost
of the insurance

As required by
insurer or broker

See Item 8 of this FDD for more
information on the types and
amounts of insurance you must
maintain.

KidStrong FDD-04202023
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Type of Fee'

Amount

Due Date

Remarks

Regional
Advertising (Ad
Co-op)

An amount
determined by a
majority of Ad Co-op
members, which
amount may not
exceed the Local
Advertising Fee

Monthly as the Ad
Co-op requires

We may, in our discretion,
designate any geographical
area for establishing a regional
advertising and promotional
cooperative for each type of
Center (“Ad Co-op”), and
determine whether you must
participate in an Ad Co-op. You
will receive credit for Ad Co-op
contributions against your Local
Advertising Requirement.

Additional Our then-current At time of additional | Subject to the availability of our
Training rates; currently, rates | training training personnel, we will train
for additional training your additional and/or
include $300 per day replacement directors and head
per person per coaches at our then-current
training session with tuition rate, excluding
a minimum of $1,800 transportation, lodging, and
per training session meals (which you also must
pay).
Additional Our then-current When incurred This fee applies only if you
Assistance rates; currently $300 request assistance over and
per day per member above our normal support
of our staff, plus services.
expenses, including
our travel and lodging
expenses
Financial Cost of preparing As the bookkeeper | See Note 7.
Records and Gross Sales Reports and/or certified
Reports and other reports we public accountant
require requires
Supplier Costs of testing and When incurred If we incur any costs for testing a
Approval/ evaluating supplier particular product or evaluating

Testing Costs

a supplier at your request, you
must reimburse us for our
reasonable testing costs,
regardless of whether we
approve the product or supplier.

Post-Termination
and Post-
Expiration
Expenses

Costs associated with
your ceasing of and
de- identification with
the business

When incurred

On termination of the Franchise
Agreement, regardless of the
cause, and on expiration and
nonrenewal or transfer of the
Franchise Agreement, you must
pay all costs associated with
your ceasing operation of the
Center and de-identifying
yourself with the System.

KidStrong FDD-04202023
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Type of Fee' Amount Due Date Remarks

Camera System Then-current cost to As incurred You must purchase, install and
maintain the camera maintain the camera system we
system. Currently $30 specify. This system must be
per camera to turned on and operational at all
purchase (2 are times during the term of the
required for a single Franchise Agreement and
floor and 3 for a accessible to us for monitoring
double floor), plus $6 on the Internet or otherwise.
per month per
camera

Product Non- $250 per occurrence As incurred If we discover you are selling

Compliance Fee

unauthorized or unapproved
products from your Center, you
must pay us a non-compliance
fee of $250 (“Non-Compliance
Fee”). Additionally, if you fail to
remedy this non-compliance
within 14 days notification, we
will assess the Non- Compliance
Fee again and will continue to
assess the fee every 14 days
until the non-compliance is
cured.

Liquidated
Damages

Aggregate Royalty
Fees due to us during
the 36 months
immediately before
termination

Upon termination

If the Franchise Agreement is
terminated due to your default,
you must pay us liquidated
damages. If your Center has not
been open for 36 months before
termination, liquidated damages
will be the average Royalty Fees
due under the Franchise
Agreement for all months during
which the Center was open,
multiplied by 36.

Music Licensing The then-current Monthly You must comply with our music
Fee music licensing fee; licensing requirements.
currently the music
licensing fee is $29
per month
FDD Page 10
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Type of Fee' Amount Due Date Remarks

Development $2,500 per month Monthly If, despite using your best
Agreement efforts, you fail to meet an
Extension Fee opening deadline under your

Development Agreement, you
may apply for a 6-month
extension to the opening
deadline by submitting a written
extension request detailing the
efforts you have undertaken to
meet the development deadline
and the reason for the delayed
opening. If we grant the 6-month
extension, you must pay an
extension fee of $2,500 per
month.

Notes:

Note 1. Unless otherwise indicated, all fees are payable only to us for our account, and we intend
to impose them uniformly. All fees are nonrefundable. We require that all fees payable to us or
our affiliates be paid through an electronic funds transfer, including automatic debits from your
bank account, unless we specify otherwise.

Note 2. We reserve the right to require you to pay the Royalty Fee and other recurring fees on a
different frequency, including on a monthly, or bi-monthly basis, effective on notice to you. We
also may designate a different method through which you must pay the Royalty Fee and other
recurring fees, effective on notice to you.

“Gross Sales” means the total amount of all revenue derived in connection with the Center,
including all revenues generated through operation of the Center (whether generated in, at or
from the Center), and includes member fees, enroliment fees, member dues, revenues derived in
connection with any goods and services leased or sold by you, and all other income of any kind
or nature related to the Center; except that “Gross Sales” does not include any sales tax collected
from your customers and tendered to any taxing authority.

You must use the commercial billing service and the computer program associated with this
service, as we designate, to process payment from members, including member enroliment, dues,
activity fees and other fees. You must allow the commercial billing service to allow us the
unrestricted right to access and review all of your records and reports related to your Center
operations, including, without limitation, all Gross Sales information and financial reports. If we
require, you must send us monthly, signed Gross Sales reports (“Monthly Reports”) within 15
days of the conclusion of each month for the Gross Sales generated in the immediately preceding
month. The Monthly Reports must provide your monthly Gross Sales generated during the
previous month, and any other information we require. We may change the form and content of
the Monthly Reports periodically. The Royalty Fee must be paid on a weekly basis (unless we
specify otherwise), by EFT (unless we designate a different method), under which we
automatically deduct all payments owed to us under the Franchise Agreement, and any other
agreement between you and us, from your bank account.

FDD Page 11
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Note 3. You must pay to us or our designee the monthly Brand Fund Contribution on or before
the 15" day of each month by EFT. Your obligation to begin paying the Brand Fund Contribution
begins on the date your Center opens for business. You also must pay to us a Marketing Set-up
Fee and Ongoing Marketing Services Fee for administration of online marketing spend and lead
generation spend. If you own and operate multiple Centers, this fee may be reduced, as we
determine in our discretion. We reserve the right to require you to pay the Brand Fund Contribution
and/or Ongoing Marketing Services Fee on a different recurring basis, including on a monthly or
bi-weekly basis, effective on notice to you. We also may designate a different method through
which you must pay the Brand Fund Contribution and Ongoing Marketing Services Fee effective
on notice to you.

Note 4. Each month, you must spend 3% of Gross Sales for the preceding month on local
advertising, marketing, and promotions within the area reasonably surrounding the Location. In
addition, you must spend between $2,250 and $6,000.00 per month (as we determine) on lead
generation that we require. Your required spend on lead generation will depend on factors such
as the number of members enrolled at your Center, local market, our recommendations,
seasonality and Center capacity. See Item 11 for additional disclosures. You must provide to us
documentation of all local advertising expenses in the Monthly Report. You may, if you wish,
spend additional amounts on local advertising. If you do not spend the required amount, we may
require you to pay any unspent amount to us or our designee to spend for you for local marketing,
advertising and/or promotional purposes.

Note 5. We reserve the right to require you to pay third-party suppliers directly for any software
and/or technology we require you to use in the operation of your Center at any time effective on
notice to you. Currently, and unless we designate otherwise in writing, you must license and use
accounting software that allows us independent access, the ability to pull information and reports,
and that is compatible with Qvinci (such as Quickbooks Online or Xero).

Note 6. If the payment of any fee is denied or declined by your bank or financial institution, or if
any other method of payment you provide fails to allow us to receive when due any payment, then
you must reimburse us for all costs incurred with that denial or decline. All delinquent payments
and sums due to us under any provision of the Franchise Agreement will bear interest at an annual
percentage rate of 18% or the highest rate permitted by law, whichever is lower, and at our option,
each delinquent sum will be subject to an administrative charge of 3% of the overdue amount per
occurrence to partially compensate us for our efforts in accounting for and collecting delinquent
sums.

Note 7. You must maintain for at least 7 fiscal years from their preparation complete financial
records for the operation of your Center in accordance with generally accepted accounting
principles and must provide us, at our request, with Monthly Reports, annual financial reports and
operating statements in the form we specify, state and local tax returns and unaudited quarterly
and/or monthly profit and loss statements, and any other reports we periodically require. You must
keep accurate records and books of account in relation to the Center, including records of all
goods and services provided to customers, all prices charged, and all Gross Sales received or
credited, in a form and detail we prescribe or approve in the Manual. You must acquire at your
own expense and use any accounting or other record-keeping software (including any web-based
software or system) we require. Currently, and unless we designate otherwise in writing, you must
license and use accounting software that allows us independent access, the ability to pull
information and reports, and that is compatible with Qvinci (such as Quickbooks Online or Xero).
Without limiting our broad rights regarding software and hardware requirements, we have the right
to require you to use computer-based point-of-sale cash registers with non-resettable cash
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register receipts that are fully compatible with any computer program or system that we, in our
discretion, may employ. If we require computerized cash registers, all Gross Sales and sales
information must be recorded on this equipment. You must provide us with full access to all of
your data, system, and related information by means of direct access, whether in person, or by
telephone/modem installed and maintained at your sole expense.

FDD Page 13
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ITEM 7. ESTIMATED INITIAL INVESTMENT

A. YOUR ESTIMATED INITIAL INVESTMENT UNDER A SINGLE-UNIT FRANCHISE
AGREEMENT FOR A SINGLE FLOOR MODEL '

Amount Amount To Whom
(Low (High Method Of Payment Is To
Type Of Expenditure Range) Range) Payment When Due Be Made
Cashier’s When You Sign
Initial Franchise Fee $40,000 $40,000 Check Or Your Franchise Us
Wire Transfer Agreement
Pre-Paid Rent And
Lease Deposit’ $12,000 $15,500 As Arranged As Arranged Landlord
Check, Cash When You Sign Us Or Our
Startup Marketing Fee $1,000 $1,000 Or Wire Your Franchise "
Affiliate
Transfer Agreement
Architect Fees $9,000 $14,000 Chg;:;(hOr As Arranged Contractors
Leasehold When Work |s
Improvements® $120,000 | $250,000 | As Arranged Performed Contractors
Fixtures, Furnishings, Check Or Approved Or
And Other Fixed $3,000 $5,000 c On Delivery Designated
4 ash
Assets Vendors
Equipment Package
7 Check Or : Us Or Our
5
Eﬁ;rglncludes Training $55,000 $75,000 Cash On Ordering Affiliate
Electronics® $3,500 $4,000 As Agreed Before Opening  |Approved Vendor
Approved Or
Office Supplies $400 $1,000 | CheckOr On Delivery Designated
Cash
Vendors
Approved Or
Vinyl $5,000 $7,000 As Agreed As Arranged Designated
Vendors
, Check Or . Third-Party
7
Signage $4,000 $10,000 Cash On Installation Suppliers
Permits, Licenses And Check Or Cities, Counties
Legal/Professional $4,000 $10,000 c On Application And
. ash ;
Services Professionals
Training
(Transportation, $2,000 | $5,000 Cash Asincurred | [endors Hotels
Lodging, Etc.)® ployees, Efc.
Vendors,
. . Check Or C Regulatory
Retail And Print $12,750 $12,750 Cash On Application Agencies And
Other 3" Parties
Initial Pre-Sales Aoproved
Marketing And Grand $25,000 $40,000 As Incurred As Incurred PP
; 9 Marketing Vendor
Opening Event
Insurance Deposits'® $1,500 $1,750 Cash As Incurred 3" Parties
FDD Page 14
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Amount Amount To Whom
(Low (High Method Of Payment Is To
Type Of Expenditure Range) Range) Payment When Due Be Made
Additional Funds (3 Employees,
Months)'" $15,000 $20,000 As Incurred As Incurred Vendors, Etc.
Total $313,150 | $512,000

B. YOUR ESTIMATED INITIAL INVESTMENT UNDER A SINGLE-UNIT FRANCHISE

AGREEMENT FOR A TWO-FLOOR MODEL'

Amount Amount To Whom
(Low (High Method Of Payment s To
Type Of Expenditure Range) Range) Payment When Due Be Made
When You Sign
Initial Franchise Fee $40,000 $40,000 Cash Your Franchise Us
Agreement
Pre-Paid Rent And
Lease Deposit’ $21,500 $30,000 | As Arranged As Arranged Landlord
Check, Cash | When You Sign Us Or Our
Startup Marketing Fee $1,000 $1,000 Or Wire The Lease And -
Affiliate
Transfer Before Pre- Sales
Architect Fees $9,000 $14,000 sz)e;::hOr As Arranged Contractors
Leasehold Check Or When Work Is
Improvements? $120,000 $350,000 Cash Performed Contractors
. I Approved Or
Fixtures, Furnishings, Check Or . )
And Other Fixed Assets? $4,000 $6,000 Cash On Delivery Designated
Vendors
Equipment Package
Fee® (Includes Training $95,000 $110,000 ChCeckhOr On Ordering Us
Floor) as
Electronics® $4,500 $5,700 As Agreed Before Opening | Approved Vendor
Approved Or
Office Supplies $400 $1,000 Check Or On Delivery Designated
Cash
Vendors
Approved Or
Vinyl $5,000 $7,000 As Agreed As Arranged Designated
Vendors
, Check Or : Third-Party
7
Signage $4,000 $10,000 Cash On Installation Suppliers
Permits, Licenses And Check Or Cities, Counties
Legal/ Professional $4,000 $10,000 C On Application And
: ash )
Services Professionals
Training (Transportation, Vendors, Hotels,
Lodging, Etc.)? $2,000 $5,000 Cash As Incurred Employees, Etc.
Vendors,
. . Check Or C Regulatory
Retail And Print $12,750 $12,750 Cash On Application Agencies And
Other 3" Parties
FDD Page 15
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Amount Amount To Whom
(Low (High Method Of Payment Is To

Type Of Expenditure Range) Range) Payment When Due Be Made
Initial Pre-Sales A d
Marketing And Grand $25,000 | $40,000 | As Incurred As Incurred |\ pprove
Obening Event® arketing Vendor

pening Eve
Insurance Deposits'® $1,500 $1,750 Cash As Incurred 3" Parties
m‘:}‘&osr;i' Funds (3 $15,000 | $20,000 | Asincurred | As Incurred V'Eer:g';)s’e‘éic
Total $364,650 $664,200

Notes to Tables A and B:

Note 1. All fees and payments are non-refundable, unless otherwise stated or permitted by the
payee.

Note 2. You must lease or sublease a location at which to operate the Center. Real estate
expenses will vary based on the Center’s location and size. An average Center will be between
(a) 2,000 square feet and 2,400 square feet for a one-floor model; and (b) 4,000 to 4,500 square
feet for a two-floor model. Figures above include the estimated cost of lease deposits plus 3
months’ rent. Because of a number of variables, the costs projected in the chart for the lease
deposit are an estimate only, and your initial investment may be higher or lower. Be sure to
investigate all real estate costs and leasehold improvement costs thoroughly before signing a
lease.

Note 3. The Center must conform to our specifications for appearance, layout and design. We
may provide you our specifications for construction, remodeling and decorating the Center and
general floor plans and interior layout and design. You must submit to us for approval all
construction and design plans for adapting our specifications to your Center, which plans will
comply with any requirements we identify. We will review those plans and will approve or
disapprove them in writing within 30 days after receipt. You must ensure that all design,
construction, and remodeling work is performed in a competent and professional manner, and
that the Center meets all our specifications.

This figure includes general buildout costs. The high range is an estimate based on delivery of a
cold, dark shell premises. The buildout figure includes the building permit. Alternatively, if you
purchase a space to use for the Center instead of leasing a space, the upfront costs you will incur
for leasehold improvements will greatly decrease because you will be able to include the costs
for these improvements in the mortgage for the Center.

The costs incurred for the design, remodeling, decorating and/or construction of a Center will vary
greatly depending on a number of factors, including the Center’ size and location, the amount of
construction or remodeling needed and the premises’ prior use. You must employ qualified
personnel to perform all design, construction, and remodeling work at the Center. At our request,
you must provide us with all requested information on the personnel you employ for design,
construction, or remodeling, and we may disapprove any of those personnel if we conclude that
they are not reasonably qualified or financially capable of performing that work. At our option, you
must employ any design, construction, and remodeling professionals we identify. If you obtain
financing from a third party for some or all of the construction costs, you also will have to pay
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interest on the amount borrowed. If leasehold improvement costs are estimated to exceed the
amounts stated in this FDD, you may wish to investigate and/or obtain an alternate site for your
Center.

Note 4. You must purchase the required furniture, fixtures, and fixed assets. The estimates for
the furniture and fixture categories include metal cubbies, chairs, retail rack, refrigerator, coffee
maker, storage racks, picnic table, six-foot table, change table, baby seat, desk, and hanging
materials for equipment. You must purchase these items from our designated or approved
suppliers and all these items must meet our current specifications. These estimates will vary
depending on the size of your Center and how far your Center is located from the shipping
location, among other variables.

Note 5. You must purchase an equipment package from our affiliate, KidStrong Equipment Inc.
This estimate includes estimated shipping costs but does not include any state sales taxes that
may be due. See Item 5 for a listing of the contents of the equipment package.

Note 6. You must purchase required electronic equipment, including televisions, stereo
equipment, speakers, iPads, computer equipment and software, phone, camera, clock, wall
mounts and a color printer. See Item 11 for more information on our current computer equipment
requirements.

Note 7. This represents the expenses of acquiring exterior signage for the Center. The cost of
signage will depend on the size and location of the Center, your landlord’s particular requirements,
local and state ordinances and zoning requirements. Unless we have designated an approved
supplier to service your Territory, you may purchase signage from any third party supplier so long
as the signage conforms to our specifications.

Note 8. You are responsible for all expenses associated with attending our tuition-free initial
training program, including your and your employees’ transportation to and from the training site,
lodging, meals, and employee wages during training. This figure also includes the expenses
associated with up to 3 persons attending initial training (i.e. you and your Center leadership).

Note 9. You will conduct a pre-sales and grand opening marketing campaign. You must expend
a minimum of $25,000 starting no later than 90 days in advance of opening the Center for
business on this campaign (the “Pre-Opening Marketing Expenditure”). Your Pre-Opening
Marketing Expenditure does not decrease or affect your obligations with respect to local
advertising, any Ad Co-op, or any Brand Fund Contributions.

Note 10. You must obtain and maintain insurance policies we designate, in addition to any
additional coverage required under applicable law and the lease for the Center. These policies
must be written by a responsible carrier or carriers acceptable to us and must include coverage
that meets our minimum specifications. If the coverage required by the lease and the Franchise
Agreement differs, the higher limits will apply. You must provide us with a Certificate of Insurance
evidencing this insurance coverage on an annual basis. The estimate in the above table includes
insurance premiums for the first 3 months of the Center’s operation.

Note 11. The estimate of additional funds is based on an owner-operated Center. It does not
include any allowance for owner’s draws. This estimate is based on our affiliates’ experience in
owning and operating KIDSTRONG® businesses. We estimate that, in general, you may expect
to put additional cash into the business during at least the first 3 months of operation and
sometimes longer, but we cannot estimate or promise when, or whether, you will receive a positive
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cash flow or profits from the Center. We cannot guarantee that you will not have additional
expenses starting the Center. Your costs will depend on several factors, that may include, among
other factors: (a) how closely you follow our methods and procedures; (b) your management skill,
experience and business acumen; (c) local economic conditions; (d) the local market for our
services and products; (e) the prevailing wage rate; (f) competition; (g) inflation; (h) force majeure
events; and (i) the sales level reached during the initial period.

C. YOUR ESTIMATED INITIAL INVESTMENT UNDER THE DEVELOPMENT
AGREEMENT!'

If you sign a Development Agreement, you should review both the above tables of
estimated initial investment expenses applicable to Franchise Agreements as well as the
following table of fees.

Type of Method To Whom Payment Is to
Expenditur of Be
e Amount Payment When Due Made
$40,000
multiplied by
the total
number of
units to be
developed When you sign
Der\]/:a II:oepeme under the Lsuunr:]p the Development Us
Development Agreement
Agreement
($80,000 for 2
Centers; and
$400,000 for
10 Centers)
Initial $273,150 - The low range is the low range of the total from Chart 7(A), minus
Investment | $634,200 the $40,000 Initial Franchise Fee, and the high range is the high
for the First range of the total from Chart 7(B), minus the $40,000 Initial
Center? Franchise Fee. See Note 3.
Total Initial | $353,150 - In addition to the Development Fee, you will incur initial
Investment | $1,034,200 investment expenses for the development and opening of each

Dependent on
the number of
Centers you

Center you must open under the development schedule. The
current estimated initial investment range for the development of
a Center is disclosed in the above tables and is subject to
adjustment and increase in the future. Additionally, if we increase

commit to the initial franchise fee in the future, you also must pay the
open under difference between the then-current initial franchise fee and
the $40,000 for the second and each additional Center you must
Development | open, which fee must be paid when you sign the franchise
Agreement agreement for each Center.

Note 1. All fees and payments are non-refundable, unless otherwise stated or permitted by the

payee.
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Note 2. This estimated initial investment for each Center you must develop under the
Development Agreement is subject to change for future Centers, based on our then current offer
at the time of sale, and costs associated with the types of expenditures listed in Charts 7(A) and
7(B) above. As stated in the table above, this estimate only includes the first Center you open
under the Development Agreement. You will incur initial investment expenses for each Center
you must open under the Development Agreement, and that initial investment estimate may
increase in the future. Additionally, if we increase the Initial Franchise Fee in the future, you must
pay the difference between the then-current initial franchise fee and $40,000 for the second and
each additional Center you open, which fee will be due and payable when you sign the Franchise
Agreement for each Center.

ITEM 8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Generally

The Franchise Agreement includes restrictions on (a) the types of products, classes and services
you are permitted to offer in the operation of your Center, and (b) the sources of products,
services, inventory, equipment and other items. We may require you to buy some or all products,
services and items from us, our affiliates, and/or our designated suppliers. We may change our
designations, including our lists of approved and designated sources of supply, at any time on
notice to you. We may, in certain instances, permit you to select a vendor or supplier for certain
goods or services, but in this event, the goods or services you purchase must comply with
specifications that we establish. We may communicate these obligations to you in any way we
determine, including through the Manual or other written communications.

You must operate your Center in strict conformance with your Franchise Agreement and our
methods and specifications that we prescribe in our confidential operating manual and various
other confidential manuals and writings (individually and collectively, the “Manual”). We have the
unrestricted right to change the Manual over time. The Manual may include class specifications,
pricing requirements (to the fullest extent permissible under applicable law), minimum advertised
pricing requirements, branding (including design, layout, décor, appearance, lighting and
cleanliness specifications), standards of customer service, safety, insurance requirements,
cleanliness, maintenance, remodeling, replacement of outdated, obsolete or worn out equipment,
signage specifications, graphics and artwork specifications, dress and uniform requirements,
environmental care, consistency, training services, brand image, advertising, and promotion
among other subjects and areas. We may require you to participate in in-house certification,
videos and instruction that you must use when conducting KIDSTRONG® classes.

Required Purchases and Approved Suppliers

You may only offer approved services, classes and products (“Approved Services and Products”)
at your Center. You are not permitted to offer or sell any other services, classes, products or items
in the operation of your Center. We will provide you with a list of the Approved Services and
Products on signing your Franchise Agreement. All Approved Services and Products must meet
our specifications. To: (i) better assure the quality of the Approved Services and Products; (ii)
assure the supply of the Approved Services and Products; and/or (iii) enable us, in our sole
discretion to take advantage of marketplace efficiencies, we have the right to require you to
purchase any and all items from us, our affiliates, and/or other suppliers or distributors we approve
or designate. Your purchase or lease of goods or services as required is an essential element of
your compliance with the Franchise Agreement and the Manual, and your failure to do so will be
a breach of the Franchise Agreement and may result in your loss of material benefits, including
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the termination of the Franchise Agreement. We also may develop certain equipment, products,
marketing services and items that you must purchase from us and/or our affiliates and use and/or
offer for sale, as applicable, at or in the operation of your Center.

We may formulate and modify our specifications for products and services based on the collective
experience of our franchisees and our principals, among other reasons. Our specifications are
described in the Franchise Agreement, the Manual, and other written documents. We have the
right, under the Franchise Agreement, to change the specifications applicable to operation of the
Center, including specifications for services, products, signs, furnishings, supplies, fixtures and
equipment by written notice to you or through changes in the Manual. You may incur an increased
cost to comply with these changes at your own expense; however, no change will materially alter
your fundamental rights under the Franchise Agreement. We will notify you of any change to our
specifications by way of written amendments to the Manual or otherwise in writing.

We estimate that, in establishing your Center, your purchases or leases of goods, equipment, and
supplies made in accordance with our specifications (including from us, an affiliate or designated
or approved vendors) will represent about 85% to 95% of all of your total purchases or leases of
goods, equipment, and supplies. Once your Center is established, we estimate that, on an
ongoing basis, your purchases or leases of goods, equipment, and supplies made in accordance
with our specifications (including from us, an affiliate or designated or approved supplier) will
represent about 50% to 60% of all of your purchases or leases of goods, equipment, and supplies.

Currently Required Purchases From Us Or Our Affiliates

Currently, you must purchase start-up marketing services and the equipment package from us or
our affiliate, as we designate. We and/or our affiliates will derive revenue and other material
consideration on account of these purchases. The amount of margin and pricing for required
purchases is unrestricted and subject to our absolute discretion to the fullest extent permissible
under applicable law. Currently, the margin on equipment is about 25% to 37% and is subject to
increase.

Except as stated above, currently neither we nor any of our affiliates are approved suppliers of
any item, equipment, product or service. We and our affiliates reserve the right to become
approved suppliers, including the sole approved supplier of any item, equipment, product and/or
service at any time. Without limiting these broad rights, we and/or our affiliates anticipate
becoming the sole supplier of certain equipment and marketing services you must purchase after
the issuance date of this FDD.

Right to Derive Revenue and Material Consideration

We and our affiliates reserve the right to derive revenue and to receive consideration, including
monetary payments and other benefits, from franchisees for goods or services that we and/or our
affiliates sell or lease to them, and also from vendors who sell or lease products and/or services
to our franchisees. During our fiscal year ended December 31, 2022, we did not receive any
revenues on account of franchisees’ required purchases. Our affiliate, KidStrong, Inc., derived
$270,997 on account of our franchisees’ required purchases during its fiscal year ended
December 31, 2022. Our affiliate, KidStrong Equipment, Inc. derived $4,521,742 on account of
franchisees’ required purchases of equipment during its fiscal year ended December 31, 2022.
We and our affiliates reserve the right to derive revenue from the sale and/or lease of any goods,
products, items and/or services to franchisees without restriction. We and our affiliates may
impose mark-ups on any purchases and leases from us or our affiliates.
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Currently, the system supplier of certain apparel and retail products pays us a rebate on account
of franchisee purchases of about 20%. Except as disclosed in this Item, we currently do not
currently have any third-party vendors or suppliers that pay us a rebate or any other consideration
from required franchisee purchases, but we reserve the right to collect these types of rebates or
other consideration at any time in the future without restriction. We and our affiliates also reserve
the right to receive compensation from suppliers for creating or maintaining purchasing
relationships. If we and/or our affiliates receive these rebates or payments, there will be no
restriction on our and/or our affiliate’s use of these monies. Currently, we have not negotiated
price discounts on items you must purchase from designated vendors. We reserve the right to
enter into and to modify vendor arrangements at any time and are not under any obligation to
ensure future price discounts on any item. Except as disclosed in this Item, we have not
negotiated any purchase agreements with suppliers for the benefit of franchisees, but we reserve
the right to do so at any time in the future.

None of our officers currently own any interest in an approved supplier, other than the franchisor
entity, KidStrong Franchising LLC, and our affiliates, KidStrong IP, LLC and KidStrong Equipment,
Inc. There currently are no purchasing or distribution cooperatives in place for the purchase or
lease of goods or services by franchisees.

Approved and Designated Suppliers

We have the absolute right to limit the suppliers with whom you are permitted to deal with in the
development and/or operation of your Center. We may designate exclusive suppliers for products,
services and other items, without restriction. Your compliance in using designated suppliers is of
material importance to us, and to the System as a whole. You must use equipment, products and
items purchased from approved suppliers only for the operation of your Center and not for any
competitive business purpose.

If you wish to purchase, lease or use any product, service or any other item (a) that we have not
approved, or (b) from a supplier or distributor that is not on our approved list, you may request
our approval of the proposed product, service, supplier or distributor, as applicable. We are not
obligated to consider or to approve these requests. We do not use any fixed process for granting
or revoking approval of designated suppliers. Instead, we evaluate products, items, services and
suppliers, as applicable, on a variety of criteria, which may include quality, price, responsiveness,
reputation, timeliness, and experience, ability to service the entire franchise system, among
others. We will make a reasonable effort to approve or disapprove any proposed item or supplier
within 30 days. If you do not hear back from us regarding our approval or disapproval, your request
is considered denied. Our evaluation may include a sampling of the service, equipment or product
at either the supplier’s/distributor’s or our place of business, as we determine. Where appropriate,
the supplier or distributor must provide us with indemnification rights and appropriate liability
insurance (including products liability insurance) and name us and our parents and affiliates
(including KidStrong, Inc., KidStrong Equipment, Inc.) as an additional named insured on their
insurance policies. We may require the suppliers and distributors to provide information and
reports to us containing all information we designate, including information on all purchases by,
and information on, our franchisees. If we approve a supplier you propose, the supplier or
distributor will be added to our approved list, but our approval will relate only to the item or product
line we evaluated and approved. We may provide our specifications for goods and services
directly to the proposed suppliers or to our approved and designated suppliers. We may charge
you a fee for our review and evaluation of the proposed supplier, product and/or service, as
applicable. The amount of this fee may vary and will depend on the costs we incur (including
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salaries) in inspecting and vetting the proposed product, service and/or supplier, laboratory fees
(if applicable), legal fees, other professional fees and travel and living expenses. We may revoke
our approval of particular products, services or suppliers at any time, in our sole discretion. On
receipt of written notice of revocation, you must stop purchasing products or services from that
supplier.

Insurance

As an independently owned and operated Center, it is imperative that you carry adequate
insurance to protect yourself. You must obtain and maintain insurance, at your expense, as we
require. We may communicate these requirements to you in the Manual or other written
communications, and our requirements are subject to change at any time in the future (including
through updates to the Manual). The current minimum coverages and limits are:

(A) General Liability coverage, including: (i) Personal and Advertising injury of
$1,000,000 per occurrence; (ii) $2,000,000 General Aggregate, including Products/Completed
Operations; (iii) damage to premises rented to you and/or fire damage legal liability must be
included; (iv) medical expense cannot be excluded; (v) additional insured, grantor of franchise,
endorsement in the name of us and our parents and affiliates (including KidStrong, Inc. and
KidStrong Equipment, Inc.), and (vi) a waiver subrogation in favor of us and our parents and
affiliates (including KidStrong, Inc. and KidStrong Equipment, Inc.);

(B) Sexual Abuse & Molestation (Sexual Misconduct) coverage of $1,000,000 per
occurrence;

© Auto Liability Insurance, including (i) hired and non-owned auto liability coverage
of

$1,000,000 CSL; (ii) owned auto coverage included (as applicable); (iii) additional insured
endorsement in the name of us and our parents and affiliates (including KidStrong, Inc. and
KidStrong Equipment, Inc.); (iv) a waiver of subrogation in favor of us and our parents and
affiliates (including KidStrong, Inc. and KidStrong Equipment, Inc.);

(D) Umbrella Liability Insurance, including (i) umbrella liability limit of $1,000,000 per
occurrence/$1,000,000 aggregate for 1-2 locations (3-5 owned locations requires $3,000,000 per
occurrence/$3,000,000 aggregate, 6-8 owned locations requires $5,000,000 per
occurrence/$5,000,000 aggregate). The Umbrella policy must go over General Liability, Auto
Liability, and Employers Liability; Additional Insured Grantor of Franchise (in the name of us and
our parents and affiliates, including KidStrong, Inc. and KidStrong Equipment, Inc.); and a waiver
of subrogation in favor of such parties;

(E) Property Insurance including (i) business income and extra expense coverage of
at least 12 months’ income replacement; (ii) business personal property and tenant improvements
and betterments at full replacement cost; and (iii) special causes of loss form required;

(F) Professional Liability Coverage: if a certification or licensure is required by your
state or county in order to operate a Center, you must carry Professional Liability coverage in a
limit of at least $1,000,000 per occurrence;
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(G) Workers Compensation and Employers Liability Insurance (price will vary
depending on, among other factors, the state in which the Center is located): employers liability
of at least $500,000 each accident, $500,000 each employee, $500,000 policy limit; with a waiver
of subrogation in favor of us and our parents and affiliates, including KidStrong, Inc. and KidStrong
Equipment, Inc.

We also strongly recommend, but do not currently require, Employment Practices Liability
Coverage (with a minimum of $500,000 per claim, including 15t and 3™ party coverage, wage and
hour defense sublimit of at least $25,000, include co-defense language for us and our parents
and affiliates (including KidStrong, Inc. and KidStrong Equipment, Inc.); and Cyber Liability / Data
Privacy Coverage (with a minimum limit of $250,000 policy aggregate, including 1%t and 3™ party
coverage and cyber business interruption).

We reserve the right to modify the insurance requirements at any time by providing written notice
to you or through changes to the Manual.

All insurance policies must be written by an insurance company with an A.M. Best's Key Rating
Guide minimum rating of A- or better. In addition to the information listed above, you agree to
carry all insurance required by the lease for your Center, by any lender or equipment lessor you
select, and worker’s compensation insurance as required by applicable law. All insurance policies
must provide for 30 days prior written notice to us (10 days for non-payment of premiums) of any
material modification, cancellation or expiration of any policy. The premiums will vary based on
location of the Center and any prior claim history.

Advertising

You must send us, in advance of use or publication, all proposed advertising (which must meet
all of our specifications) for our prior review and approval.

Lease and Leasehold Improvements

You must purchase or lease a space for your Center that meets our specifications for a
KIDSTRONG® Center. We must approve your location and lease terms before you sign any
lease. We may condition our approval of your lease on, among other conditions, you and your
landlord’s signing of a lease rider in the form we designate or approve, which form must include
collateral assignment rights whereby your landlord grants us the right to assume your rights and
obligations under the lease if you breach your lease agreement, or if your Franchise Agreement
is terminated or expires.

You must employ qualified personnel to perform all design, construction, and remodeling work at
the Center. At our request, you must provide us with any requested information on the personnel
you employ for design, construction, or remodeling, and we may disapprove any of those
personnel if we conclude that they are not reasonably qualified or financially capable of performing
that work. At our option, you must employ any design, construction, and remodeling professionals
we identify or designate. We will provide you our specifications for construction, remodeling and
decorating the Center and general floor plans and interior layout and design. You will submit to
us for approval all construction and design plans for adapting our specifications to your location,
which plans will comply with any requirements we identify.
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We will review those plans and will approve or disapprove them in writing within 30 days after
receipt. You must obtain and maintain in good standing all licenses, permits and certifications
required for lawful construction or remodeling of the Center. At our request, you must provide to
us written evidence of your funding or funding commitments in a form acceptable to us, and you
authorize us to contact any funding sources directly to discuss all financial aspects of the
construction or remodeling of the Center. You must ensure that all design, construction, and
remodeling work is performed in a competent and professional manner, and that the Center meets
all our specifications. You must provide us with any progress reports we request during the course
of any design, construction, and remodeling work. We may visit and inspect the Center at any
time during the design, construction, and remodeling process. Your completion of the construction
or remodeling process includes the complete construction of the Center at the location, the
installation of all equipment, fixtures, furnishings, and signage required by our specifications, the
completion of all carpentry, electrical, painting, and finishing work, and any other preparations
necessary to render the Center fit for use, which you will incur at your own expense.

Computer Hardware and Software Components

You must purchase the computer hardware and software we designate for use in the operation
of your Center. Please see Items 6, 7, and 11 of this FDD for more information on required
computer hardware and software purchases.

You have the sole and complete responsibility for (i) the acquisition, operation, maintenance, and
upgrading of any computer hardware and software we require you to use in operation of the
Center; and (ii) all consequences that may arise if the computer hardware and software is not
properly maintained, operated, and upgraded. We may require you to enter into a separate
maintenance agreement for computer hardware and software. On our request, you must promptly
acquire, install, update or replace any computer hardware and/or computer software we
designate.

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

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

Disclosure Document
Obligation Section in Agreement Item

a. Site selection and Sections 1.3, 6.1 and 6.2 of Franchise | Items 7, 11, 12
acquisition/lease Agreement
b. Pre-opening Sections 1.3,6.1,6.2,7.3,7.4, 7.5, ltems 5, 6, 7, 8, 11
purchases/leases 7.15,7.27,7.29,7.31,7.32, 8.6 and

14.4 of Franchise Agreement
c. Site development and other | Sections 1.3, 3.1, 3.3, 6.1, 6.2, 6.3, ltems 5, 6, 7, 8, 11
pre-opening requirements 6.4,

7.18 and 9.1 of Franchise Agreement
d. Initial and ongoing Section 9 of Franchise Agreement Items 6, 7, 8, 11, 15
training
e. Opening Sections 6.3, 6.4 and 15.2(d) of ltems 6, 7, 11

Franchise Agreement and Section 1.2

of Development Agreement
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Obligation

Section in Agreement

Disclosure Document
Item

f. Fees

Sections 2.2(k), 3, 7.27, 7.29, 8.1, 8.6,
8.7, 8.9, 8.11,9.3, 9.5, 10.5, 12.2(d),
17.8 of Franchise Agreement and
Section 2.1 of Development
Agreement

ltems 5, 6, 7, 8, 11

g. Compliance with standards
and policies/operating manual

Sections 6.5, 6.6, 6.7, 7, 14.4, 15.2,
15.3 of Franchise Agreement

ltems 7, 8, 11, 12, 13,
14, 16

h. Trademarks and proprietary
information

Sections 4, 5, 7.20, 7.22, 8.8, 8.10,
8.11 and 15.2(0) of Franchise
Agreement

ltems 7, 8, 11, 13, 14

i. Restrictions on
products/services offered

Sections 1.1,1.2,7.2,7.3,7.4,7.5,
7.6,7.7,7.23 and 15.2(n) of Franchise
Agreement

ltems 7, 8, 11, 13

j- Warranty and customer Section 7.2, 7.20, 7.21 and 7.23 of ltems 1, 8, 11
service requirements Franchise Agreement
k. Territorial development and | Section 6.3(b) of Franchise Items 12, 17

sales quotas

Agreement
Section 1.2 of Development
Agreement

I. Ongoing product/service
purchases

Sections 7.3-7.7, 7.27, 7.28 and 7.29
of Franchise Agreement

ltems 6, 7, 8, 11, 16

m. Maintenance, appearance | Sections 6.5, 6.6, 7.27 of Franchise ltems 7, 8
and remodeling requirements | Agreement
n. Insurance Section 14 of Franchise Agreement ltem 7

0. Advertising

Section 8 of Franchise Agreement

ltems 5, 7, 8, 11, 18

p. Indemnification

Section 14 of Franchise Agreement
and Section 9.4 of the Development
Agreement

ltem 7

g. Owner’s
participation/management/
staffing

Sections 7.13, 7.17 and 9.1 of
Franchise Agreement

ltems 7, 8, 11, 15

r. Records and reports Section 10 of Franchise Agreement ltems 6, 7, 11

s. Inspections and audits Sections 6.8 and 10.5 of Franchise Item 6
Agreement

t. Transfer Section 12 of Franchise Agreement ltems 6, 17
and Section 6 of Development
Agreement

u. Renewal Sections 2.2 and 2.3 of Franchise ltems 6, 17
Agreement

v. Post-termination obligations | Section 16 of Franchise Agreement Items 6, 17
and Section 5.3 of Development
Agreement

w. Non-competition covenants | Section 11 of Franchise Agreement ltem 17

and Section 7.1 of Development
Agreement
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Disclosure Document
Obligation Section in Agreement Item
x. Dispute resolution Section 17 of Franchise Agreement ltem 17
and Section 8 of Development
Agreement

ITEM 10. FINANCING
We do not offer direct or indirect financing. We do not guarantee your note, lease, or obligation.

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

Except as listed below, we need not provide any assistance to you.
Assistance Before Opening
Before you open your KIDSTRONG® Center:

1. We will provide you with assistance in connection with site selection and
development of the Center (Section 7.1 of the Franchise Agreement).

2. We will provide you with initial training and opening assistance (Section 7.1 of the
Franchise Agreement).

3. We will provide you with a digital copy of our proprietary and confidential Manual,
which we may amend periodically (Section 7.1 of the Franchise Agreement). The Table of
Contents of the Manual is included as Exhibit G to this document. The Manual is currently 56
pages.

4, We will, to the extent we deem necessary, provide you with specifications for
products and designated suppliers from which you agree to purchase inventory, goods, and
supplies necessary for the start-up and ongoing operation of the Center (see Section 7.5 of the
Franchise Agreement).

5. You must pay to us or to our affiliate, as we designate, a startup marketing fee of
$1,000 when you sign the Franchise Agreement. You also must spend at least $25,000 on initial
pre-sales marketing in your Territory during the 90 days before opening, or as we otherwise
require (the “Pre-Opening Marketing Expenditure Requirement”) (Franchise Agreement Section
8.6). Before use, you must submit to us all print and other materials intended for media placement
or public display, and a description of all proposed public or marketing events for our approval
and you will not use those materials until you have received our approval (Franchise Agreement
Section 8.8(b)). You must satisfy our pre-opening membership sales threshold before you will be
permitted to open the Center for business. Currently, you must have at least 300 members
enrolled before you will be permitted to open the Center (Franchise Agreement Section 8.6). This
requirement is subject to change effective on notice to you.
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Site Selection

If you do not have an approved site before your Franchise Agreement is signed, you and we will
designate a Site Selection Area in your Franchise Agreement in which you must find your specific
site. We will review your site proposal and either approve or reject it (Franchise Agreement
Section 1.3). Factors we consider when reviewing a proposed site include accessibility, visibility,
potential traffic flows, population trends, household income and financial statistics, lease terms
and other demographic information. Before signing any purchase agreement or lease, you must
provide us with a complete copy of all documents relating to the purchase or lease agreement for
our review. If we do not approve the purchase or lease agreement for any reason in our sole
discretion, then you will not sign that agreement for your Center. We will issue any denial in writing
within 15 days after receiving all required documents, and in the absence of any denial, will be
deemed to have approved the agreement. We may condition our approval of any proposed lease
on, among other things, you and your landlord’s signing of our Lease Rider (current version is
attached as Exhibit C to the Franchise Agreement) (Franchise Agreement Section 1.3). We do
not generally own the premises of the Center and do not lease the premises to you.

If you fail to select a site that we approve within 9 months of the date of the Franchise Agreement
(or, if the Franchise Agreement is being signed under a Development Agreement, then by any
other deadline stated in the Development Agreement), we have the right to terminate the
Franchise Agreement (Franchise Agreement Section 6.4). You agree that our approval of a site
and the agreement for your purchase or lease of the Center does not constitute, and you will not
assert that it is, any representation, warranty, or guarantee by us that the Center is adequate or
properly zoned or permitted for operating the Center, that the purchase or lease agreement is fair
or reasonable, or that your operation of the Center will be profitable or successful. We strongly
encourage you to seek independent counsel from a lawyer or business adviser to assist you in
selecting a location and negotiating a lease for the Center premises (Franchise Agreement
Section 1.3).

In addition, we may, in our sole discretion, provide you with specifications for remodeling and
decorating your Center and general floor plans and interior layout and design for a KIDSTRONG®
Center. You must submit to us for approval all construction and design plans for adapting our
specifications to the Center, which plans will comply with any requirements we identify. We will
review those plans and will approve or disapprove them in writing within 30 days after receipt
(Franchise Agreement Section 6.2(b)). However, you are solely responsible for the engagement
of local contractors to develop construction plans that meet with applicable ordinances, building
codes, permit requirements, and the Americans with Disabilities Act. Your completion of the
construction or remodeling process will include the complete construction of the premises at the
Center, the installation of all equipment, fixtures, furnishings, and signage required by our
specifications, the completion of all carpentry, electrical, painting, and finishing work, and any
other preparations necessary to render the Center fit for use, which you will incur at your own
expense (Section 6.2(g) of Franchise Agreement).

Time to Open

Generally, we estimate that you will open your Center within 6 to 10 months after you sign the
Franchise Agreement. You must notify us on completion of all construction and remodeling work,
and at our option, we will promptly inspect the Center and identify any additional actions that you
must take to comply with our specifications (Franchise Agreement Section 6.3). You must meet
the designated pre-opening criteria within the time we designate before you open your Center.
We may designate pre-opening criteria in the Manual or in other written specifications provided
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to you. You must satisfy our designated pre-sales membership requirement, which currently is
300 members. The Center must be open and operating within 12 months from the date the
Franchise Agreement is signed (Franchise Agreement Section 6.4), or, if you signed the
Franchise Agreement pursuant to a Development Agreement, you must open the Center on or
before the deadline stated in the Development Agreement. We have the right to terminate the
Franchise Agreement if you do not open the Center within this time frame (Franchise Agreement
Section 15.2(d)). We have the right to terminate the Development Agreement if you do not comply
with the deadlines, including the opening deadlines, stated in the Development Agreement. Under
your Development Agreement, you must comply with our then-current, designated pre-opening
requirements before you may open your second and/or each additional Center under your
Development Agreement, which may include performance requirements for operational Centers.

Factors that will affect your opening date include selecting the location for your Center, whether
or not you meet your pre-opening criteria including pre-sales membership requirement (currently,
300 members), obtaining required licenses, construction or remodeling of the premises, delivery
of your furniture, fixtures and equipment, acquiring inventory and supplies, obtaining financing (if
applicable), hiring and training your employees and completing the initial training program. On
your final compliance with all specifications and requirements, we will grant approval for you to
open for business. You will not open for business until we have issued that approval, but you will
promptly open for business once we have issued our approval (Franchise Agreement Section
6.3).

Training at KidStrong Headquarters (Before Opening)

After you sign your first Franchise Agreement and before you open your Center, we will provide
our then-current tuition-free initial training program (the “Initial Training”). Our Initial Training
program consists of initial developer training (“Initial Developer Training”) and our leadership
certification training program (“Leadership Certification Training Program”). We may modify the
Initial Training program at any time, including through updates to the Manual. The Initial Trainees
(defined below) must complete the Initial Training to our satisfaction, before you open your Center.
You must pay for all travel, accommodations, wages, and other costs for the Initial Trainees.

The training program will consist of classroom and on-the-job instruction. Our current program
includes instruction on basic business procedures, operational procedures, basic accounting
principles, computer operations, advertising and promotion, purchasing procedures, cost controls,
customer service, general maintenance and other topics we select.

Initial Developer Training

You must attend (if you are a partnership, corporation or limited liability company, your general
partner, principal shareholder, or member/manager, as appropriate, must attend) and complete
to our satisfaction, our Initial Developer Training at the next available training date after you sign
this Agreement. You must successfully complete Initial Developer Training before attending our
Leadership Certification Training Program.

Currently, the Initial Developer Training program includes the following classroom and on-the-job
instruction:
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INITIAL DEVELOPER TRAINING

Subject Classroom Hours Center Hours Location

HQ Center in Dallas,
30to 35 5t0 10 Texas area or at other
designated location
HQ Center in Dallas,
18 to 22 18 to 22 Texas area or at other
designated location
HQ Center in Dallas,
Sales Training 2t06 N/A Texas area or at other
designated location

Area Developer
Certification

Center Leadership
Certification

Total 50 to 63 23 to 32

Leadership Certification Training Program

You must attend (if you are a partnership, corporation or limited liability company, your general
partner, principal shareholder, or member/manager, as appropriate, must attend) and complete
to our satisfaction, our Leadership Certification Training Program no later than 30 days before the
projected opening of your Center. If you are an individual, the participants in Leadership
Certification Training Program will be you and two members of your leadership team (collectively
the “Initial Trainees”). The Initial Trainees must attend and complete all designated components
of the Leadership Certification Training Program, after completing the pre-opening requirements,
as stated in the Manual or other written specifications, to our reasonable satisfaction before
opening for business. Initial Trainees will not be permitted to attend the Leadership Certification
Training Program until completing the pre-opening requirements. Should the Initial Trainees fail
to complete the Leadership Certification Training Program to our satisfaction, the respective
person may repeat the course, or in the case of an employee, you may send a replacement (the
“‘Replacement Personnel”’) to the next available Leadership Certification Training Program. We
may charge you for the Replacement Personnel attending a Leadership Certification Training
Program and you must pay all charges in advance of the Replacement Personnel attending the
Leadership Certification Training Program. You may not open the Center until your Initial Trainees
have successfully completed the Leadership Certification Training Program.
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Currently, the Leadership Certification Training Program includes the following classroom and on-
the-job instruction:

LEADERSHIP CERTIFICATION TRAINING PROGRAM

Subject Classroom Hours Center Hours Location
HQ Center in Dallas,
Coach Training 8to 10 10to 15 Texas area or at other

designated location
HQ Center in Dallas,
Sales Training 30 to 40 N/A Texas area or at other
designated location
HQ Center in Dallas,
Operations 30 to 40 10 Texas area or at other
designated location
HQ Center in Dallas,
Leadership 3to6 N/A Texas area or at other
designated location

Total 71 to 96 20 to 25

Training is conducted by various members of our staff and management personnel who have
experience in the operation of a KIDSTRONG® Center, or who have relevant experience in
corporate and/or franchise systems. The training program is conducted by instructors that are
under the supervision of Matt Sharp and Megin Sharp. The Initial Training will be provided at a
time we designate before you open the Center.

You must complete both parts of Initial Training no more than 30 days before the projected
opening of your Center. Failure to complete initial training to our satisfaction within the applicable
time period may result in termination of the Franchise Agreement.

Throughout the term of your Franchise Agreement, you must ensure that your designated Head
Coach, or Director, as applicable, associated with your Center completes the Leadership
Certification Training Program before this person begins coaching classes, but not more than 30
days after that person’s hiring. The Leadership Certification Training Program is discussed above
and in more detail in the Manual and/or other written materials. We reserve the right to provide
the Head Coach, or Director as applicable, training online through our designated technology,
and/or at our designated corporate Center. We reserve the right to change any portion of the
Leadership Certification Training Program in our sole discretion and require your compliance with
the changes. You must (a) hire and train at least one Head Coach, or Director as applicable,
before you open your Center, and (b) at all times have a properly trained and certified Head
Coach, or Director as applicable, on staff.

All training related expenses for your additional teaching personnel, including transportation to
and from the training site, lodging, meals, and salaries during training, are your sole responsibility.
You may only use the training materials we provide or approve to train your personnel. Updated
training materials will be provided to you as they are developed. All training materials provided to
you are our property, and you agree not to challenge our or our affiliates’ title or rights in or to the
training materials. For your second and each additional franchised location you develop, we are
not required to provide you with Initial Training; however, we may require you to attend and
successfully complete Initial Training at our sole discretion.
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We may offer additional training programs and/or refresher courses to you, your Head Coach,
your Director, as applicable, and/or your employees. We may require you and your employees’
attendance at these programs at a location we designate. You must pay for your and your
employees’ travel, meal, lodging, and payroll expenses while attending our additional training
programs. The additional training programs and refresher courses will be at our then-current
tuition for ongoing training (Sections 9.3 and 9.4 of the Franchise Agreement). Additionally, we
may require you to attend remedial training at our sole discretion if we determine you are not
operating the Center in accordance with the Manual, the Franchise Agreement or other applicable
specifications. All training related expenses for your remedial training, including transportation to
and from the training site, lodging, meals, and salaries during training, are your sole responsibility.
If you require and request additional on-site assistance from us, subject to the availability of our
personnel, we will provide you with this assistance at our then-current rate for providing ongoing
assistance, plus expenses, including our travel and lodging expenses (Sections 9.3 and 9.4 of
the Franchise Agreement).

Assistance During Operation of the Center

During your operation of the Center:

1. We are permitted, by written notice to you, to add to, delete from, modify, or
otherwise change the System and the Manual, including without limitation by adding new or
enhanced services and products, new operational requirements, and new techniques and
methods of operation. We will provide any revisions to you in a written form of our choosing
(Franchise Agreement, Section 7.1).

2. If you appoint a new Head Coach or Director, as applicable, you must ensure that
the new Head Coach or Director (as applicable) completes all training and certification courses
we require or direct. We reserve the right to charge you our then-current training fee for
attendance at this training and you will pay for any travel, accommodations, wages, and other
costs for your representative attending any additional training programs.

3. We and/or our designees may maintain an interactive KIDSTRONG® website
(Franchise Agreement, Section 8.11). We may develop and/or designate a proprietary intranet
system or web-based software for use for the System (Franchise Agreement, Section 7.28). All
fictitious names under which you propose to do business must be approved by us in writing before
use (Franchise Agreement, Section 4.1(c)).

4. We are permitted to establish an annual convention or meeting of franchisees (the
“Annual Convention”), which you and your Head Coach or Director must attend. We reserve the
right to charge a registration fee for attendance at the Annual Convention and you will pay the
travel, accommodations, wages, and all other expenses for your representatives attending the
Annual Convention (Franchise Agreement, Section 9.5).

5. If we determine in our sole discretion that we may lawfully direct you to charge
certain prices for memberships, goods and/or services, then you will charge prices as we establish
in the Manual or otherwise in writing (Franchise Agreement, Section 7.11). You must comply with
our designated minimum retail advertising pricing requirements to the fullest extent permissible
under applicable law.
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6. We will provide to you, to the extent we deem necessary, our written specifications
for certain equipment, signs and fixtures for the Center. You must obtain and use all equipment
we require, and must refrain from using any equipment we have prohibited or not approved
(Franchise Agreement, Section 7.15).

7. We will provide, as we deem necessary, initial and continuing advisory assistance
in the operation of the Center. We will provide this assistance, in our discretion, by telephone,
facsimile, intranet communication and on-site visits. If you require and request additional on-site
assistance from us, subject to the availability of our personnel, we will provide you with this
assistance at our then-current rate for providing ongoing assistance, plus expenses, including our
travel and lodging expenses (Section 9.4 of the Franchise Agreement).

Advertising Program

Brand Fund

We have established a Brand Fund to promote the System and KIDSTRONG® Centers, and for
the purpose of developing, implementing and administering regional, and/or national advertising,
marketing, development and promotions programs Brand Fund (Section 8.1 of the Franchise
Agreement). You must contribute up to 1.65% of Gross Sales of the prior month to the Brand
Fund, payable in the same manner as the Royalty Fee (“Brand Fund Contribution”) (Section 3.2(b)
of the Franchise Agreement), unless we designate otherwise. Franchisees who signed before the
issuance date of this FDD may contribute a different amount to the Brand Fund. We also may
modify the Brand Fund contributions in the future. Franchisees who joined the System before the
issuance date of this FDD may not be required to contribute to the Brand Fund, or may be required
to contribute at different rates. The Brand Fund contributions are used, in our discretion, to
promote KIDSTRONG® businesses on a system-wide basis. You must begin paying the monthly
Brand Fund Contribution when you begin pre-sales. We have complete discretion over the
expenditure of Brand Fund Contributions. We may, in addition to other expenditures, use Brand
Fund Contributions for media placement, commissions, market research, creative and production
costs, artwork, printing, and any other costs, expenses, or compensation reasonably related to
advertising, marketing, or promotions (Section 8.1 of the Franchise Agreement). Advertising may
be conducted on a national, regional, and local basis, as we determine in our sole discretion. We
also may use the Brand Fund Contribution to purchase and pay for service and product research
and development, advertising materials, production costs, brochures, ad slicks, radio, film and
television commercials, media accessible through mobile applications or similar technology, video
tapes, newspaper, magazine and other print advertising, direct mail pieces, photographer costs,
pictures, designs, services provided by advertising agencies, public relations firms and other
marketing, research or consulting firms, market research and market surveys, menu designs and
graphics, customer incentive programs, sponsorships, marketing meetings and sales incentives,
development of web pages on the internet, administrative costs and salaries for marketing support
personnel.

We are permitted to perform any Brand Fund functions ourselves through our employees,
representatives, agents, or affiliates, in which case we may compensate ourselves and/or our
affiliate from Brand Fund Contributions for the reasonable cost of performing those functions,
including reasonable allocations of overhead and administrative expenses (Section 8.1 of the
Franchise Agreement). We determine the use of the moneys in the Brand Fund and no formal
franchisee advertising council currently exists to advise us on advertising policies, but we reserve
the right to create one (Section 8.13 of the Franchise Agreement). We have no obligation to
ensure that you benefit directly or on a pro rata basis from the placement or conduct of advertising,
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marketing, or promotional activities, and your own benefits will vary depending on your proximity
to other franchisees, the competition from other industry operators in our area or region, the types
of media reasonably available and the costs of those media, and other factors (Section 8.2 of the
Franchise Agreement). The Brand Fund and Brand Fund Contributions inure to our benefit. We
have no fiduciary duty to you, or to any System franchisee, or to your owners, including with
regard to the creation, administration, development and/or operation of the Brand Fund.

We will account for the Brand Fund separately from our other accounts or assets (but we are not
required to maintain a separate bank account). If you request in writing before March 15, we will
make available an unaudited annual statement of operations for the Brand Fund for the most
recently concluded fiscal year within 30 days after the date on which the statement is issued, with
any cost of preparing that statement to be paid from Brand Fund Contributions. We will not have
an independent audit of the Brand Fund’s financial statements.

We may establish a separate entity to receive payments and administer the Brand Fund with
comparable rights and restrictions established in the Franchise Agreement, in which case we may
require you to submit Brand Fund Contributions directly to that separate entity (Section 8.3 of the
Franchise Agreement). We anticipate that all Brand Fund Contributions will be spent for programs
during the fiscal year in which they were collected. If there are excess Brand Fund Contributions
at the end of the fiscal year, the funds will be carried over into later years. We may spend an
amount that is more or less than Brand Fund Contributions collected in any given year and we
can borrow funds from any lender, including from us, our affiliates and any related parties, to
cover Brand Fund expenditures or commitments. We intend for the Brand Fund to be of perpetual
duration, however we may terminate the Brand Fund at any time. If terminated, any unspent Brand
Fund Contributions will be used, in our discretion, on marketing, promotion and/or public relations
purposes. We also may, at our discretion, distribute any unspent Brand Fund Contributions to our
franchisees in proportion to their respective contributions as we determine.

None of the advertising paid for out of the Brand Fund will be used principally for the purpose of
soliciting franchisees, however we may include statements about the availability of information on
the KIDSTRONG® franchise opportunity and the purchase of a KIDSTRONG® franchise in any
advertising or other items produced, circulated and/or distributed using Brand Fund Contributions.

Vendors and suppliers may, if we permit or require, contribute to the Brand Fund. Franchisor-
owned outlets are not required to contribute to the Brand Fund. We are under no obligation to use
any Brand Fund Contributions to conduct any advertising in your or any other franchisee’s
Territory; however, we reserve the right use Brand Fund Contributions to conduct such advertising
in our sole discretion.

During our fiscal year ended December 31, 2022, the fund was used for production of advertising
and promotional materials (62.98%), media placement (-0-%), administrative expenses (24.64%),
and other items including publicity efforts (12.38%).

Pre-Sales and Grand Opening Marketing

Before you open the Center, you must: (a) pay to us or to our affiliate, as we designate, a startup
marketing fee of $1,000; and (b) conduct a membership pre-opening sales, marketing and grand
opening campaign on which you must spend at least $25,000 and up to $40,000, as we designate
or approve. You must put together a pre-sales and grand opening marketing plan in accordance
with our guidelines and present the plan to us before implementation at least 120 days before
your scheduled opening date. You must incorporate any modifications or adjustments we require
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after we have reviewed your proposed plan. You must provide us with proof of all expenditures in
the form and manner we designate, within the time frame we designate. As previously disclosed,
you also must satisfy our pre-opening membership sales threshold before you will be permitted
to open the Center for business. Currently, you must have at least 300 members enrolled before
you may open the Center (Franchise Agreement Section 8.6). This requirement is subject to
change effective on notice to you.

Local Advertising Expenses

Each month, you must spend 3% of Gross Sales for the preceding month on local advertising,
marketing, and promotions within the area reasonably surrounding the Location. In addition, you
must spend between $2,250 and $6,000.00 per month (as we determine) on lead generation that
we require. Your required spend on lead generation will depend on factors such as the number
of members enrolled at your Center, local market, our recommendations, seasonality and Center
capacity. We reserve the right to approve lower expenditure requirements for local advertising,
marketing and promotions, as we determine in our sole discretion. You must provide to us a report
documenting all local advertising expenses in the Monthly Report (Section 8.7 of the Franchise
Agreement).

You may conduct your own advertising and promotions, in addition to those that we require, in
your reasonable discretion and must ensure that your local advertising and promotions reflect
favorably on and do not disparage the Marks, us, and any other franchisee. Before use, you must
submit to us all print and other materials intended for media placement or public display, and a
description of all proposed public or marketing events. You may use only materials we approve
or provide and may participate only in events we approve. You must submit to us, at least 15
business days before publication or use, samples of all sales, promotional, and advertising
materials you desire to use and that we have not previously approved, including, for example,
print, radio and television advertising, signage, supplies and packaging. Our failure to approve or
disapprove the materials within 15 business days of receipt is deemed a rejection. If you submit
to us for approval any materials or proposals, then we may adopt those materials or proposals for
general use in advertising or promotions, in which case you must take any action we reasonably
request to document and confirm an irrevocable and perpetual assignment to us of any copyright
and a waiver of any moral rights relating to that advertising or promotion. You must advertise in
any print or online directory listings we require, which advertisements you must submit to us for
approval before placement (Section 8.8 of the Franchise Agreement). We reserve the right to
require you to use our designated supplier (which may include us, our affiliates and/or third-party
suppliers) for advertising and/or marketing materials and/or services.

Ad Co-Op

We have the right to establish or to authorize any number of Ad Co-ops to coordinate advertising,
marketing, and promotions among franchisees within a certain region, among certain common
types of franchisees, or for other designated purposes. You must participate fully and in good
faith in any Ad Co-ops we require. We may, but are not required, to delegate to any Ad Co-op the
full or limited right to direct its own operations, and we will follow all rules and procedures the Ad
Co-op prescribes. However, no Ad Co-op we create or manage will be permitted, without our
consent: (i) to impose any fee or mandatory contribution to the members on an unequal basis; or
(ii) to allocate votes among members on any basis other than one vote per authorized location of
a Center. We are permitted, but not obligated, to resolve any disputes between you and any other
franchisee on any Ad Co-op matter, and you must adhere to any decision or direction we issue in
that dispute. Any contributions or fees you pay for an Ad Co-op constitute fees to meet the local

FDD Page 34
KidStrong FDD-04202023



advertising requirement described in Section 8.7 of the Franchise Agreement, and the required
contributions or fees for an Ad Co-op may not exceed your local advertising requirement. If we
administer the Ad Co-op, we will make available to you an unaudited annual statement of
operations and the books and records of the Ad Co-op on your reasonable written request
(Section 8.9 of the Franchise Agreement).

Website and Internet

We currently maintain an interactive KIDSTRONG® website (the “KIDSTRONG® Home Page”).
We determine, in our sole discretion, all features of the KIDSTRONG® Home Page, including the
domain name, content, format, and links to other websites. We also have the right to modify,
suspend or temporarily or permanently discontinue the KIDSTRONG® Home Page at any time,
in our sole discretion. We and our affiliates and designees have the unrestricted right to sell
merchandise, equipment and other items and services directly to retail and/or wholesale
customers via the Internet under the “KIDSTRONG®” name and the Marks, to create a website
or home page containing the “KIDSTRONG®” name and the Marks, and the exclusive right to
reserve or to use “KIDSTRONG” or any derivative or related or similar domain name or e-mail
address (without regard to domain name suffix). You are not permitted to access the
KIDSTRONG® website in any manner, such as linking, framing, or using the Marks as “keywords”
or “adword” purchasing in conducting SEO marketing. In addition, you are not permitted to
establish your own web page.

You must not establish or maintain a separate website, splash page, profile or other presence on
the Internet, or otherwise advertise on the Internet or any other public computer network in
connection with the Center, including any profile on Facebook, Instagram, TikTok, Twitter,
LinkedIn, YouTube or any other currently existing or future developed social media and/or
networking site (“Social Media Site”). You may not establish or maintain any social media sites
and/or mobile or internet-based applications (or any comparable future developed technology).
We have the right to establish and implement social media guidelines and policies at any time,
and we have the right to discontinue, modify and supplement any social media guidelines and
policies as we determine in our sole discretion. You must comply with all our social media
guidelines and policies, and you are responsible for ensuring that your directors, coaches,
managers and employees comply with the guidelines and procedures. We have the right to modify
our policies governing media and Internet usage at any time in writing, whether in the Manual or
otherwise (Section 8.11 of the Franchise Agreement). You must comply with all modifications.

Pricing and Promotion Requirements

We reserve the right to require you to offer services, memberships and products at prices not to
exceed the prices we publish from time to time, to the fullest extent permitted under applicable
law. We reserve the right to require you and other System Centers to offer and participate in all
promotions we designate at any time, including charitable promotions, loyalty programs, discounts
and other promotions, at your sole expense. You are responsible for ensuring your compliance
with all applicable laws, rules and regulations.

POS System and Computer Hardware and Software Requirements

We have the right to designate the type of computer hardware and software you must use in the
operation of your Center, and we have the right to change these requirements during the term of
your Franchise Agreement on notice to you without restriction. You must comply with these
requirements under the terms of your Franchise Agreement. This requirement is critical to the

FDD Page 35
KidStrong FDD-04202023



franchise System and is one of the material obligations applicable to you under the Franchise
Agreement. You may incur increased costs for these changes and/or updates.

Currently, you must purchase, install and use the following electronics, and computer hardware
and software components:

Estimated Cost (single

Estimated Cost (double

Component floor) floor)
Hardware Apple iPad $330 $660 (includes 2)
Color Printer $300 $300
Television (plus mounts) $600 (includes 1) $1,200 (includes 2)
Android Shield $200 $400
Eﬁjg{;‘iﬁ]a;rfgeg‘ﬁﬁst) $300 (includes 2) $600 (includes 4)
Phone (cordless/optional) $50 $50
$60 to purchase (includes | $90 to purchase (includes
c 2) (plus $6 per month per 3) (plus
amera .
camera optional $6 per month per camera
maintenance fee) optional maintenance fee)
Clock (plus mounts) $25 $50
Software & ZenPlanner and CRM Currently included in Direct|Currently included in Direct
Software Software Fee Software Fee

Subscriptions

PaySimple

Currently included in Direct
Software Fee

Currently included in Direct
Software Fee

Accounting Software
(Quickbooks Online, Xero
or other software
compatible with Qvinci)

Estimated at $50 per
Center plus $21.95 per
month (subject to third-party|
designated increases)

Estimated at $50 per
Center plus $21.95 per
month (subject to third-party|
designated increases)

Soft Phone Line (Omma or

; $30 $30
equivalent)
$610 (base direct software | $610 (base direct software
fee (“dsf”) fee (“dsf”)

ProCare (only if you offer
camps)

$648 (dsf plus career plug)

$708 (dfs plus career plug
plus camp)

Above initial cost plus $60

per month (subject to third-

party designated increases)

$648 (dsf plus career plug)

$708 (dfs plus career plug
plus camp)

Above initial cost plus $60

per month (subject to third-

party designated increases)

We have the right to develop and/or designate for use in the operation of your Center different,
modified or additional computer hardware and software components and programs. We also have
the right to require you to enter into a maintenance, support and other agreements for the
computer hardware and/or software. You must buy, use and maintain the computer hardware and
software meeting our specifications, and you have the sole and complete responsibility for: (i) the
acquisition, operation, maintenance and upgrading of the computer hardware and software; and
(ii) all consequences that arise if the computer hardware and software is not properly operated,
maintained and upgraded. You must allow us to have unrestricted access your computerized
data. We may require you to install a “systems backup solution” that backs up critical data in your
computer system using off-premises storage.
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You must not allow any unauthorized person to access any proprietary intranet or other
computerized systems (Section 7.27 of the Franchise Agreement). You grant to us unlimited
independent access to the data generated by your computerized point of sale system and will
permit us to poll by electronic connection your computer systems for any purpose we deem
appropriate, including to compile sales data, consumer trends, labor costs, and any other
information, including financial and marketing information, we deem appropriate (Section 7.30 of
the Franchise Agreement).

We may require you to participate in any System-wide area computer network, intranet system or
extranet system, and other platforms that we implement and you may be required to use the area
computer network, intranet system or extranet system to, among other things: (i) submit your
reports due under the Franchise Agreement to us online; (ii) view and print portions of the Manual,
(iii) download approved local advertising materials; (iv) communicate with us and other System
franchisees; and (v) participate in online training. You agree to use the area computer network,
intranet system or extranet system in strict compliance with the standards, protocols, and
restrictions that we include in the Manual or other written specifications, including those related
to the encryption of Confidential Information and prohibitions against the transmission of libelous,
derogatory or defamatory statements (Section 7.28 of the Franchise Agreement).

You also must purchase certain point of sale systems and use a high-speed internet service
provider we designate (Section 7.27 of the Franchise Agreement). The telephone
communications equipment, computer hardware and peripherals, maintenance agreements and
computer software and operating systems are all available through commercial office and
telecommunications equipment and computer hardware and software vendors. WWe may require
you to update or upgrade computer hardware components and/or Software as we deem
necessary (Section 7.27 of the Franchise Agreement). We will notify you when changes and
updates are available. There are no contractual limitations on the cost and frequency of this
obligation.

We estimate that your annual expenditures for computer upgrades and annual maintenance will
range from $1,500 to $2,000. Every few years, your computer may become outdated and this
may cause you to incur maintenance expenditures. The costs of these expenditures will vary
depending on your repair history, local costs of computer maintenance services and technological
advances. You must assist us in bringing your system on-line with our home-office computer at
the earliest possible time and maintain this connection, as we require.

You must purchase and use in the operation of the Center the information systems stated in the
Manual. We may, in our sole discretion, collect from you the license fees due the unaffiliated
licensors of certain computer software programs that we require our franchisees to use, and may
otherwise administer the relationship with these licensors (Section 7.29 of the Franchise
Agreement).

You must purchase, install and maintain the camera system we require. This system must be
turned on and operational at all times and must be accessible to us for monitoring on the Internet
or otherwise (Section 7.32 of the Franchise Agreement). You also must install and use, in
accordance with our specifications, one additional camera per floor (which we send to you and
you must install) for inspection, class and brand monitoring purposes. You must ensure that you
comply with all applicable laws, rules and regulations (including the posting of all required notices)
regarding the use of cameras in the operation of your Center.
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ITEM 12. TERRITORY

Franchise Agreement

Approved Location and Relocation

Under the Franchise Agreement, your Center will operate from a specific location, for which you
must obtain our advance written approval. You may not conduct the Center at any other location.
If you have not yet secured a site for the Center when you sign the Franchise Agreement, you
must enter into our Site Selection Addendum, attached as Exhibit F to the Franchise Agreement,
that will govern the site selection process. You may relocate the Center only with our prior written
consent, which we will not unreasonably withhold if the proposed new location meets our then-
current criteria for a KIDSTRONG® Center and is located within your Territory. You may not open
any additional locations unless under a separate Franchise Agreement, for which you must pay
a separate franchise fee, and which is subject to our approval. We have the sole discretion to
grant or deny any request for another franchise.

Protected Territory

You will operate your Center at the location within the Protected Territory (the “Territory” or the
“Protected Territory”) that is identified in the Data Sheet of the Franchise Agreement, generally
including: (a) a 2 mile radius around your Center if in a rural area; or (b) a 3 block radius if your
Center is in an urban area. You may not solicit customers and/or advertise outside your Territory
or provide or deliver any products or services to any destination outside your Territory without our
prior written consent.

We reserve the right in our sole discretion to grant you a smaller territory and deviate from this
formula. We and our affiliates have the unrestricted right to offer and sell products and services
to customers in your Territory through alternative channels of distribution. We will not compensate
you for any sales we or our affiliates make within your Territory. The Franchise Agreement does
not provide you with any options, rights of first refusal or similar rights to acquire additional
franchises.

Except as stated below, you may not solicit or accept orders outside of your Territory. Your local
advertising is limited to an area reasonably surrounding your Center, and that is not part of the
territory of any other franchisee. You are only permitted to sell products and services from your
Center location. You have no rights to sell products or services through the Internet, the worldwide
web, mail order or catalogs or through any other form of distribution channel or method.

Except as otherwise provided in the Franchise Agreement, if you comply with the terms of the
Franchise Agreement, we will not establish and operate, nor license any party other than you to
establish and operate, any KIDSTRONG® bricks and mortar Center under the System and the
Marks within your Territory. Continuation of your Territory is not dependent on your achievement
of a certain sales volume, market penetration or other contingency. There is no provision in the
Franchise Agreement for modification of your Territory for any reason.

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

Under the Development Agreement, we grant you the right to establish, according to a schedule,
2 or more Centers within a geographical territory (“Development Area”). A Development Area is
usually defined by zip codes or other boundaries such as streets, city, county, or state limits or by
other reasonable boundaries. The number of Centers you must develop may be adjusted
depending on demographics and other characteristics of a Development Area, including
population density, income and other characteristics of the surrounding area, natural boundaries,
extent of competition and whether the proposed Development Area is urban, suburban or rural in
nature. You have no option, right of first refusal or similar contractual right to acquire additional
KIDSTRONG® Centers within your Development Area or in contiguous areas.

Each additional KIDSTRONG® Center must be open according to the Development Schedule
stated in the Development Agreement, which will specify the number of Centers to be open, the
time frames within which they must be open and the criteria we require you to meet before you
may open the second and each additional Center under the Development Agreement. If, despite
using your best efforts, you fail to meet an opening deadline under your Development Agreement,
you may apply for a 6-month extension to the opening deadline by submitting a written extension
request detailing the efforts you have undertaken to meet the development deadline and the
reason for the delayed opening. If we grant the 6-month extension, you must pay a monthly
extension fee of $2,500 per month for each month of the extension period.

If you fail to meet the mandatory Development Schedule and the Development Agreement is
terminated, you will retain your rights to any open Centers, including the territorial rights described
in the Franchise Agreement for these Centers, provided that the Development Agreement was
not terminated as a result of your failure to comply with the terms of your existing Franchise
Agreement(s). Your rights to any Centers for which there is no Franchise Agreement and your
protection in the Development Area will terminate immediately. We then have the right to develop
the Development Area on our own or through third parties.

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

Reservation of Rights Unde the Franchise Agreement and Development Agreement

We retain all rights that are not granted to you under the Franchise Agreement. If you sign a
Development Agreement, we retain all rights that are not granted to you under the Development
Agreement. The rights granted under both the Franchise Agreement and Development
Agreement do not include: (i) any right to offer any product or service via e-commerce; (ii) any
right to establish an independent website or to establish a URL incorporating the Marks or any
variation of the Marks; (iii) any right to sell merchandise at wholesale; or (iv) any right to otherwise
distribute, market, or implement our products and services in any channel of distribution not
specifically identified in the Franchise Agreement/Development Agreement. We do not owe you
any compensation for any orders we solicit or accept within your Territory or Development Area.

Without limiting this broad retention, and without granting you any rights with regard to the same,
under the Franchise Agreement and the Development Agreement, we and our affiliates have the
right, in our sole discretion, to:

FDD Page 39
KidStrong FDD-04202023



1. Offer and sell, and authorize others to offer and sell, any goods and services in, at
or from any location outside of your Territory and, if you sign a Development Agreement, outside
of your Development Area.

2. Offer and sell, and authorize others to offer and sell, any goods and/or services
(including, without limitation, use-at-home equipment and remote services) in, at or from any
location, including any location within the Territory and within the Development Area (if you sign
a Development Agreement):

(a) through alternative channels of distribution without restriction (including
under the Marks and/or other marks we adopt or designate), including sales on the
Internet, mobile applications, any currently existing or future developed alternative method
of distribution, through kiosk locations, print and online catalogs, and in retail locations;
and/or

(b) under any names or trademarks other than the Marks.

Without limiting these rights, we have the right to develop, administer and operate,
whether directly or through an affiliate or licensee, digital platforms and digital products offering
KIDSTRONG® products (including equipment and merchandise) and services to customers and
end users regardless of whether they are located in your Territory and/or Development Area (if
you sign a Development Agreement). Additionally, we (including through our affiliates and
designees) have the right to sell KIDSTRONG® merchandise and equipment through any outlet
and from any location without restriction and we have the right to promote, offer, sell and provide
KIDSTRONG® fitness services through mobile applications and other platforms without
restriction.

3. Merge with, acquire, or be acquired by, including through purchase or sale of
substantially all assets, any other person or entity, including any competitor of ours or a competitor
of yours, and continue to conduct in any location any business engaged in by the merging,
acquiring, or acquired person or entity, including any business directly competitive with the
Center. We may require you to convert your Center to another brand in connection with a merger
or acquisition transaction at your expense.

4. Use the Marks and System in connection with services and products, promotional
and marketing efforts or related items, without regard to location.

5. Develop or become associated with other concepts (either directly or through
affiliate entities) and grant franchises under those concepts for locations anywhere, including in
the Territory and Development Area.

6. Use and license to engage in any other activities not expressly prohibited in the
Franchise Agreement or the Development Agreement, if applicable.

We also have the right to operate, and to license others the right to operate, Centers located in
Non-Public Access Venues, including within the Territory. For purposes of this FDD, the term
Non-Public Access Venues shall mean private businesses, military bases, government
institutions, private clubs, and other Centers that are not accessible to the general public. You will
not receive an exclusive territory. You may face competition from other franchisees, from Centers
that we own, or from other channels of distribution or competitive brands that we control.
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Neither we nor our affiliates operate any franchise system under any different name or trademark,
but we reserve the right to do so.

ITEM 13. TRADEMARKS

We grant you the right to operate the Business under the “KIDSTRONG®,” word mark and design
mark (collectively, the “Marks”). You also may use our other current or future trademarks to
operate your Business, as we designate or authorize. You have the limited right to use the
following principal mark, which is registered on the Principal Register of the United States Patent
and Trademark Office (‘USPTQO”):

REGISTRATION
MARK NUMBER REGISTRATION DATE REGISTER
KIDSTRONG 5705364 March 19, 2019 Principal
S KID STRONG (and design) 6203530 November 24, 2020 Principal

All required affidavits have been filed. We have the right to add, modify, or remove Marks from
those that we license to you. You may not use the Marks, or any modified form of the Marks, as
a part of your corporate or other entity name or in any domain name or email address. Additionally,
your employees do not have the right to use the Marks unless we approve in writing in advance.
It is your responsibility and obligation to ensure that your employees comply with our policies
regarding use of the Marks.

There are no currently effective material determinations of the USPTO, the Trademark Trial and
Appeal Board, or any state trademark administrator or court relating to our Marks. We also are
unaware of any pending infringement, opposition, or cancellation proceeding, or of any pending
material litigation regarding our use or rights in any Marks.

The first two marks listed above are currently owned by our affiliated company, KidStrong IP, LLC,
which granted us a trademark license (the “TM License”) and exclusive right to use and franchise
the System in the United States under the Marks and associated trade names, trademarks,
service marks, logotypes and other commercial symbols, copyrights and proprietary materials in
the United States. The TM License does not contain any significant limitations on our right to use
or license the Marks to you, and will continue for a term of 20 years, with consecutive 10-year
renewal terms. If the TM License Agreement is terminated or not renewed, KidStrong IP, LLC has
the right to take an assignment of all franchise agreements, and you would have the right to
continue to use the Marks under your Franchise Agreement. Except as disclosed in this Item,
there are no agreements that limit our rights to use or license the use of the marks.

You must notify us if you learn of any apparent or potential infringement of any Marks, as well as
any challenge to our or your use of the Marks. We have the right to control any administrative
proceeding or litigation that arises out any claim related to the use of the Marks, including whether
to initiate litigation to challenge another person’s infringing use.

We have the right, but not the obligation, to defend you against any third-party claim, suit, or
demand arising solely out of your use of the Marks in a manner we authorized. If we, in our sole
discretion, determine that you have used the Marks in accordance with the Franchise Agreement
and the Manual, we will pay the cost of defending the action, including the cost of any judgment
or settlement. If we, in our sole discretion, determine that you have not used the Marks in
accordance with the Franchise Agreement and the Manual, you must pay for the defense or
reimburse us for costs we incurred in providing the defense, including the cost of any judgment
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or settlement. In any litigation relating to your use of the Marks, you must sign all documents and
assist us, as we deem necessary, to carry out the defense or prosecution including, without
limitation, becoming a nominal party to any legal action. Except to the extent that the litigation is
the result of your use of the Marks in a manner not in accordance with the terms of the Franchise
Agreement, we will reimburse you for your out-of-pocket costs in performing these acts.

We are not aware of any superior prior rights or infringing uses that could materially affect your
use of the Marks in any state. Therefore, before entering into the Franchise Agreement, you
should make every effort to ascertain that there are no existing uses of the Marks or confusingly
similar marks being used in the market area where you wish to do business. You should
immediately notify us of any confusingly similar marks you discover.

You cannot register any of the Marks that we now or later own, or any abbreviation, acronym or
variation of the Marks, or any other name that could be deemed confusingly similar, as Internet
domain names. We retain the sole right to advertise the system on the Internet and to create,
operate, maintain and modify, or discontinue use of a website using the Marks.

You may use only the Marks that we designate and may use them only in the manner we authorize
and permit. Any goodwill associated with Marks, including any goodwill that might be deemed to
have arisen through your activities, inures directly and exclusively to our benefit. You may use
the Marks only for the operation of the Center and only at the Center or in advertising for the
Center. You must use all Marks without prefix or suffix and with the symbols “SM,” “TM,” “S” or
“‘R,” as applicable. You may not use the Marks in the offer or sale of any services or products that
we have not authorized for use with the System. You may not use the Marks, any component of
the Marks (including the words “Kid” or “Strong”), or any variation of the Marks as part of your
corporate or other legal name. We must approve your corporate name and all fictitious names
under which you propose to do business in writing before use. You must use your corporate or
limited liability company name either alone or followed by the initials “D/B/A” and the business
name “KIDSTRONG®.” You must promptly register at the office of the county in which your Center
is located, or any other public office as provided for by the laws of the state in which your Center
is located, as doing business under your assumed business name.

All of your advertising must prominently display the Marks and must comply with our standards
for using the Marks. All advertising is subject to our prior written approval. We reserve the right to
approve all signs, stationery, business cards, forms, and other materials and supplies bearing the
Marks. You may use the Marks including, without limitation, trade dress, color combinations,
designs, symbols, and slogans, only in the manner and to the extent specifically permitted by the
Franchise Agreement or by our prior written consent. You must submit to us and we must approve
all advertising, publicity, signs, decorations, furnishings, equipment or other materials employing
the Marks, or related marks, before first publication or use. You must identify yourself as the owner
of the Center (in the manner we prescribe) in conjunction with any use of the Marks including,
without limitation, on invoices, order forms, receipts, and business stationery, as well as at
conspicuous locations as we may designate in writing at the Center.

We reserve the right to substitute different proprietary marks for use in identifying the System and
the Centers. If we notify you in writing that the Marks have been modified or discontinued, you
must stop using the Marks and begin using the new or modified Marks at your own expense within
10 days and must promptly begin using such additional, modified or substituted Marks at your
expense.
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ITEM 14. PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own any rights in, or licenses to, patents that are material to the franchise. We do not
have any pending patent applications that are material to the franchise. We do claim copyright
protection in the Manual, in our advertising and marketing materials, and our Franchise
Agreement.

There are no current material determinations, proceedings or litigation involving any of our
copyrighted materials. Should you become aware that any unauthorized third party is using any
of our copyrighted you must notify us of this unauthorized use. We may revise any of our
copyrighted materials, at our discretion, and may require that you cease using any outdated
copyrighted material. You are responsible for printing any revised or new advertising, marketing
or other business materials. In general, we intend to take any necessary action to protect our
copyrights, but we are not obligated to do so, or to take any affirmative action, under the Franchise
Agreement. If there is any litigation involving any copyright, we and/or our affiliates or founder
have the right to control the litigation. We are not obligated to participate in your defense or to
indemnify you for expenses or damages in a proceeding involving a copyright licensed to you. If
we modify any copyrighted advertising or marketing material, we may require you to cease any
use of the old material. We are not aware of any current infringement of our rights in any
copyrighted materials.

During the term of the Franchise Agreement, you will receive information that are our trade secrets
and confidential information. You may not, during the term of the Franchise Agreement or
thereafter, communicate, divulge, or use for the benefit of any other person, partnership,
association, corporation, or limited liability company trade secrets and confidential information,
including but not limited to methods of movements; information regarding the build-out of a
Center; information about proprietary merchandise; any proprietary software we may now or in
the future create; the Manual; trade secrets; price marketing mixes related to the sale of goods or
services offered or authorized for sale by System franchisees; specifications for Center
equipment, floor design, equipment layout, lighting, supplemental exercise equipment
configuration, systems and training manuals, instructor training systems, instructor break
environments, compensation systems, online social marketing systems, merchandise sales
systems, location identification and acquisition systems, ongoing instructor training, and general
operations; our copyrighted materials; and methods and other techniques and know-how
concerning the operation of the Center that may be communicated to you or of which you may be
apprised by virtue of your operation of a Center (collectively, the “Confidential Information”). Our
Confidential Information also includes: (i) current customer and prospective customer names and
addresses; (ii) information about credit extensions to customers; (iii) customer service purchasing
histories; (iv) rates charged to customers; and (v) sources of suppliers and purchasing
arrangements with suppliers. You may divulge this Confidential Information only to your
employees who must have it to perform their employment obligations. You must require your
Head Coach or Director, as applicable, and any personnel having access to any of our
Confidential Information to sign an agreement stating that they will maintain the confidentiality of
information they receive in their employment and restricting their right to work for a competitor
while they are employed by you. This agreement must be in a form that we approve, identify us
as a third-party beneficiary to the agreement and give us independent enforcement rights.

If you, your employees, or principals develop any new concept, process or improvement in the
operation or promotion of the Center, you must promptly notify us and provide us with all
necessary related information, without compensation. Any such concept, process or improvement
will become our sole property and we will be the sole owner of all patents, patent applications,
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trademarks, copyrights and other intellectual property rights related thereto. You and your
principals must assign to us any rights you may have or acquire, including the right to modify the
concept, process or improvement, and otherwise must waive and/or release all rights of restraint
and moral rights. You and your principals agree to assist us in obtaining and enforcing the
intellectual property rights to any such concept, process or improvement in all countries and
further agree to sign and provide us with all necessary documentation for obtaining and enforcing
these rights. You and your principals will irrevocably designate and appoint us as your agent and
attorney-in-fact to sign and file any documentation and to do all other lawful acts to further the
prosecution and issuance of patents or other intellectual property rights related to any concept,
process or improvement. If these provisions are found to be invalid or otherwise unenforceable,
you and your principals will grant to us a worldwide, perpetual, non-exclusive, fully-paid license
to use and sublicense the use of the concept, process or improvement if this use or sublicense
would otherwise directly or indirectly infringe your rights.

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

You will appoint a Head Coach or Director who must successfully complete our Leadership
Certification Training Program to our satisfaction. The Head Coach or Director, as applicable, will
perform and manage the core operations of the Center. If you are the Franchisee personally, then
you are allowed to serve as the Head Coach or Director yourself (subject to your successful
completion of the Initial Training), or to appoint someone else (subject to that person’s successful
completion of the Leadership Certification Training Program). Your Head Coach or Director, as
applicable, (including any replacements) must successfully complete our Initial Training program
before assuming any managerial responsibility. We normally recommend that you personally
participate in the actual operation of the Center, however, unless serving as the Head Coach or
Director, as applicable, you are not personally required to participate in the actual operation of
the Center. We do not require that the Head Coach or Director, as applicable, hold any ownership
interest in an entity Franchisee. You must keep us informed at all times of the identity of the Head
Coach or Director, as applicable. Your Head Coach or Director, as applicable, must devote his/her
full time and best efforts to the day-to-day operation and management of the Center. You must
ensure that your Head Coach or Director, as applicable, and all other managers agree to comply
with the Franchise Agreement’s training, confidentiality and non-competition covenants.

We have the right to require you to obtain signed confidentiality and non-competition covenants
naming us as third-party beneficiaries with the independent right to enforce the covenants, from
each of your managers, owners, officers, directors, and employees and independent contractors
who will receive or have access to our Confidential Information or our training programs. It is your
responsibility to ensure the enforceability of the confidentiality and restrictive covenant
agreement.

Each of your owners must sign the Guaranty of Performance attached to the Franchise
Agreement as Exhibit B.

ITEM 16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You are only permitted to offer services, classes and products that we have approved in writing
in the operation of your Center. You must offer and sell only those goods and services that we
have designated. All classes you offer must be conducted in accordance with our designated
specifications, which may be communicated to you in training, through the Manual or other written
or electronically communicated means. We have the unlimited right to change the services,
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classes and/or products that must and may be offered to customers, and you must adhere to any
such changes. You must stop offering disapproved products, classes and/or services no later
than 10 days after receiving notice that the products, classes and/or services have been
discontinued. You must maintain a sufficient supply of required products to meet the demands of
your customers and as we may prescribe, including through the Manual. If the law prohibits the
use or sale of any product, program or service, you must cease use and/or sale, as applicable,
immediately. You must comply with any pricing mandates, reciprocity programs and/or transfer
programs we implement or designate to the fullest extent permissible under applicable law.

You must operate the Center in accordance with the Manual, all applicable laws and regulations,
and in accordance the requirements of your lease or sublease. It is entirely your responsibility to
ensure that all waivers, notices, membership agreements, contracts and other legal documents
you use in the operation of your Center comply with all applicable laws, rules and regulations. If
your counsel advises modifications to any forms on account of applicable regulations, you must
provide us with advance written notification of the proposed modifications. You may not conduct
any other business at the Center’s location and you may not make any sales or products, classes
or services outside of the Center unless you have obtained our prior written consent in each
instance. See Items 8, 9 and 12 of this FDD for information about other restrictions.

ITEM 17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION
THE FRANCHISE RELATIONSHIP

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

SINGLE-UNIT FRANCHISE AGREEMENT

Section in
Franchise
Provision Agreement Summary
a. Length of the 21 10 years
franchise term '
b. Renewal or 2.2 If you are in good standing, you may acquire successor
extension of the franchise for 10 years on our then-current terms.
term
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Provision

Section in
Franchise
Agreement

Summary

c. Requirements
for you to renew
or extend

2.2

You must: (i) provide notice of your intent to enter into a
successor agreement between 90 and 180 days before
the end of the term; (ii) sign our then-current form of
Franchise Agreement, the terms of which may vary
materially from the Franchise Agreement; (iii) be in full
compliance with the Franchise Agreement, the Manual,
and any other agreement with us or our affiliates; (iv)
have and be in good standing with all licenses and
permits; (v) be in full compliance with all monetary
obligations to us, our affiliates, and all third parties; (vi)
have made any required modifications, repairs, updates,
upgrades, and renovations we require for the Center, the
goods and services you offer, your advertising,
marketing and promotional programs, and your
computer, financial, and accounting systems, and you
are current on all then-required training programs; (vii)
have committed no more than 2 material defaults of the
Franchise Agreement for which you received written
notice and a demand for cure; (viii) have demonstrated
to our satisfaction that you have the right to retain
possession of the Center for the term of the successor
agreement; (ix) along with your direct and ultimate
personal owners, shareholders, members, and partners
(as applicable), sign a general release of all claims
against us (to the extent permitted by applicable law); (x)
meet all general requirements then applicable to the
approval of new franchisees; and (xi) pay a successor
agreement fee in lieu of the initial fee otherwise due
under the successor agreement.

d. Termination
by you

N/A

You have no right to terminate the Franchise Agreement.

e. Termination
by us without
cause

N/A

We may not terminate your Franchise Agreement
without cause.

f. Termination by
us with cause

15

We may terminate your Franchise Agreement only with
cause.
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Section in

Franchise
Provision Agreement Summary
g. “Cause” 15.3 and 15.4 | We may terminate your Franchise Agreement following a
defined-curable 15-day cure period if you: (a) fail to pay sums owed to
defaults us, our affiliates, or our major vendors and suppliers; (b)

under-report royalty or advertising fees or expenditures
by more than 2% or fail to submit timely reports or
payments for any 2 reporting periods in a 12- month
period; (c) fail to immediately endorse and deliver to us
any payments due to us from a third party that are
erroneously remitted to you; (d) fail to maintain sufficient
levels of inventory; (e) fail to maintain the required days
and hours of operation at your Center; (f) fail to maintain
the strict quality controls reasonably required by your
Franchise Agreement and/or the Manual; (g) conduct
yourself in a manner that reflects adversely on the
System, the Marks, or the services or products offered
through the System; or (h) fail to procure or maintain any
licenses, certifications, or permits necessary for the
operation of your Center.

We may terminate your Franchise Agreement following a
30-day cure period if you violate any other provision of
the Franchise Agreement and if you do not fully cure that
violation after receiving our written notice of default. If
your violation is not reasonably susceptible to cure, then
we have the option to: (i) terminate the Franchise
Agreement immediately on written notice; or (ii) require
you to take any remedial measures we require in our
sole discretion, and if you fail to implement those
remedial measures in the time and manner we require,
then we may terminate the Franchise Agreement
immediately on notice.
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h. “Cause”
defined-non-
curable defaults

15.1 and 15.2

Your Franchise Agreement will automatically terminate
if: (a) you make an assignment for the benefit of
creditors, file a voluntary petition in bankruptcy, are
adjudicated bankrupt or insolvent, file or acquiesce in the
filing of a petition seeking reorganization or arrangement
under any federal or state bankruptcy or insolvency law,
or consent to or acquiesce in the appointment of a
trustee or receiver for you or the Center; (b) proceedings
are begun to have you adjudicated bankrupt or to seek
your reorganization under any state or federal
bankruptcy or insolvency law, and the proceedings are
not dismissed within 60 days.

We may terminate your agreement on notice but without
providing you with an opportunity to cure if: (a) you or
your principals have misrepresented or omitted material
facts in your application or other materials provided to us
before we sign your Franchise Agreement (b) you
abandon the Center; (c) you, or through any Owner, are
held liable for, convicted of, or plead guilty or no contest
to a felony or any other law relevant to the Center; (d)
you fail to meet the required schedule to obtain the
Center, complete construction, and open for business;
(e) you or your principals commit any fraud or
misrepresentation in the operation of your Center; (f) you
fail to successfully complete initial training; (g) we send
you 3 or more written notices to cure in any 12 month
period; (h) you or your Owners materially breach any
other agreement with us or any of our affiliates, or the
lease for the Center, or threaten any material breach of
any such agreement or Lease, and fail to cure the
breach within any permitted cure period; (i) you violate
any health, safety or sanitation law, ordinance or
regulation, including those regulating health and fitness
centers, or operate the Center in a manner that presents
a health or safety hazard to customers, or the general
public; (j) you violate the in-term restrictive covenant; (k)
a levy of writ of attachment or execution or any other lien
is placed against you or any of your principals or any of
their assets that is not released or bonded against within
30 days; (l) you or your principals become insolvent; (m)
you offer any unauthorized and unapproved products or
services at or from the Center; (n) you order or purchase
supplies, signs, furnishings, fixtures, equipment or
inventory from any currently unapproved supplier or any
supplier that we have not approved; (0) you misuse or
make unauthorized use of our Proprietary Software; (p)
you fail to maintain insurance or otherwise adhere to our
insurance requirements; (q) you fail, within 15 calendar
days after notification of non-compliance by federal,
state or local government authorities to comply with any
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Provision

Section in
Franchise
Agreement

Summary

law or regulation applicable to the Center; (r) any
government action is taken against you that results in
any obligation on us that in our sole judgment is
uneconomical, not in our best interests, or would result
in us having an unintended relationship or obligation; (s)
you fail to comply with the anti-terrorist provision of your
franchise agreement; (t) you take for your own personal
use any assets or property of the Center, including
employee taxes, FICA, insurance or benefits; or (u) there
are insufficient funds in your bank account to cover a
check or EFT payment to us 3 or more times within any
12-month period.

i. Your
obligations on
termination/non-
renewal

16.1

You must: (i) pay all fees due us through the effective
date of termination and pay all other amounts then due;
(ii) promptly return the Manual, any item bearing the
Trademarks, and any other copyrights or proprietary
materials or software; (iii) stop doing any business under
or associated with the Trademarks; (iv) cancel any
corporate or trade name registrations using any
Trademark or derivative; (v) remove from all property
any Trademarks and signs displaying the Trademarks,
including trade dress; (vi) stop using and transfer to us
any telephone numbers, domain names, email
addresses, electronic network, and directory lists relating
to the Center and cooperate with us to ensure those
transfers; (vii) comply with our notification procedures
and applicable laws for notification of Center closure to
Members; (viii) allow us to conduct a final audit and to
verify your compliance with post-termination obligations;
(ix) immediately vacate the Center if we exercise our
rights under the Conditional Assignment of Lease; (x)
stop using advertising or in any other manner, any
methods, procedures or techniques associated with us
or the System; and (xi) sign all necessary papers,
documents, and assurances to complete compliance
with Section 16 of the Franchise Agreement. We are
entitled to exercise all other remedies available under
the Franchise Agreement or by law.

j. Assignment of
contract by us

12.8

We may assign Franchise Agreement at any time.
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Provision

Section in
Franchise
Agreement

Summary

k. “Transfer” by
you-defined

12.1

Neither you, nor any immediate or remote successor to
any part of your interest in the franchise, nor any
individual, partnership, corporation, limited liability
company or other legal entity that directly or indirectly
owns any interest in this franchise or in your shares,
membership interests or partnership interests (if you are
a corporation, limited liability company or partnership)
may sell, assign, transfer, covey or give away, any direct
or indirect interest in (a) the franchise, (b) the Franchise
Agreement, (c) the Center, and/or (d) in any legal entity
that owns the franchise (each a “Transfer”) without first
obtaining our prior written consent, which may be
granted or withheld in our sole and absolute discretion.

I. Our approval
of transfer by
you

12.1

Any proposed transfer requires our prior written consent.

m. Conditions for
our approval of
transfer

12.2

Minimum conditions to transfer are: (i) you are in full
compliance with the Franchise Agreement, Manual, and
any other agreements with us or our affiliates; (ii) you
have made all required modifications and upgrades to
your Center and operations; (iii) you or transferee have
paid a transfer fee; (iv) we have approved the terms of
the transfer agreement; (v) the transferee has submitted
all information and meets the criteria applicable to new
franchisees; (vi) at our option, the transferee has
assumed the Franchise Agreement and all ancillary
agreements or has signed our then-current Franchise
Agreement and ancillary agreements; (vii) you obtain
necessary third party consents to transfer licenses and
other agreements; (viii) you and your owners sign a
general release of all claims against us; the transferee
completes our training program to our satisfaction; (x)
you or the transferee must provide us with a copy of the
signed purchase agreement; (xi) you and your principals’
family members agree to abide by the post-termination
obligations; and (xii) the transferee obtains and
maintains all permits and licenses required for the
operation of the Center. Our approval of the transfer will
not constitute a waiver of any claims we may have
against the transferring party. If you own multiple
Centers, you are not permitted to sell or transfer one
Center to an unaffiliated person or entity. If you wish to
transfer one Center, you must, unless we issue written
consent authorizing otherwise, transfer all Centers under
your ownership or the same control group to the buyer
as part of a global transaction.
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Provision

Section in
Franchise
Agreement

Summary

n. Our right of
first refusal to
acquire your
business

12.6

You must notify us of any acceptable bona fide purchase
offer no later than 5 days after receipt, and we have the
right to acquire the same assets on the same terms. We
have 30 days to exercise our right of first refusal, may
substitute cash for any other form of consideration, and
may make full payment at closing. If we do not exercise
our right of first refusal and the terms of the offer
materially change before the transfer or the transfer is
not effected within 90 days of the initial notice to us, then
we will have a renewed right of first refusal. All transfers
to a third party are subject to the transfer provisions and
restrictions of the Franchise Agreement.

0. Our option to
purchase your
business

16.2

On termination or expiration of your Franchise
Agreement, we have the option, but not the obligation, to
purchase any personal property used in operation of
your Center by providing you written notice within 60
calendar days after termination or expiration and paying
you the book value for such personal property within 60
calendar days of the notice. We may exclude from the
personal property purchased any cash or its equivalent
and any equipment, signs, inventory, materials and
supplies that are not reasonably necessary (in function
or quality) to the Center’s operation or that we have not
approved as meeting standards for the Center.

p. Your death or
disability

13.1t0 13.5

Your heirs or estate must notify us if you or an owner of
50% or more of your entity dies or becomes
incapacitated. We will have option to terminate the
Franchise Agreement or, if your heirs desire to operate
the Center, to permit the transfer of the Franchised
Agreement to those heirs. We have the option to appoint
an interim director at your expense to operate the Center
until the Franchise Agreement is terminated or a transfer
to your heirs is approved.

g. Non-
competition
covenants during
the term of the
franchise

You may not (a) own, maintain, engage in, be employed
by, lend money to, extend credit to or have any interest
in any Competing Business (as defined in the Franchise
Agreement), other than any other KIDSTRONG®
Center; or (b) divert or attempt to divert any business or
customer or prospect of the Center to any competitor, by
direct or indirect inducement or otherwise, or do or
perform, directly or indirectly, any other act injurious or
prejudicial to the goodwill associated with the Marks or
the System.
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Section in
Franchise
Provision Agreement Summary
r. Non- 11.2 For 2 years after the expiration and nonrenewal, transfer
competition or termination of your Franchise Agreement, regardless
covenants after of the cause, you may not: (1) own, operate, maintain,
the franchise is engage in, be employed by, or have any interest in any
terminated or Competing Business at the Center’s location, or within
expires 25 miles from the Center, or within 25 miles from any
Center of a then-existing KIDSTRONG Center; or (2)
solicit, service, or sell to, directly or indirectly, any
Member who was a Member of the Center before the
effective date of transfer, termination or expiration of
your Franchise Agreement, as applicable; except that
this covenant will not restrict you from engaging in
general advertising or marketing to the extent not
prohibited by your non-competition covenant.
s. Modification 19.11 The Franchise Agreement may not be modified except
of the Franchise by a written document signed by both parties.
Agreement
t. Integration 194 Only the terms of the Franchise Agreement are binding
/merger clause (subject to state law). Any representations made outside
of the FDD and Franchise Agreement may not be
enforceable.
u. Dispute 17.1-17.4 Except for certain claims, all disputes must be mediated
resolution by and if not resolved through mediation, arbitrated (subject
arbitration or to state law).
mediation
v. Choice of 17.5 Mediation and arbitration must be held in Collin County,
forum Texas (subject to state law). (or, if our corporate
headquarters is no longer in Collin County, Texas, the
county in which our corporate headquarters is then-
located)
w. Choice of law 17.9 Texas law applies (subject to state law).
DEVELOPMENT AGREEMENT

This table lists important provisions of the Development Agreement. You should read
these provisions in the Development Agreement attached to this FDD.

Section in
Development
Provision Agreement Summary
a. Term of the Section 5.1 Begins when the Development Agreement is signed and
franchise term ends on the last Development Deadline of the Mandatory
Development Schedule.
b. Renewal or Section 5.1 The Development Agreement is not subject to renewal.

extension of the
term
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Section in
Development

Provision Agreement Summary

C. None N/A

Requirements

for you to renew

or extend

d. Termination None N/A

by you

e. Termination None N/A

by us without

cause

f. Termination Section 5.2 We can terminate the Development Agreement only for

by us with cause.

cause

g. “Cause” Section 5.2 If you commit a default under the Development Agreement

defined — (other than the type of default disclosed in (h) below, which

curable defaults defaults are non-curable), you have 15 days after you
receive notice from us to cure the default identified in the
notice.

h. “Cause” Section 5.2 We have the right to terminate the Development Agreement

defined — non- effective immediately on notice to you if you commit a

curable defaults Material Default, including: (i) you fail to meet your Minimum
Development Obligations; (ii) you engage in any conduct
that impairs the goodwill associated with the Marks or
otherwise causes harm to us or the reputation of the brand
or the System; (iii) termination of any Franchise Agreement
entered into by you or any of your affiliates and us and any
of our affiliates; (iv) uncured default under any Franchise
Agreement; (v) violation of the confidentiality and/or non-
competition covenants; and (vi) failure to cure any other
default within 15 days after notice.

i. Your Section 5.3, Comply with covenants and all post-term obligations of the

obligations on
termination/nonr
enewal

Section7.1.2, 7.3

Development Agreement.

j- Assignment of Section 6.1 No restriction on our right to assign.

contract by us

k. “Transfer” by Section 6.2 Includes transfer of the Development Agreement or your
you — definition ownership change.

[. Our approval Section 6.2 You are not permitted to assign or transfer the Development

of transfer by
you

Agreement.

m. Conditions
for our approval
of transfer

Not applicable

You have no right to transfer or assign the Development
Agreement.

n. Our right of None None
first refusal to
acquire your
business
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Section in
Development

Provision Agreement Summary

0. Our option to None None

purchase your

business

p. Your death or None No provision

disability

g. Non- Section 7.1.1 You may not (a) own, maintain, engage in, be employed by,

competition lend money to, extend credit to or have any interest in any

covenants Competing Business (as defined in the Franchise

during the term Agreement), other than any other KIDSTRONG® Center; or

of the franchise (b) divert or attempt to divert any business or customer or
prospect of the Center to any competitor, by direct or
indirect inducement or otherwise, or do or perform, directly
or indirectly, any other act injurious or prejudicial to the
goodwill associated with the Marks or the System.

r. Non- Section 7.1.2 During the 2 years after expiration or termination of the

competition Development Agreement, you and your owners, officers

covenants after and agents will not directly or indirectly participate as an

the franchise is owner, director, partner, officer, franchisee, employee,

terminated or consultant, advisor, salesperson, distributor, or agent or

expires serve in any other capacity in any Competitive Business
that is located: (a) anywhere in the Development Area; (b)
within a 25 mile radius of the Development Area; or (c)
within a 25 mile radius of any Center in operation, under
lease, or under construction as of the date of termination or
expiration, as applicable. During the 2 years after expiration
or termination of the Development Agreement, you and your
owners, officers and agents will not directly or indirectly
participate as an owner, director, partner, officer,
franchisee, employee, consultant, advisor, salesperson,
distributor, or agent or serve in any other capacity in any
franchise system that is offering or selling the right to
develop, open or operate Competitive Businesses
anywhere in the United States. The covenants not to
compete are in addition to your agreement to not use any
trade secrets, confidential information or personal contacts
except as we authorize.

s. Modification Section 9.10 No modification except by written agreement signed by both

of the parties.

agreement

t. Section 9.10 Only the terms of the Development Agreement are binding

Integration/mer (subject to state law). Any representations made outside of

ger clause the FDD and Development Agreement may not be
enforceable.

u. Dispute Section 8 Except for certain claims, all disputes must be mediated

resolution by
arbitration or
mediation

and if not resolved through mediation, arbitrated (subject to
state law).
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Section in
Development

Provision Agreement Summary
v. Choice of Section 9.1 Mediation and arbitration must be held in Collin County,
forum Texas (subject to state law). (or, if our corporate

headquarters is no longer in Collin County, Texas, the
county in which our corporate headquarters is then-located)

w. Choice of Section 9.1 Texas law applies (subject to state law).
law

ITEM 18. PUBLIC FIGURES

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

ITEM 19. FINANCIAL PERFORMANCE REPRESENTATIONS

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

We do not make any representation about a franchisee’s future financial performance or the past
financial performance of company-owned or franchised outlets. We also do not authorize our
employees or representatives to make any such representations either orally or in writing. If you
are purchasing an existing outlet, however, we may provide you with the actual records of that
outlet. If you receive any other financial performance information or projections of your future
income, you should report it to the franchisor's management by contacting our CEO, Matt Sharp
at 8700 Stonebrook Parkway, #1510, Frisco, Texas 75034 or by telephone at 859-806-1035, the
Federal Trade Commission, and the appropriate state regulatory agencies.
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ITEM 20. OUTLETS AND FRANCHISEE INFORMATION

Table No. 1

System-wide Outlet Summary
For fiscal years ending December 31, 2020, 2021, and 2022

Outlets at the
Start of the Outlets at the
Outlet Type Year Year End of the Year Net Change
2020 2 5 +3
Franchised 2021 5 18 +13
2022 18 52 +34
Company Owned 2020 4 5 l
or Affiliate Owned 2021 5 7 *2
2022 7 9 +2
2020 6 10 +4
Total Outlets 2021 10 25 +15
2022 25 61 +36
Table No. 2

Transfers of Outlets from Franchisees to New Owners (other than the Franchisor) For

fiscal years ending December 31, 2020, 2021, and 2022

State

Year

Number of Transfers

Ohi

(0]

2020

0

2021

2022

Total

2020

2021

2022

Wo|Oo|w|o

Status of Franchised Outlets

Table No. 3

For fiscal years ending December 31, 2020, 2021, and 2022

Ceased
Operati
Reacqui ons- Outlets
Outlets Non- red by Other at End
at Start Outlets Termi- Renew Franchi Reason of the
State Year | of Year | Opened | nations als sor S Year
2020 0 0 0 0 0 0 0
Alabama | 2021 0 2 0 0 0 0 2
2022 2 0 0 0 0 0 2
2020 0 0 0 0 0 0 0
Arizona 2021 0 1 0 0 0 0 1
2022 1 0 0 0 0 0 1
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State

Year

Outlets
at Start
of Year

Outlets
Opened

Termi-
nations

Non-
Renew

o
7

Reacqui

red by

Franchi
sor

Ceased
Operati
ons-
Other
Reason

Outlets
at End
of the

Year

California

2020

o

o

2021

2022

Colorado

2020

2021

2022

Connectic
ut

2020

2021

2022

Florida

2020

2021

2022

Illinois

2020

2021

2022

Indiana

2020

2021

2022

Kansas

2020

2021

2022

Kentucky

2020

2021

2022

Louisiana

2020

2021

2022

Maryland

2020

2021

2022

Massachu
setts

2020

2021

2022

Michigan

2020

2021

2022

Missouri

2020

2021

2022

New
Hampshir
e

2020

2021

2022

O|O|O|O(O|O(O|0|0|= |00 C(OIN|=|O|0|I0|0|0(O|O(O|0 |0 |0 |0 |O|IN(O|(O|—~|O|0|0|0|o|o (OO
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Ceased

Operati
Reacqui ons- Outlets
Outlets Non- red by Other at End
at Start Outlets Termi- Renew Franchi Reason of the
State Year | of Year | Opened | nations als sor S Year
New 2020 0 0 0 0 0 0 0
Jersey 2021 0 1 0 0 0 0 1
2022 1 1 0 0 0 0 2
2020 0 0 0 0 0 0 0
New York | 2021 0 0 0 0 0 0 0
2022 0 1 0 0 0 0 1
North 2020 0 0 0 0 0 0 0
Carolina 2021 0 0 0 0 0 0 0
2022 0 1 0 0 0 0 1
2020 1 1 0 0 0 0 2
Ohio 2021 2 0 0 0 0 0 2
2022 2 1 0 0 0 0 3
2020 0 0 0 0 0 0 0
Oklahoma | 2021 0 0 0 0 0 0 0
2022 0 1 0 0 0 0 1
2020 0 0 0 0 0 0 0
Oregon 2021 0 0 0 0 0 0 0
2022 0 1 0 0 0 0 1
Pennsylva 2020 0 0 0 0 0 0 0
nia 2021 0 0 0 0 0 0 0
2022 0 1 0 0 0 0 1
South 2020 0 0 0 0 0 0 0
Carolina 2021 0 0 0 0 0 0 0
2022 0 1 0 0 0 0 1
2020 1 1 0 0 0 0 2
Texas 2021 2 3 0 0 0 0 5
2022 5 3 0 0 0 0 8
2020 0 0 0 0 0 0 0
Utah 2021 0 0 0 0 0 0 0
2022 0 1 0 0 0 0 1
2020 2 3 0 0 0 0 5
Total 2021 5 13 0 0 0 0 18
2022 18 35 0 0 0 0 52
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Table No. 4
Status of Company-Owned and Affiliate-Owned Outlets For fiscal years ending December
31, 2020, 2021, and 2022

Pennsylvania

South Carolina

Tennessee

Outlets Outlets
Outlets | Outlets | Reacquired Outlets Sold | at End
at Start | Opene from Outlets to of the
State Year | of Year d Franchisees | Closed | Franchisees Year
2020 1 0 0 0 0 1
Kentucky | 2021 1 0 0 0 0 1
2022 1 0 0 0 0 1
2020 3 1 0 0 0 4
Texas 2021 4 2 0 0 0 6
2022 6 2 0 0 0 8
2020 4 1 0 0 0 5
Total 2021 5 2 0 0 0 7
2022 7 2 0 0 0 9
Table No. 5
Projected Openings as of December 31, 2022
Franchise Projected New Projected New
Agreements Signed | Franchised Outlets Company-Owned
But Outlet Not In the Next Fiscal Outlets in the Next
State Opened Year Fiscal Year
Alabama 1 1 0
Arizona 1 1 0
California 5 3 0
Colorado 1 1 0
Delaware 1 1 0
Florida 4 3 0
Georgia 1 1 0
Illinois 2 1 0
Indiana 1 1 0
Kansas 1 1 0
Massachusetts 1 1 0
Minnesota 1 1 0
Nebraska 1 1 0
Nevada 1 1 0
New Jersey 1 2 0
New Mexico 1 1 0
New York 3 2 0
North Carolina 2 2 0
Ohio 1 0 0
Oklahoma 0 1 0
3 2 0
0 1 0
1 0 0
0 1 2

Texas
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Franchise
Agreements Signed
But Outlet Not

Projected New
Franchised Outlets
In the Next Fiscal

Projected New
Company-Owned
Outlets in the Next

State Opened Year Fiscal Year
Virginia 3 1 0
Washington 2 1 0
Total 39 32 2

There are current franchisees who have signed provisions within the past 3 years restricting their
ability to speak openly about their experience with us. In some instances, current and former
franchisees sign provisions restricting their ability to speak openly about their experience with the
KIDSTRONG® franchise system. You may wish to speak with current and former franchisees,
but be aware that not all of those franchisees will be able to communicate with you.

A list of current franchisees as of December 31, 2022 is attached to this FDD as Exhibit D. A list
of the franchisees that had their franchise terminated, not renewed, or cancelled, as well as
franchisees that left the system or otherwise voluntarily or involuntarily ceased to do business
under their Franchise Agreement in 2022 or who have not communicated with us within the 10
weeks before the date of this FDD is included in Exhibit E. If you buy this franchise, your
contact information may be disclosed to other buyers when you leave the franchise
system.

We have formed a KIDSTRONG® franchisee advisory council called the KidStrong Franchise
Advisory Council (the “Council”). The current address of the Council is at our headquarters of
8700 Stonebrook Parkway, #1510, Frisco, Texas 75034, with our phone number of 859-806-1035.
The Council does not currently have its own email address or website. The Council is advisory
only and we appoint its members for 2-year terms.

ITEM 21. FINANCIAL STATEMENTS

Attached to this FDD as Exhibit C are our audited financial statements for our fiscal years ended
December 31, 2022, December 31, 2021 and December 2020.

ITEM 22. CONTRACTS

Attached as Exhibit A to this FDD is the Franchise Agreement including the following agreements
attached:

Exhibit B - Guaranty of Performance

Exhibit C - Lease Rider

Exhibit D - Conditional Assignment of Franchisee’s Telephone Numbers and Domain
Names

Exhibit E - Electronic Funds Withdrawal Authorization

Exhibit F - Site Selection Addendum

Exhibit G - Equipment & Product Revenue Participation Agreement (Voluntary)

Attached as Exhibit B to this FDD is the Area Development Agreement including has the following
agreement attached:

Exhibit B - Guaranty Of Performance
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Attached as Exhibit F to this FDD is a Pre-Closing Questionnaire that we will use in non-franchise
registration states only. No statement, questionnaire, or acknowledgment signed or agreed to
by a franchisee in connection with the commencement of the franchise relationship shall have
the effect of (i) waiving any claims under any applicable state franchise law, including fraud
in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor,
franchise seller, or other person acting on behalf of the franchisor. This provision supersedes
any other term of any document executed in connection with the franchise.

ITEM 23. RECEIPTS

Exhibit L of this FDD contains a detachable document, in duplicate, acknowledging receipt of this
FDD by a prospective franchisee. You should sign both copies of the Receipts. You should retain
one signed copy for your records and return the other signed copy to: KidStrong Franchising LLC,
8700 Stonebrook Parkway, #1510, Frisco, Texas 75034.
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KIDSTRONG FRANCHISING LLC

FRANCHISE AGREEMENT EDITION DATE: 2023
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KIDSTRONG FRANCHISING LLC FRANCHISE AGREEMENT

This Franchise Agreement (the “Agreement”) is entered into on (the
“Effective Date”) between: (i) KidStrong Franchising LLC, a Delaware limited liability company
with an address at 8700 Stonebrook Parkway, #1510, Frisco, Texas 75034 (“we”, “us” or “our”);
and (ii) «Entity_Name», a «State_of FormationResidency» «Entity_Type» with an address at
«Entity_Address» (“you” or “your”). You and we are collectively referred to as the “parties”.

RECITALS

A. We and our affiliates have developed a valuable and proprietary system (the
“System”) for businesses offering and providing a “whole child” development program focused on
building stronger kids through innovative training, including in the areas of physical fitness,
leadership, and confidence building under the KIDSTRONG® mark (each a “Center”).

B. We are engaged in the business of granting franchises to operate KIDSTRONG®
Centers.

C. We and our owner and affiliates have devoted considerable time and expense to
the development and refinement of the System and the goodwill associated with its marks, and
we desire to license the non-exclusive use of that System and marks to franchisees.

D. The characteristics of the System include, but are not limited to: Center trade
dress, designs, layouts, color schemes, branding and other identification methods; specifications
for services, methods of operation, equipment, inventory, accessories, class structure and
content; designated computer hardware and software programs, and website and social media
specifications; member enrollment marketing methods and procedures, class registration
methods and procedures, booking methods and procedures; current and future developed
session programs and classes; training procedures, operating procedures and customer service
standards, methods and marketing techniques; mandatory and suggested policies, procedures,
standards, specifications, rules and requirements; all as we outline in the operations manual(s)
(the “Manual”) and all other written materials we issue.

E. We and our franchisees use various trademarks, service marks, logos, trade dress,
names, and other commercial symbols that we have created or licensed to designate to the public
the goods or services originating from us and our affiliates and franchisees, including, without
limitation, the registered service mark “KIDSTRONG®”, and all other future developed or
designated trade names, trademarks and/or service marks, in connection with the System
(collectively, the “Marks”).

F. You have applied to us for a franchise to operate a Center and your application
has been approved in reliance on all of your representations made in your application.

G. You agree that adherence to the terms of this Agreement and our standards and
specifications are essential to your Center’s operation and to the operations of the System.

NOW THEREFORE, in exchange for the commitments in this Agreement, and other
valuable consideration, the receipt of which is acknowledged, the parties agree as follows:
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AGREEMENT
1. GRANT OF LICENSE

1.1. Grant. We grant to you, and you accept from us, the non-exclusive right and
license, for the Term, to establish and operate a business that you hold out as associated with
the Marks and that operates according to this Agreement, the System, and the Manual, as
amended, at a certain location to be identified in the Data Sheet attached to this Agreement as
Exhibit A (the “Location”). Nothing in this Agreement gives you any other right, title or interest in
any of the Marks or the System. This grant to you does not include: (i) any right to offer any
product or service via e-commerce without our prior written approval; (ii) any right to establish an
independent website or to establish a URL incorporating the Marks or any variation thereof; (iii)
any right to establish any social media presence; (iv) any right to distribute, market, or implement
our products and services in any channel of distribution not specifically authorized under this
Agreement; or (v) any right to sell products or services at wholesale prices from the Center.

1.2.  Authorized Goods and Services Only. In your operation of the Center, you will offer
and sell only those services and goods we specifically authorize and must sell all authorized
services and goods we require. We are permitted to add to, modify, or discontinue at any time
any of the goods and services that you are authorized to offer and sell. This grant permits and
requires you to operate the Center in association with and using the Marks and the System, but
not to operate any other business or to undertake any other activities we have not authorized.
Without limiting the foregoing, you are prohibited from advising others who operate Competitive
Businesses (as defined below). You may engage in advertising, promotional, marketing and
related activities only as authorized under this Agreement and you agree that we have the
unrestricted right to limit and regulate these activities, including, without limitation, the right to
prohibit you from including any price information in promotional activities with circulation outside
of the Territory.

1.3.  Location. This Agreement grants you the right to operate the Center only at the
Location identified in the Data Sheet. If we have not approved a location for you to operate the
Center on the date you sign this Agreement, the parties will enter into the Site Selection
Addendum attached as Exhibit G to this Agreement, the terms of which will govern the parties’
site selection obligations. You are solely responsible for obtaining and building out the Location.
We may designate an approved supplier for these services. We must approve the proposed
location in our sole discretion. Before signing any purchase agreement or lease, you must provide
us with a complete copy of all documents relating to the purchase or lease agreement for our
review. If we do not approve the purchase or lease agreement for any reason in our sole
discretion, then you must not sign that agreement. We may condition our approval of any
proposed lease on, among other things, your and your landlord’s signing of the Lease Rider
(attached as Exhibit C to this Agreement) that: (i) grants us the right, but not the obligation, to
assume the lease on (a) your default on the lease, or (b) termination, transfer or expiration of this
Agreement; and (ii) authorizes and requires your landlord to disclose to us, on our request, sales
and other information you have furnished to the landlord. Before signing any purchase or lease
agreement, you must ensure that your operation of the Center at the proposed site will not violate
any applicable law or regulation, including without limitation any zoning, parking, and use
restrictions relating to the site. You must deliver a signed copy of the lease and the Lease Rider
to us within 15 days of signing of the lease. You agree that our approval of a proposed site and
the agreement for your purchase or lease of the Location does not constitute, and you will not
assert that it constitutes, any representation, warranty, or guarantee by us that the Location is
adequate or properly zoned or permitted for the purpose of operating the Center, that the

FDD Exhibit A Page 5
KidStrong FDD-04202023



«Franchise_ID»

purchase or lease agreement is fair or reasonable, or that your operation of the Center from the
Location will be profitable or successful. We strongly encourage you to seek independent counsel
from a lawyer or business adviser to assist you in selecting a location and negotiating a lease for
the Location.

1.4. Territory. Except as otherwise provided in this Agreement, and subject to the
reserved rights stated in Section 1.6 below, for so long as you comply with the terms of this
agreement, we will not establish and operate, nor license to any party the right to establish and
operate, any KidStrong Center under the System and the Marks during the Term within the
Territory identified on the Data Sheet (the “Territory”). We have the right, in our sole discretion, to
grant you a smaller territory than: (a) a radius of 3 miles surrounding the Location, if the Location
is in a rural area; or (b) a 5 block radius of the Location. We have the right, among others, to use
and to license others to use the System and Marks for the operation of other Facilities at any
location outside of your Territory. If the Location has not been determined when you sign this
Agreement, we will designate the Territory once a Location is secured in accordance with this
Agreement. Notwithstanding the foregoing, we have the right to open and operate, and to license
other persons and/or entities the right to open and operate Centers located in Non-Public Access
Venues, including within the Territory. For purposes of this Agreement, the term Non-Public
Access Venues means private businesses, military bases, government institutions, private clubs,
and other facilities that are not accessible to the general public.

1.5. Reserved Rights. We reserve all rights not expressly granted to you under this
Agreement, including, without limitation, the right to: (i) offer and sell, and authorize others to offer
and sell, any goods and services in, at or from any location outside of the Territory; manufacture,
distribute, offer and sell, and authorize others to manufacture, distribute, offer and sell, any goods
and/or services, including coaching services and fitness instruction services, in, at or from any
location, including any location within the Territory either: (a) through alternative channels of
distribution, including sales on the Internet, through kiosk locations, through print and online
catalogs, through online videos, e-commerce sites, mobile applications, recorded media or
broadcast media, and in retail locations; or (b) under any names or trademarks other than the
Marks. For the purposes of this provision, alternative channels of distribution include any channels
not explicitly authorized for use by you under this Agreement or the Manual; merge with, acquire,
or be acquired by, including through purchase or sale of substantially all assets, any other person
or entity, including our or your competitor (each an “M&A Transaction”), and continue to conduct
in any location any business engaged in by the merging, acquiring, or acquired person or entity,
including any business directly competitive with the Center regardless of where the business is
located and to permit the business to operate under the Marks or any other name; (iv) use the
Marks and System in connection with services and products, promotional and marketing efforts
or related items, or in alternative channels of distribution, including the sale of products through
retail stores and by the internet, including online videos and recorded media regardless of
location; (v) develop, or become associated with, other concepts (either directly or through affiliate
entities) and grant franchises under those concepts for locations anywhere, including in the
Territory; (vi) use and license to engage in any other activities not prohibited in this Agreement;
and (vii) advertise and/or authorize others to advertise, using the Marks, anywhere, including
inside and outside the Territory. Without limiting the foregoing, we have the right to develop,
administer and operate, whether directly or through an affiliate or licensee, digital platforms and
digital products offering KIDSTRONG products and services to end users regardless of whether
they are located in the Territory. Additionally, we have the right to sell KIDSTRONG merchandise
through any outlet and from any location without restriction and we have the right to promote,
offer, sell and provide KIDSTRONG fitness services through mobile applications and other
platforms. In the event of an M&A Transaction, we have the right to require you to convert the
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Center to a different name and you agree to: (a) participate, at your expense in this conversion;
and (b) waive all claims, demands or damages arising from or related to the loss of the Mark, the
System or any association or affiliation with the Marks or the System.

1.6 Acknowledgments. You agree as follows:

1.6.1 You independently investigated the KIDSTRONG® franchise opportunity
and recognize that (a) the nature of a KIDSTRONG® Center may evolve and change over time;
(b) investment in a KIDSTRONG® Center involves business risks that could result in the loss of
a significant portion or all of your investment, (c) the business abilities and efforts of your owners
and other principals, management and staff are vital to your success; (d) attracting family
members for the Center will require you to make consistent marketing and promotional efforts;
and (e) attracting and retaining customers will require you to provide quality services, to provide
a high level of customer service and to adhere to the System;

1.6.2 You have not received and are not relying on any representations,
warranties or guarantees, express or implied, as to the potential volume, sales, income or profits
of a KIDSTRONG® Center, that any information you acquired from any System franchisee,
including regarding sales, income, membership levels, profit, and/or cash flows was not
information provided by or obtained from us and we make no representations about that
information or its accuracy.

1.6.3 You have represented to us, to induce us to enter into this Agreement, that
all statements and representations you made and all information you provided to us are accurate
and complete and you have made no misrepresentation or material omission in obtaining this
franchise.

1.6.4 You will have sole authority and control over the day-to-day operations of
your Center and your employees and/or independent contractors. You agree to be solely
responsible for all employment decisions and to comply with all state, federal, and local hiring
laws and functions of the Center, including without limitation, those related to hiring, firing, training,
wage and hour requirements, compensation, promotion, record-keeping, supervision, and
discipline of employees, paid or unpaid, full or part-time. Without limiting the foregoing, you are
responsible for all decisions relating to hiring, firing, employee selection, promotion, termination,
hours worked, rates of pay, benefits, work assigned, supervision, discipline and working
conditions. At no time will you or your employees be deemed to be our or our affiliates’ employees.
You must include an express, conspicuous notation and acknowledgment on your employment
applications and employment agreements stating that the prospective employee (in the case of
an application) and the employee (in case of any employment agreement) acknowledges and
understands that you, an independently owned and operated Center, are the employer, and that
KidStrong Franchising LLC is not the employer.

1.6.5 Neither this Agreement nor our course of conduct is intended, nor may
anything in this Agreement (nor our course of conduct) be construed to state or imply that we are
the employer of your employees and/or independent contractor, nor vice versa.

1.6.6 We have the right to enter into one or more agreements with one or more
area representatives to provide certain services we must provide to you under this Agreement.
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2, TERM OF AGREEMENT AND SUCCESSOR AGREEMENT

2.1 Term. The term of this Agreement begins on the Effective Date and expires on the
10-year anniversary of the Effective Date (the “Initial Term”), unless terminated earlier as
authorized under this Agreement. For purposes of this Agreement, the term “Term” includes the
Initial Term and any term under a Successor Franchise Agreement.

2.2 Offer of Successor Franchise Agreement. You may submit a request to enter into
a successor franchise agreement to continue your operation of the Center for one additional 10-
year term. We will not unreasonably withhold approval of your request, if you comply with and
satisfy the following conditions:

(a) You give us written notice of your desire to sign a new franchise agreement,
not less than 90 days and not more than 180 days before the end of the Term.

(b) You sign our then-current form of franchise agreement, the terms of which
may vary materially from the terms of this Agreement and may include, without limitation,
increased Royalty Fees, Brand Fund Contributions and technology fees.

(c) You are in full compliance with this Agreement, any other agreement
between you and us, our affiliates or suppliers, the Manual, and any other System requirements.

(d) You have obtained, maintained, and are in good standing with all
necessary and applicable licenses and permits.

(e) You are in compliance with all monetary obligations to us, our affiliates, and
to all vendors, suppliers, lessors, and governmental and taxing authorities.

() You have made all modifications, repairs, updates, upgrades, and
renovations we required for the Location, to the goods and services you offer, to your advertising,
marketing and promotional programs, and to your computer, financial, and accounting systems,
and are current on all then-required training programs.

(9) You have committed no more than 2 material defaults of this Agreement
for which we have issued written notice and a demand for cure during the Term.

(h) You have demonstrated to our satisfaction that you have the right to
operate the Center at the Location for the duration of the renewal term.

(i) You and your direct and ultimate personal owners, shareholders, members,
and partners (as applicable), if you are an entity (“Owners”), sign a general release, in the form
we specify, of all claims accruing before the end of the Term, in favor of us and our members,
officers, directors, employees, affiliates, and agents, to the extent that release is permitted by
applicable law.

() You meet all general requirements then applicable to approval of new
franchisees.
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(k) You pay a fee of the greater of: (a) $7,500, or (b) 25% of our then-current
initial franchise fee for new franchisees, for the right to enter into the successor franchise
agreement, which fee you will pay in lieu of any initial franchise fee otherwise required by that
agreement.

2.3  Successor Agreement Contingent on Continued Compliance. Your ability to
secure a successor franchise agreement is contingent on your continued compliance with all
conditions stated above through the end of the Term, and we are permitted to withdraw our
approval or cancel any pending agreement if your compliance lapses. No later than 10 days after
receipt from us or the end of the Term (whichever occurs first), you and your Owners must sign a
successor franchise agreement and ancillary agreements in our then-current form and must
submit the signed copies to us. Those agreements will not be binding until signed by us.

2.4 Temporary Extension. If we and you do not enter into a successor franchise
agreement, but you continue to operate the Center after the end of the Term with our consent,
then that will be considered a temporary extension of this Agreement, which extension we are
permitted to discontinue at any time and for any reason on 30 days’ written notice. If we
discontinue that extension, the discontinuation will be considered a non-renewal of this
Agreement and not a termination. If we do not consent to your continued operation of the Center
after the end of the Term, then this Agreement will be expire at the end of the Term and under no
circumstances will you continue to operate the Center.

3. FEES AND PAYMENT

3.1 Initial Fee. You will pay to us an initial franchise fee (the “Initial Fee”) of $40,000
when you sign this Agreement. The Initial Fee is fully earned when paid and not refundable under
any circumstances, regardless of whether or not you ultimately open a Center.

3.2 Recurring Fees.

(a) Royalty Fee. You must pay to us a continuing Royalty Fee of 7% of Gross
Sales, payable on a weekly basis, during the first 35 months of the initial term. Beginning on the
36" month of the initial Term, the Royalty Fee is 8.5% of Gross Sales, payable on a weekly basis.
We reserve the right to require you to pay the Royalty Fee on a different recurring basis, including
a monthly or bi-weekly basis, effective on notice to you. We also may designate a different method
through which you must pay the Royalty Fee effective on notice to you. “Gross Sales” means all
revenue generated in connection with the operation of the Center, and includes fees for all goods
and services you lease or sell, whether for cash or credit, and all other income of any kind or
nature related to the Center, including, without limitation (a) all membership fees, dues,
application fees, enrollment fees, dues, transfer fees, renewal fees, third-party payor fees
(including from insurance companies), paid-in-full membership fees and/or dues, presale
revenue, revenue derived from the sale of clothing, merchandise and product sales. “Gross Sales”
does not include any sales tax you collected from members and paid to any taxing authority, and
does not include the portion of the normal full price of any goods or services that you do not collect
as a result of an authorized sales discount or employee discount. Your obligation to begin paying
the Royalty Fee begins on the date the Center begins the pre-sale marketing campaign as
required under Section 8.6.
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(b) Brand Fund Contribution. You must contribute to the Brand Fund the
amounts we require from time to time (the “Brand Fund Contribution”), not to exceed 1.65% of
your Gross Sales. The Brand Fund Contribution is payable monthly based on your Gross Sales
during the previous month, or as we otherwise require in writing. We may require you to pay less
than the full 1.65% Brand Fund Contribution, in our sole discretion, and may require you to pay
the full 1.65% Brand Fund Contribution at any time during the Term, effective on written notice to
you. You must begin paying the Brand Fund Contribution on the date the Center opens for
business to the public. You agree that not all System franchisees are required to contribute to the
Brand Fund, and that some System franchisees may be required to contribute at different rates.

(c) Technology Fee. You must pay to us a monthly technology fee (the
“Technology Fee”) in the amount we designate, for certain technology related services, products,
licenses and/or sublicenses we designate, which may include, without limitation, hardware,
software, network connections, and other equipment, hardware and software necessary to
operate the Computer System, point of sale system, member management system, and/or
scheduling system. We have the right to increase or decrease the Technology Fee at any time on
notice to you. You also must pay to us or our designee all fees assessed by suppliers for the
technology used in the operation of the Center, which may include the development and
maintenance of the website, and the development, installation and maintenance of current and
future developed software programs. Your obligation to pay the Technology Fee to us begins on
the date you begin the Pre-Opening Marketing Campaign, as required under Section 8.6. We
reserve the right to require you to pay third-party suppliers directly for any technology we require
you to use in the operation of the Center at any time effective on notice to you.

(d) Direct Software Fee. You must pay to us a continuing “Direct Software Fee”
in the amount we designate. You must begin paying the Direct Software Fee when you begin your
pre-sales and grand opening marketing campaign. You agree to pay all fees we or designated or
approved suppliers (if applicable) assess in connection with the software, including, without
limitation, the development, administration and/or maintenance of software and the development,
installation and maintenance of current and future developed software programs and platforms.

(e) Music Licensing Fee. You must comply with our music licensing
requirements. You agree to pay to us, our affiliate or our designee (as we designate), a continuing
monthly “Music Licensing Fee” in an amount we designate.

3.3 Form and Manner of Payments. You must pay us all one-time or non-periodic fees,
including the Initial Fee, in the form of cashier’s check or other form of payment acceptable to us
in our sole discretion. You must pay us the Royalty Fee, Brand Fund Contribution, Technology
Fee, Direct Software Fee, Music Licensing Fee and any other monthly or regularly recurring fees
(the “Recurring Fees”) by an electronic funds transfer (“EFT”) (unless we designate a different
method) under which we automatically deduct all payments owed to us from your bank account.
Before opening your Center, you must provide us with your bank name, address and account
number, a voided check from your bank account, and must sign and give to us and your bank, all
documents, including Exhibit F to this Agreement, necessary to effectuate the EFT Program and
our ability to withdraw funds from your bank account via EFT. You must immediately notify us of
any change in your banking relationship, including changes in account numbers. We reserve the
right to require you to pay any fees due under this Agreement by any other means we specify
from time to time. Without limiting the foregoing, we reserve the right to (a) require you to pay all
Recurring Fees on a different recurring basis, including weekly, bi-monthly, or monthly basis, and
(b) designate a different method through which you must pay one or more of the Recurring Fees,
effective on notice to you.
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3.4 Overdue and Declined Payments. You will pay us simple interest on any overdue
amount at the rate of 18% per annum or the highest rate permitted by applicable state law,
whichever is less. If the payment of any fee is denied or declined by your bank or financial
institution, or if any other method of payment you provided fails to allow us to receive when due
any payment, then you will reimburse us for all costs incurred in connection with that denial or
decline. At our option, you also will pay us a late fee of 3% of the principal amount due for each
instance in which you fail to make a payment when originally due.

3.5 Payments for Products and Services. We have the right, at any time during the
Term, to require you to purchase equipment, goods and/or services from us, our affiliates or our
designee and to pay us, our affiliate or designee (as we designate) an “Equipment Package Fee”
in the amount we designate. You must purchase any such equipment, goods and/or services from
us, our affiliates or our designees, as we designate, in a form and manner acceptable to us.

3.6 Startup Marketing Fee; Marketing Services Fee. You must pay to us or our affiliate,
as we designate, a startup marketing fee of $1,000 (the “Startup Marketing Fee”), which fee is
due and payable when you sign this Agreement and before you begin pre-sales marketing. The
Startup Marketing Fee is fully earned and non-refundable when paid. In addition to the Startup
Marketing Fee, you must pay to us, unless we otherwise designate, a Marketing Support Services
Fee in the amount we designate for administration of online marketing spend and lead generation
expenditures. You must pay this fee in accordance with the EFT Program described in Section
3.3 or, by another form of payment we require in our sole discretion.

3.7 Payment of State or Local Taxes Imposed on Us. You must pay to us all sales
taxes, use taxes, personal property taxes and similar taxes that any taxing authority within your
state(s) seeks to collect from us on account of your Gross Sales or on account of fees we collected
from you, but excluding our ordinary income taxes or our receipts taxes arising out of fees due or
paid from you or us. We are permitted to collect from you any imposed taxes in the same manner
as Royalty Fees, or require you to make those payments directly to the applicable taxing authority
or authorities.

3.8 Application of Payments. We are permitted to apply payments from you in any
manner we choose against outstanding balances, regardless of how you designate your
payments. We may setoff from any amounts we owe to you any amount that you owe to us or to
our affiliates. You have no right to, and will not, offset any payment owed to us for any amount
owed or purportedly owed to you.

4. PROPRIETARY MARKS

4.1 Your Use of the Marks.

(a) You must use only the Marks that we designate, and only in the manner
we authorize and permit.

(b) You must use the Marks only in connection with the Center and only at the
Location and in advertising for the Center.
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(c) You must use all Marks without prefix or suffix and in conjunction with the
symbols “TM”, SM”, “S” or “®”, as applicable. You may not use the Marks in connection with the
offer or sale of any products or services that we have not authorized for use in connection with
the System. You may not use the Marks, or any component thereof, including the words
“Kid” or “Strong” as part of your entity or other legal name. Your entity name and all fictitious
names under which you propose to do business must be approved by us in writing before use.
You must use your corporate or limited liability company name either alone or followed by the
initials “D/B/A” and the business name “KidStrong.” You must promptly register at the office of the
county in which your Center is located, or any other public office as provided for by the laws of
the state in which your Center is located, as doing business under that assumed business name.

(d) You must identify yourself as the owner of the Center (in the manner we
require) in conjunction with any use of the Marks including, without limitation, on invoices, order
forms, receipts, and business stationery, as well as at conspicuous locations at the Center as we
designate in writing.

(e) You must prominently display the Marks on or in connection with any media
advertising, promotional materials, posters, displays, receipts, stationery and forms that we
designate and only in the manner that we prescribe.

(f) Your right to use the Marks is limited to the uses as are authorized under
this Agreement, and any unauthorized use thereof is an infringement of our rights. If you use the
Marks in any way contrary to the terms of this Section, then on our request and at our option, and
without limitation to our other remedies, you must cease that use and cancel all registrations,
domain names, and email addresses, or must transfer to us the rights to those registrations,
domain names, and email addresses and must sign all further agreements necessary to carry out
that transfer.

(9) You must not use the Marks to incur any obligation or indebtedness on our
behalf.

(h) You must sign all documents we deem necessary to obtain protection for
the Marks or to maintain their continued validity and enforceability.

(i) You must promptly notify us of any suspected unauthorized use of the
Marks, any challenge to the validity of the Marks, or any challenge to our ownership of, our right
to use and to license others to use, or your right to use, the Marks. You agree that we have the
sole right, though not the obligation, to direct and control any administrative proceeding or
litigation involving the Marks, including any settlement thereof. We also have the right, but not the
obligation, to take action against uses by others that may constitute infringement of the Marks.
We have the right, though not the obligation, to defend you against any third-party claim, suit, or
demand arising out of your use of the Marks. In these circumstances, if we determine that you
have used the Marks in accordance with this Agreement, we will bear the cost of the defense,
including the cost of any judgment or settlement. If we determine that you have not used the
Marks in accordance with this Agreement, you must bear the cost of the defense, including the
cost of any judgment or settlement. In any litigation relating to your use of the Marks, you must
sign all documents and do all acts as necessary to carry out the defense or prosecution including,
without limitation, becoming a nominal party to any legal action. Except to the extent that litigation
is the result of your use of the Marks in a manner not in accordance with this Agreement, we will
reimburse you for your out-of-pocket costs in performing these acts.
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)] You will not use the Marks or any derivation thereof or confusingly similar
mark in any domain name you own or control, or in any email address you or your agents use,
except with our written consent.

(k) You agree that:

1. We own all right, title, and interest in and to the Marks and the
goodwill associated with and symbolized by them, and we have the right to use, and license others
to use, the Marks;

2. The Marks are valid and serve to identify the System and those who
are authorized to operate under the System;

3. During the Term and after its expiration or termination, you must not
directly or indirectly contest the validity of, or our ownership of, or right to use and to license others
to use, the Marks;

4. Your use of the Marks does not give you any ownership interest or
other interest in or to the Marks;

5. Your use of the System and Marks and any goodwill established by
that use inures solely to the benefit of us or our affiliate, and, on the expiration or the earlier lawful
termination of this Agreement for any reason, you will not receive or be assigned any monetary
amount in compensation for your loss of use of the Marks;

6. The license of the Marks granted to you under this Agreement is
nonexclusive and we retain the right, among others, (i) to use the Marks ourself in connection with
selling products and services; (ii) to grant other licenses for the Marks; and (iii) to develop and
establish other systems using the Marks, similar proprietary marks, or any other proprietary
marks, and to grant licenses thereto without providing you any rights therein; and

7. We reserve the right to substitute different proprietary marks for use
in identifying the System and the businesses operating under the System. If we notify you in
writing that the Marks have been modified or discontinued, you must discontinue use of the
relevant Marks and begin using the new or modified Marks within 10 days, at your expense.

5. CONFIDENTIAL INFORMATION

5.1 Definition. For purposes of this Agreement, the term “Confidential Information”
means: information that we consider our trade secrets and other information, processes, methods,
procedures, know-how, and techniques related directly or indirectly to the development, opening
and/or operation of a Center, including but not limited to methods of instruction; information
regarding the build-out of a Center; information about proprietary equipment; information about
proprietary merchandise; any proprietary software we now or in the future create; the Manual;
price marketing mixes related to the sale of goods or services offered or authorized for sale by
System franchisees; standards and specifications for equipment, floor design, equipment layout,
lighting, supplemental exercise equipment configuration, systems and training manuals, instructor
training systems, compensation systems, online social marketing systems, merchandise sales
systems, location identification and acquisition systems, ongoing instructor training, and general
operations; our copyrighted materials; our and/or our affiliates’ patents; and methods and other
techniques and know-how concerning the operation of the Center that may be communicated to
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you or of which you may be apprised by virtue of your operation of a Center (collectively, the
“Confidential Information”). “Confidential Information” includes all information, knowledge, know-
how, techniques, and other data that we designate as confidential. You agree that certain
information, including (i) current customer and prospective customer names and addresses, (ii)
information about credit extensions to customers, (iii) customer service purchasing histories, (iv)
rates charged to customers, and (v) sources of suppliers and purchasing arrangements with
suppliers, also constitute our trade secrets and Confidential Information. You must not sell,
transfer or use any member or customer information for any purpose other than marketing the
Center in accordance with the terms of this Agreement. We and our affiliates have the right to use
Center member and customer information in any manner and for any purpose. You must secure
express consents and authorizations permitting our disclosure and use in accordance with all
applicable laws, rules and regulations.

5.2 Non-Disclosure. You agree that we and our affiliates own all right, title and interest
in and to the Confidential Information. You agree that you must not, during the Term or thereafter,
communicate, divulge, or use for the benefit of any other person, partnership, association,
corporation, or limited liability company any Confidential Information. You may divulge
Confidential Information only to such of your employees as must have access to it in order to
operate the Center. You will not use the Confidential Information in any other business or capacity
and will maintain absolute secrecy and confidentiality of the Confidential Information. You must
adopt, implement and maintain all necessary and reasonable procedures to prevent unauthorized
use or disclosure of, or access to, Confidential Information, including, without limitation, requiring
employees to sign confidentiality and non-disclosure agreements in a form acceptable to us. You
agree that we have expended considerable time, effort, and money to develop the System, that
the enumerated Confidential Information is not well known outside of the System, that the
Confidential Information is of great value to us and our affiliates and is considered a proprietary
and valuable asset, and that we are implementing this non-disclosure policy in an effort to protect
the trade secrets and Confidential Information. You agree that in the event of the actual or
threatened breach of this Section 5, our harm will be irreparable and that we have no adequate
remedy at law to prevent this harm.

53 Employees. At our request, you must require your key employees, including the
Director as defined in Section 7.12, and any other personnel having access to any of our
Confidential Information, to enter into a Confidentiality and Restrictive Covenant Agreement in
the form we approve.

54 New Concepts. If you, your employees, or your principals develop any new
concept, process or improvement related to the operation or promotion of the Center, including
website content, mobile apps, and/or social media pages, you must promptly notify us and provide
us with all necessary related information, without compensation. Any concept, process,
intellectual property and/or improvement becomes our sole property and we will be the sole owner
of all patents, patent applications, trademarks, copyrights and other intellectual property rights
related thereto. You and your principals assign to us any rights you have or acquire therein,
including the right to modify the concept, process or improvement, and otherwise waive and/or
release all rights of restraint and moral rights therein and thereto. You and your principals agree
to assist us in obtaining and enforcing the intellectual property rights to any concept, process or
improvement in all countries, and further agree to sign and provide us with all necessary
documentations for obtaining and enforcing these rights. You and your principals irrevocably
designate and appoint us as your agent and attorney-in-fact to sign and file any documentation
and to do all other lawful acts to further the prosecution and issuance of patents or other
intellectual property rights related to any concept, process or improvement. If the foregoing
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provisions of this Section are found to be invalid or otherwise unenforceable, you and your
principals grant to us a worldwide, perpetual, non-exclusive, fully-paid license to use and
sublicense the use of the concept, process or improvement to the extent the use or sublicense
would, absent this Agreement, directly or indirectly infringe your rights therein.

6. LOCATION

6.1 Operation from Location. You will operate the Center exclusively at and from the
Location. If known as of the Effective Date of this Agreement, the Location is the Location
identified in the Data Sheet. If we have not approved a location for you to operate the Center as
of the date you sign this Agreement, the parties will enter into the Site Selection Addendum
attached as Exhibit G to this Agreement, the terms of which will govern the parties’ site selection
obligations.

(a) No Warranty. You agree that our approval or acceptance of any site for the
Center will not, under any circumstances, constitute a warranty or representation, whether
express or implied, as to the potential success or profitability of the Center at the site. You
understand that the Center site selection, while subject to our approval, is your responsibility and
you are encouraged to work with professional advisors in determining suitability for a proposed
site before entering into any binding lease or purchase agreement for the site. You agree that we
have no responsibility to you if the site you secure for the Center fails and agree not to allege
anything to the contrary.

6.2 Design, Construction, Remodeling.

(a) Qualified Personnel. You will employ qualified personnel to perform all
design, construction, and remodeling work at the Location in accordance with plans and
specifications we approve. At our request, you will provide us with any requested information
concerning the personnel you employed for design, construction, or remodeling. We may require
you to use our approved or designated architects and/or contractors in connection with any
design, construction, build-out or remodeling and pay these contractors all required fees, costs
and expenses.

(b) Design and Plans. You agree that it is your sole responsibility to prepare
all required construction and build-out plans and specifications for the Center and to ensure that
all plans and specifications comply with all applicable laws, rules and regulations, including those
rules governing public accommodations for persons with disabilities (including the Americans with
Disabilities Act), and all other applicable ordinances, building codes, zoning regulations, permit
requirements and lease restrictions. We will provide you our sample, prototypical specifications
for construction, remodeling and/or decorating the location and general floor plans and general
interior layout and design. You will submit to us for approval all construction and design plans for
adapting our specifications to your location. We will review those plans and will approve or
disapprove them in writing no later than 30 days after receipt. You agree that our review is limited
to ensuring compliance with our required design and other requirements and will not include any
assessment of whether or not the plans and specifications meet the requirements of all applicable
laws, rules, ordinances and regulations, which will at all times remain your sole responsibility.

(c) Permits and Licenses. You will obtain and maintain in good standing all
licenses, permits and certifications required for lawful construction, build-out and remodeling of
the Location.
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(d) Funding. At our request, you will provide to us written evidence of your
funding or funding commitments in a form acceptable to us, and you authorize us to contact any
funding sources directly to discuss all financial aspects of the construction or remodeling of the
Location.

(e) Quality of Work. You will ensure that all design, construction, and
remodeling work is performed in a competent and professional manner, and that the finished
Location meet all specifications we identify.

(f) Progress Reports and Site Visits. You will provide us with any progress
reports we request during the course of any design, construction, and remodeling work. We are
permitted to visit and inspect the Location at any time during the design, construction, and
remodeling process.

(9) Completion. Your completion of the construction or remodeling process will
include the complete construction of the Center at the Location, the installation of all equipment,
fixtures, furnishings, and signage required by our specifications, the completion of all carpentry,
electrical, painting, and finishing work, and any other preparations necessary to render the
Location fit for use for the Center, all at your expense.

6.3 Opening. You must, on or before the Opening Deadline, (a) secure our approval
to open the Center, which approval will not be unreasonably withheld, and (b) open the Center
for business. We may condition our approval on your satisfaction of the following pre-opening
conditions:

(a) You must not be in default under any franchise agreements between us
and you and/or your affiliates;

(b) On completion of all construction and remodeling work, and at our option,
we will inspect the Location and identify any additional actions that you must take to comply with
Our specifications. You will promptly take all required actions;

(c) You must have conducted the Pre-Opening Marketing Campaign (as
defined below) as required under Section 8.6 of this Agreement before opening the Center for
business. As stated in Section 8.6, you will not be permitted to open the Center until you have at
least 300 members enrolled at the Center. This requirement is subject to change effective on
notice to you;

(d) You must have completed the initial training program as required under this
Agreement before the Opening Deadline;

(e) You must have secured all licenses, permits, approvals, bonds and other
permissions required under all applicable laws, rules, regulations and procedures for the lawful
operation of the Center at the Location;

() You must have adopted for use a form of membership agreement that (i)
we have approved and (ii) that you have independently verified, after consultation with your legal
counsel, is in compliance with all applicable laws, rules and regulations. You must send us copies
of all membership agreements you intend to use at least 30 days before you begin using any
agreement;
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(9) You have paid all amounts due to us and our affiliates;

(h) You have provided us with certificates of insurance evidencing your
compliance with the insurance coverage requirements stated in this Agreement and in the
Manual;

(i) You must have met our designated pre-opening criteria (as stated in the
Manual or other written specifications), which may include, without limitation, the requirement that
you have on staff a designated number of coaches, within the time period we designate; and

), You must have purchased an initial inventory of KIDSTRONG® branded
merchandise, and all other merchandise as we specify, including, but not limited to, clothing and
other consumer products we determine to be appropriate for retail sale at the Center or for use in
conjunction with approved promotional activities, from us, our affiliates or approved or designated
suppliers. You agree that we may specify the type and quantity of items you must purchase for
pre-opening inventory.

On your final compliance with all specifications and pre-opening requirements, We will
grant approval for you to open for business. You will not open for business until we have issued
that approval, but you will promptly open for business once we have issued our approval. If you
believe we have failed to adequately provide any services required to be provided to you before
opening, including training, support or any other pre-opening obligation, you must notify us in
writing within 90 days following the opening of the Center (the “Pre-Opening Notification”). If you
do not provide the Pre-Opening Notification, you are deemed to conclusively agree that all pre-
opening obligations we are required to perform were sufficient, in compliance with this Agreement,
and satisfactory.

6.4 Opening Deadline. Under the process defined above, you will: (a) purchase or
lease the Location no later than 9 months days after the Effective Date; and (b) open for business
no later than 12 months after the Effective Date (the “Opening Deadline”). Notwithstanding, if you
entered into this Agreement under an area development agreement entered into between you (or
its affiliate) and us (the “ADA”), then the “Opening Deadline” stated in the development schedule
attached to the ADA will govern and supersede the deadline stated in the preceding sentence.

6.5 Maintenance and Appearance. You will maintain the Location in a clean, orderly,
and attractive manner at all times when open for business and will promptly conduct any repairs
and replacements necessary to maintain the Location in compliance with the standards and
specifications stated in the Manual.

6.6 Upgrades and Alterations. You will make any additions, alterations, upgrades,
repairs and replacements we require in connection with your operation of the Center at your sole
expense, including without limitation periodic redecorating, refurbishment, remodeling,
replacement of signs, fixtures or materials, and upgrading and/or replacement of equipment.
Without limiting the foregoing, you must ensure that, at all times during the Term, you take the
following actions at your expense (i) regular and thorough cleaning; (ii) repainting and
redecorating of the interior and exterior of the Center premises as we direct; and (iii) repair and/or
replace, as we designate, damaged, worn-out and/or obsolete equipment, fixtures and/or
furnishings. You agree that we have the right to change the trade dress and you agree to comply
with and implement all modifications necessary to comply with these changes at your sole
expense.
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6.7 Use of Location. You will use the Location only for the purpose of operating the
Center in strict compliance with this Agreement. In particular but without limitation, you will offer
and sell only goods and services we permit at the Location, and you will allow at the Location only
those progress charts, displays, advertisements, and promotional materials we authorize.

6.8 Inspections. You will permit us or our agents or representatives to enter the
Location at any time during normal business hours and with or without prior notice for the
purposes of conducting inspections, taking photographs, sampling goods and services (including
by using “secret shoppers”), and speaking with employees, customers and members. You will
cooperate fully with our agents or representatives by providing any assistance that those agents
or representatives reasonably request, and by allowing those agents or representatives access
to every part of the Location and to remove reasonable quantities of products or other goods for
purposes of testing or examining samples. On notice from us or our agents or representatives,
and without limiting our other rights under this Agreement, you will promptly remedy any
deficiencies detected during any inspection.

6.9 No Relocation. You will not relocate the Center or operate from any site other than
the Location without our written consent. If, for any reason, the lease term is shorter than the
Term and the lease cannot be renewed or extended, or you cannot continue for any other reason
to occupy the Location, you must relocate your Center to a mutually acceptable site within your
Territory to complete the unexpired portion of the Term. You must notify us of your intention to
relocate, procure a site acceptable to us within 90 days before closing your existing Center, and
open the new Center for business within 60 days of closing your existing Center.

7. GENERAL OPERATIONAL REQUIREMENTS

7.1 Manual. We will provide you with access to the Manual online through electronic
access in the form we designate. You must operate the Center in strict compliance with the
Manual, which you agree we have the right to modify from time to time. The Manual will remain
confidential and our exclusive property. You must not disclose, duplicate or make any
unauthorized use of any portion of the Manual and you must protect the confidentiality of any
usernames and passwords used to access the Manual. The provisions of the Manual constitute
provisions of this Agreement as if fully stated herein. You must ensure that your copy of the
Manual is current and up to date. If there is a dispute relating to the contents of the Manual, the
master copy that we maintain at our corporate headquarters will control.

7.2 Compliance with Manual. Without limiting other provisions in this Agreement, you
will operate the Center in compliance with this Agreement and the Manual, including by operating
the Center strictly in accordance with the standards of customer service, safety, cleanliness,
environmental care, consistency, training, brand image, advertising, and promotion we prescribe.
You agree that, to ensure that the System remains competitive and responds to changes in
technology, member preference, and other factors, we may, by written notice to you, add to, delete
from, modify, or otherwise change the System and the Manual, including without limitation by
adding new or enhanced services and products, new operational requirements, and new
techniques and methods of operation. We will provide any revisions to you in a written form of our
choosing. You will immediately adopt all revisions that do not require any material expenditure by
you, and will adopt all other revisions within a reasonable time not to exceed 30 days after your
receipt of the revision. You agree that you may be required to incur an increased cost to comply
with any changes at your expense.
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7.3 Authorized Products and Services. You agree that you will offer and sell only the
authorized goods and services, and that your control over those goods and services and the
methods of their delivery is essential to maintaining and improving the reputation and goodwill
associated with the Marks. You will not offer any additional or alternative goods or services without
our written consent, and your submission to us of any proposal to offer or sell additional goods or
services will constitute an assignment of any rights in those goods or services for us to offer or
sell them ourself, to make them available to other franchisees, and to make them and any
revisions, alterations, or derivations available to you and any other franchisee. You will provide
all services and goods we approve. You must at all times maintain sufficient levels of inventory
and other products, of the type, quantity and quality as specified in the Manual or otherwise in
writing, to adequately satisfy consumer demand. You must offer and sell all private label or
branded products that we designate for sale by System franchisees. You must reorder and stock
in sufficient supply all proprietary and/or branded products as necessary to meet reasonably
expected consumer demand at the Center throughout the Term. If we discover that you are selling
unauthorized or unapproved products from your Center, you must pay us a non-compliance fee
of $250 (“Non-Compliance Fee”). Additionally, if you fail to remedy this non-compliance within 14
days notification thereof, we will assess the Non-Compliance Fee again and will continue to
assess the fee every 14 days until the non-compliance is cured. We are permitted to add to,
modify, or eliminate elements of the authorized goods or services at any time in our sole
discretion.

7.4 Equipment and Assets used in Center Operations. You must purchase and use in
connection with the operation of the Center, all equipment (including fitness and exercise
equipment, as well as audio and visual entertainment equipment), fixtures, furnishings, signs and
supplies we designate (the “Equipment and Furnishings”) from suppliers we designate or approve.
You must only play the music we approve or designate, and you must only display visual
entertainment (including audio and/or videos) we approve or designate. We have the right to
require you to pay to us or a third party all licensing fees for the right to play or display the music
or content in the Center’'s operation. You are responsible for ensuring that any music played
and/or visual entertainment displayed in the operation of the Center is in compliance with all
applicable laws, rules and regulations.

7.5 Designated Sources of Goods, Services, Supplies, Materials, and Equipment. You
will use all vendors and suppliers, which may include us and/or our affiliates, as we designate, as
a required source for any goods, services, supplies, materials, and equipment. We and our
affiliates are permitted to receive any payment or benefit from any vendors or suppliers resulting
from any franchisee purchase or lease, and we and our affiliates are permitted to impose markups
on products and services we and/or our affiliates supply, and to derive revenue and other material
consideration on account of your purchase or lease of any goods, services, supplies, materials,
or equipment. We and our affiliates have the right to use these payments, benefits and
consideration in any manner, without restriction, for any purposes we and/or our affiliate(s) deem
appropriate. We will, to the extent we deem necessary, provide you with specifications for
products, inventory and equipment you must purchase, and regarding any designated suppliers
from which you must purchase any product, good inventory, goods, and supplies necessary for
the start-up and ongoing operation of the Center.

7.6 Supplier Approval. If you wish to purchase any unapproved item, including
inventory, and/or acquire approved items from an unapproved supplier, you must provide us the
name, address and telephone number of the proposed supplier, a description of the item you wish
to purchase, and the purchase price of the item, if known. At our request, you must provide us,
for testing purposes, a sample of the item you wish to purchase. You must provide, at our request,
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all information we reasonably request related to the proposed supplier, including, without
limitation, information related to insurance coverage, fulfillment capabilities, dealings with
competitive systems, quality control standards, among other information. If we incur any costs in
connection with testing a particular product or evaluating an unapproved supplier at your request,
you must reimburse us for our reasonable testing costs, regardless of whether we approve the
item or supplier. Nothing in the foregoing will be construed to require us to approve any particular
supplier. We may base our approval of any proposed item or supplier on considerations relating
not only directly to the item or supplier itself, but also indirectly to the uniformity, efficiency, and
quality of operation we deem necessary or desirable in our System as a whole. We are not
required to approve an unreasonable number of suppliers for a given item, which approval might,
in our reasonable judgment, result in higher costs or prevent the effective or economical
supervision of approved suppliers. We may revoke our approval of particular products or suppliers
when we determine, in our sole discretion, that the products or suppliers no longer meet our
standards. On receipt of written notice of our revocation, you must cease purchasing products
from that supplier. You must use products purchased from approved suppliers solely in
connection with the operation of your Center and not for any competitive business purpose.

7.7 System Suppliers. We may establish business relationships, from time to time, with
suppliers who may provide services or produce, among other things, certain furnishings, supplies,
fixtures, equipment and inventory according to our proprietary standards and specifications,
private label equipment, or private label goods that we have authorized and prescribed for sale
by System franchisees (“System Suppliers”). You agree that these products and services are
essential to the operation of the Center and to the System generally. You further agree that your
failure to pay System Suppliers may interfere with the suppliers’ willingness to supply the System,
which may result in other System franchisees’ inability to obtain product or ability to obtain product
only on less favorable credit terms. Accordingly, you agree to pay System Suppliers as and when
due. We have the right to change the System Suppliers at any time during the Term. We and our
affiliates have the right to become a System Supplier for any product, service, equipment and/or
item, and to require you to pay us and/or our affiliates for these products, services, equipment
and/or items, at any time on notice to you.

7.8 Compliance with Laws. You must operate the Center in full compliance with all
applicable laws and regulations, including those relating to the construction, design and operation
of the Center (including, without limitation, all regulations relating to childcare requirements, laws
regulating sexual harassment and discrimination, health club membership agreements and
fithess centers generally, environmental safety, occupational hazards and health, consumer
protection, trade regulation, worker's compensation, unemployment insurance, ERISA,
withholding and payment of federal and state income taxes, social security taxes and sales, use
and property taxes, and the applicable provisions of the Americans with Disabilities Act (“ADA”)).
You must obtain and maintain all licenses, permits, and approvals (for yourself and your
employees and agents) required by the jurisdictions in which you operate. You agree that we
have not researched the specific laws and regulations applicable to your Center, and that you are
solely responsible for compliance with these laws and regulations.

7.9 Agreements with Members. You agree that it is your responsibility to ensure that
all waivers, notices, membership agreements, contracts and other legal documents used in the
operation of your Center comply with all applicable laws, rules and regulations and with our
standards and specifications (to the extent permissible under applicable law). We have the right
to provide a suggested form of any waiver, notice, membership agreement and/or contract for you
to review with your local counsel to endure compliance with all applicable laws, rules and
regulations. If your counsel advises modifications to any forms on account of applicable
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regulations, you must provide us with advance written notification of the proposed modifications.
We have the right to disapprove of any proposed membership agreement, contract, and waiver
or notice if we determine that it does not comply with our standards and specifications. You agree
that our approval or disapproval of any proposed form will not constitute an evaluation of whether
or not the form is in compliance with applicable laws, rules and/or regulations. You must
prominently display in the Center and in all membership agreements, waivers, contracts, legal
documents, stationery and advertising materials that you are the independent owner of the Center
and a licensed System franchisee.

7.10 Center Classes. You must conduct all classes in accordance with the System. You
agree that we have the right to require you to offer mandatory classes and programs. We have
the right to disapprove of any class or program at any time during the Term, in which event, you
must cease offering the class or program, as we designate.

7.11  Pricing. To the fullest extent permissible under applicable law, we have the right to
designate pricing for services and goods offered and sold at the Center. We may communicate
mandates in the Manual or otherwise in writing. If we designate pricing restrictions, you must
comply with these requirements and will only charge prices as we establish in the Manual or
otherwise in writing. Otherwise, you are responsible for determining the prices you charge
Members and customers, and you will provide information regarding your prices to us on request.

7.12 Forms of Member Payment; Member Information. You will maintain agreements or
arrangements with any financial institution, payment provider or credit/debit card issuer or sponsor
we designate, in order that the Center may accept members’ credit cards, debit cards, checks,
and other methods of payment we designate. You agree that we have the right to unrestricted
access to all of your customer and member information, including member names, addresses,
telephone numbers, email addresses and other collected information (the “Center Member Info”).
To the fullest extent permissible under applicable law, we and/or our affiliates will have the right
to access and use the Center Member Info for business activities, and you must provide this
information to us on our request. You must obtain from all your Center's members all consents
and authorizations, including as required under applicable law, and provide these members with
all disclosures required under applicable law, enabling you to transmit Center Member Info to us
and our affiliates, and permitting us and our affiliates the right to use this information for any legally
permissible purposes. If this Agreement is terminated or expires and you do not enter into a
Successor Franchise Agreement, we and/or our designee have the unrestricted right to use the
Center Member Info in any manner we deem necessary or appropriate, including, without
limitation for the purpose of communicating the closure of the Center and the transfer of members
to one or more other Centers in the System. We may periodically coordinate or conduct market
research studies and/or similar programs and you agree to assist us in collecting and disclosing
to us or our designee, information from your customers or members, including surveys and other
questionnaires or similar information gathering methods.

7.13 Director. You must appoint a manager qualified to perform and manage the core
operations required for the Center (“Director”’). The Director must attend and successfully
complete our designated initial training program to our satisfaction. You must ensure that the
Center’s operation is at all times under the Director’s direct control. If you are an individual, then
you are permitted to be the Director. Your appointment of the Director constitutes your consent
for the Director to engage in any communications on your behalf with us, and to bind you to us
with respect to any agreements, commitments, or consents.
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7.14  Equipment Use. We will provide, to the extent we deem necessary, you with our
written specifications for certain equipment, signs and fixtures for the Location. You will obtain
and use all equipment we require, and will refrain from using any equipment prohibited or that we
have not approved. You must purchase equipment, signs and fixtures from suppliers we
designate, or as we otherwise approve in writing.

7.15 Member Programs; Promotional Programs. You agree that we have the right to
require you to offer and participate in member programs, including charitable promotions, loyalty
programs, reciprocity and transfer programs, discounts and other promotions at your sole
expense. You are responsible for ensuring compliance with all applicable laws, rules and
regulations in connection with offering and participating in these programs and promotions.
Without limiting the foregoing, we have the right to establish programs in which some and /or all
of the System Centers will provide products and/or services to certain groups of members and/or
prospective Center members, including through fitness and/or wellness programs. You must
participate in all these programs, to the fullest extent permissible under applicable law. We and
our affiliates have the right to receive payments from third parties in connection with any programs
and/or promotions, without restriction.

7.16  You are Solely Responsible for Your Employees.

7.16.1 You agree to be solely responsible for all employment decisions and to
comply with all state, federal, and local hiring laws and functions of the Center, including without
limitation, those related to hiring, firing, training, wage and hour requirements, compensation,
promotion, record-keeping, supervision, and discipline of employees, paid or unpaid, full or part-
time. To the extent any System standards, resources in the Manual or other written materials
address any employment related matters, those are not mandatory but are merely
recommendations, suggestions or guidelines.

7.17 Agreements with Other Parties. You will advise all third parties that you are an
independent contractor and that all debts, liabilities and obligations you incur are for your account
only and not us, and will identify you as an “Independently owned and operated franchisee of
“KidStrong Franchising LLC” on all invoices, agreements, and correspondence.

7.18 Ensuring You Compliance. Without limiting any right or remedy in this Agreement,
we are permitted to take any reasonable measures to ascertain and ensure your compliance with
all requirements of this Agreement and the Manual.

7.19 Personal Conduct. You agree to refrain from committing any act or pursuing any
course of conduct that tends to bring our Marks or System into disrepute.

7.20 Best Efforts. You must use best efforts to promote and increase the demand for
the Center’s services and goods. All of your advertising and promotion must be completely factual
and must conform to the highest standards of ethical advertising. You agree to refrain from any
business or advertising practice that may be injurious to the Center or the goodwill associated
with the Marks, the System and us.

7.21 Trade Secrets and Confidential Information. You must maintain the confidentiality
of all Confidential Information as stated in Section 5 of this Agreement.
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7.22 Image. You agree that we have developed the System to offer services and sell
products that will distinguish the Center from other businesses and chains that offer different child
development programs, products and services or similar products and services at different prices
and with less attention paid to the quality of fitness instructor training and knowledge, personal
training, fithess education, and customer service. You agree to offer products and services and
to conduct the Center in such a manner that will serve to emulate and enhance the image we
intend for the System. You further agree that each aspect of the System is important not only to
you but also to us and to other System franchisees to maintain the highest operating standards,
achieve system wide uniformity and increase the demand for the products sold and services
rendered by System franchisees. You agree to comply with the standards, specifications and
requirements we provide to uniformly convey the distinctive image of a KidStrong Center. You
must, in the Center’s operation, use only displays, forms and other specified materials imprinted
with the Marks and colors as we prescribed from time to time.

7.23 Payment of Debts. You are solely responsible for selecting, retaining and paying
your employees, purchasing goods and equipment for use in the operation of the Center, and
determining whether, and on what terms, to obtain any financing or credit that you deem advisable
or necessary for the conduct of the Center. You agree to pay all current obligations and liabilities
to suppliers, lessors and creditors on a timely basis. You agree to make prompt payment of all
federal, state and local taxes, including individual and corporate taxes, sales and use taxes,
franchise taxes, gross receipts taxes, employee withholding taxes, FICA taxes, and personal
property and real estate taxes, arising from your operation of the Center. You agree to indemnify
us in the event that we are held responsible for these taxes.

7.24 Pending Actions. You must notify us of legal proceedings, in writing, within 5 days
of the commencement of any action, suit or proceeding or the issuance of any order, suit or
proceeding of any court, agency or other government instrumentality, including the receipt of any
notice or citation, which may adversely affect the operation or financial condition of you or the
Center.

7.25 Payments to Third Parties. You will pay all vendors, suppliers, landlords, lessors,
government agencies, and other third parties all amounts when due without liability to us. On our
request, you will provide us with proof of payment to third parties. You agree that any failure to
pay suppliers timely will damage our reputation and the reputation of other franchisees, and in
the event of your failure, we have the right, but not the obligation, to pay all or any portion of the
sum due, together with accrued interest and penalties, and to collect reimbursement from you.
You consent to our directly contacting and obtaining any information from any current or former
supplier, vendor, or lessor of yours at any time.

7.26 Computer Software, Hardware, and Computerized Point-of-Sale System. You
must purchase, install, use and maintain the computer software, hardware, point of sale system
and other electronics and technology systems we designate. You must purchase, install, use and
maintain all hardware and software necessary to ensure continuous access to any proprietary
intranet system or other electronic platform we designate for communications between us and
you and to any web-based software we designate that we have developed or may develop and/or
designate for use for the System. You must purchase all computer hardware as necessary for the
efficient operation of the Software, including without limitation, a computerized point-of-sale
system we designate for the Center's operation, including any accompanying computers,
modems, credit/debit card readers, cash drawers, receipt printers, and other associated
equipment, and credit card machine and a scanner. We have the right to require you to update or
upgrade computer hardware components and/or Software as we deem necessary from time to
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time. In addition, we have the right to require you to enter into a separate maintenance agreement
for the computer hardware and/or Software. Notwithstanding the fact that you must buy, use and
maintain the computer hardware and Software meeting our standards and specifications, you
have the sole and complete responsibility for: (i) the acquisition, operation, maintenance and
upgrading of the computer hardware and Software; and (ii) all consequences that may arise if the
computer hardware and Software is not properly operated, maintained and upgraded. You will
allow us to access your computerized and electronically stored data. We reserve the right to
require you to install a “systems backup solution” that backs up critical data in your computer
system using an off-Location storage scheme. You will not allow any unauthorized person to
access any proprietary intranet or other computerized systems.

7.27 Intranet. You must participate in any System-wide area computer network, intranet
system or extranet system, including any confidential intranet website that we implement and
require to use the area computer network, intranet system or extranet system to, among other
things: (i) submit your reports due under this Agreement to us online; (ii) view and print portions
of the Manual; (iii) download approved local advertising materials; (iv) communicate with us and
other System franchisees; and (v) participate in online training. You agree to use the facilities of
any area computer network, intranet system or extranet system in strict compliance with the
standards, protocols, and restrictions that we include in the Manual, including those related to the
encryption of Confidential Information and prohibitions against the transmission of libelous,
derogatory or defamatory statements.

7.28 Information Technology System. You will purchase and use in the operation of the
Center the Information Systems specified in our Manual, including, without limitation, all hardware,
software, equipment, network connections and other items and services we specify. We may, in
our sole discretion, collect from you the license fees due to the unaffiliated licensors of certain
computer software programs required to be used by our franchisees, including you, and may
otherwise administer the relationship with the licensors. We do not currently receive any
compensation for these services but may in the future. We or our Affiliate may obtain a master
license to one or more software programs you must use and sublicense them to our franchisees,
including you and/or develop in the future proprietary software programs that will replace or
supplement third party programs. If we or our Affiliate obtains a master license or develops any
proprietary software programs, we reserve the right to require our franchisees, including you, to
sublicense or license them from us or our Affiliate on terms that we establish. You will perform all
of your obligations under all/any software sublicenses or licenses for all information systems,
including for any proprietary software we or our Affiliate later sublicense or license, including the
payment of the fees required thereunder, and any uncured or incurable default under any license
or sublicense will be an Event of Default under this Agreement and will adversely affect your
access to the Intranet. We have the right to modify the Information Technology System at any
time, and you must comply with all modifications. You must use the Information Technology
System in the manner we designate, including to: (a) track member information, purchase orders,
receipts, attendance information; (b) generate sales reports and other forms and reports related
to the Center’s operation; and (c) track inventory.

7.29 Data Access. You grant us unlimited independent access to the data generated by
your computerized point of sale system, computer system and technology system, without
restriction, and will permit us to poll via electronic connection your computer, point of sale and
technology systems for any purpose, including to compile sales data, consumer trends, labor
costs, and any other financial and marketing information we deem appropriate.
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7.30 Email. You must at all times have email/high speed internet access capabilities at
the Location.

7.31  Camera System. You must, at your sole expense, purchase, install, maintain and
use the camera system we specify, which may include, without limitation, 2 cameras for a single
floor Center and 3 cameras for a double floor Center. This system must be turned on and
operational at all times during the Term and must be accessible to us for monitoring on the Internet
or otherwise. You agree that you are solely responsible for complying with all applicable laws,
rules and regulations in connection with the use of the camera system, including all applicable
privacy and customer notification requirements.

7.32 Telephone. You must obtain a new telephone number and telephone listing at your
expense, to be listed under the “KidStrong” name and not under your corporate, partnership, or
individual name, and to be used exclusively in your operation of the Center. You also must
purchase, use and maintain (unless we otherwise designate, a “soft phone” (software-based
equivalent to your business desk phone or personal smartphone) from an approved or designated
supplier for the operation of the Center. You agree to sign the Conditional Assignment of Your
Telephone Numbers, Facsimile Numbers and Domain Names attached as Exhibit E, which
provides that, on the expiration, transfer or termination of this Agreement for any reason, you
must terminate your use of the telephone number and listing, as well as any other facsimile
numbers and listings and domain names and Internet listings and assign same to us or our
designee. You must answer the telephone in the manner we specify in the Manual.

8. ADVERTISING, MARKETING, PROMOTIONS, AND DISPLAYS

8.1 Brand Fund. We have the right to establish, maintain and administer, directly or
through our designee, one or more regional and/or national advertising, marketing, and
promotional funds for advertising, marketing, public relations programs, brand development,
and/or promotions we select in our sole discretion. You must pay the Brand Fund Contribution to
us. Franchisees who joined the System before the issuance date of this Franchise Agreement
may not be required to contribute to the Brand Fund or may be required to contribute at different
rates. We will contribute the Brand Fund Contribution we collect from you to the Brand Fund. We
have the right to use and/or to designate the use of the Brand Fund to pay all expenses related
to media placement, commissions, market research, creative and production costs, website
development and optimization, development and implementation of mobile applications, social
media activities, preparing and producing advertising and/or marketing videos, ad-word
purchasing programs, public relations, artwork, printing, administration of regional and/or multi-
regional advertising programs, purchasing direct-mail and other media advertising, developing
and administering marketing and advertising training programs and materials, conducting market
research, creating, developing and/or optimizing System websites and/or mobile applications, and
all other expenses, or compensation reasonably related to advertising, marketing, public relations
and/or promotions, including, without limitation, salaries and compensation of marketing
personnel. We are permitted to perform any Brand Fund functions ourself through our employees,
representatives, agents, or affiliates, in which case we may compensate ourself or our affiliate
from Brand Fund Contribution payments for the reasonable cost of performing those functions,
including reasonable allocations of overhead and administrative expenses.

8.2 No Specific Brand Fund Allocation Required. You agree that the purpose of the
Brand Fund is to maximize general public recognition and patronage of the services and goods
offered by franchisees and to build the value of the Marks, us and the System. We have no
obligation to ensure that you benefit directly or on a pro rata basis from the expenditure of any
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Brand Fund Contributions or from the placement or conduct of advertising, marketing, or
promotional activities, and your own benefits will vary depending on your proximity to other
franchisees, the competition from other industry operators in your area or region, the types of
media reasonably available and the costs of those media, and other factors. We reserve the right
to defer or reduce contributions of any System franchisees. We have the right to suspend,
reinstate and/or terminate the Brand Fund temporarily or permanently, in our sole discretion.

8.3 Brand Fund Accounting. In connection with the Brand Fund: (i) we will account for
the Brand Fund separately from our other accounts or assets (but we are not required to maintain
a separate bank account); and (ii) we may establish a separate entity to receive payments and
administer the Brand Fund with comparable rights and restrictions established in this Agreement,
in which case we may require you to submit Brand Fund Contribution payments directly to that
separate entity. The Brand Fund may borrow from us or others to cover deficits or invest any
surplus for future use. We and others may charge interest at an annual rate 1% greater than the
rates we pay to our lenders. We may spend on behalf of the Brand Fund, in any fiscal year, an
amount greater or less than the aggregate contribution of all Centers in the Brand Fund for that
year. We will prepare an unaudited internal annual statement of monies collected and contributed
to the Brand Fund and costs the Brand Fund incurred and will, provided that you submit a written
request for the report no later than 120 days following the close of each fiscal year, provide a copy
of the annual statement to you on completion. We have the right to require the Brand Fund to be
incorporated or operated through a separate entity at any time.

8.4  Advertising by Us. We are under no obligation to conduct any advertising in your
Territory, however, we reserve the right to conduct this advertising if we choose to do so in our
sole discretion. We undertake no obligation to ensure that any Brand Fund expenditures in or
affecting your geographic territory are proportionate to or equivalent to the contributions you make
to the Brand Fund. We have no direct or indirect liability or obligation to you with respect to the
maintenance, direction or administration of the Brand Fund. You are not a third-party beneficiary
of any other franchise agreement and have no right to require or enforce any contributions from
other franchisees to, or with respect to the administration of, the Brand Fund. You have no
proprietary right in the Brand Fund or the media created for it, and Brand Fund Contribution funds
are not held in trust and do not create any trust or fiduciary duties on behalf of us.

8.5 Territorial Advertising Restriction. You may solicit or accept members from outside
your Territory, except that your local advertising is limited to an area reasonably surrounding the
Location that is not part of the territory of any other franchisee.

8.6 Pre-Sales Initial Marketing. You must conduct a pre-sales and grand opening
marketing campaign in accordance with our standards and specifications, including compliance
with web-based business management software and other software we prescribe for use in
connection with operating your Center, before opening the Center for business (the “Pre-Opening
Marketing Campaign”). You must track membership pre-sales in the manner we designate or
authorize in writing. You must spend between $25,000 and $40,000, as we designate or approve,
on this Pre-Opening Marketing Campaign during the 90-day period leading up to the opening of
the Center, or as we otherwise require. During the Pre-Opening Marketing Campaign, you will, in
accordance with all applicable laws, rules and regulations, and in accordance with our
specifications or as we otherwise approve, offer and sell memberships to the public. You are
encouraged to spend more than the required amount on the Pre-Opening Marketing Campaign.
Your Pre-Opening Marketing Expenditure does not decrease or affect your obligations with
respect to local advertising, any Ad Co-op (as defined below), or any payments of the Brand Fund
Contribution. You are not permitted to open the Center until you have at least 300 members

FDD Exhibit A Page 26
KidStrong FDD-04202023



«Franchise_ID»

enrolled at the Center. This requirement is subject to change effective on notice to you.

8.7 Local Advertising Expenditures. Each month during the Term, you must spend 3%
of Gross Sales for the preceding month on local advertising, marketing, and promotions within
the area reasonably surrounding the Location. In addition, you must spend between $2,250 and
$6,000.00 per month (as we determine) on lead generation that we require. You must provide to
us a report documenting all local advertising expenses in the Monthly Report defined in Section
10.1. If you fail to spend the local marketing and advertising amount required in this Section, we
reserve the right to require you to pay to us any unspent amount.

8.8 Local Advertising and Initial Marketing Content and Restrictions. You are permitted
to conduct your own advertising and promotions in your reasonable discretion, in addition to those
we require, except that:

(a) You will ensure that your local advertising and promotions reflect favorably
on and do not disparage the Marks, us, and any other franchisee.

(b) Before use, you must submit to us all print and other materials intended for
media placement or public display (either in print or electronically), and a description of all
proposed public or marketing events. You will use only materials we approved or provided and
will participate only in events we approve. You must submit to us, at least 15 business days before
publication or use, samples of all sales, promotional, and advertising materials you desire to use
and that we have not previously approved, including, but not limited to, print, radio and television
advertising, signage, supplies and packaging. Our failure to approve or disapprove the materials
within 15 business days of receipt is deemed a rejection. If you submit to us for approval any
materials or proposals, then we are permitted to adopt those materials or proposals for general
use in advertising or promotions, in which case you will take any action we reasonably request to
document and confirm an irrevocable and perpetual assignment to us of any copyright and a
waiver of any moral rights relating to that advertising or promotion in consideration of the
continued use of the Marks and System.

(c) Your local advertising efforts will include advertisement of the Center in any
print or online directory listings we require, which advertisements you must submit to us for
approval before placement.

8.9 Advertising Co-op. We are permitted to establish or to authorize any number of co-
operative advertising programs (an “Ad Co-op”) to coordinate advertising, marketing, and
promotions among franchisees within a certain region, among certain common types of
franchisees, or for other designated purposes. You will participate fully and in good faith in any
Ad Co-ops we require. We are permitted, though not required, to delegate to any Ad Co-op the
full or limited right to direct its own operations, and you will follow all rules and procedures the Ad
Co-op prescribes; except that no Ad Co-op we create or manage will be permitted, without our
consent: (i) to impose any fee or mandatory contribution to the members on an unequal basis; or
(ii) to allocate votes among members on any basis other than one vote per Center. We are
permitted, but not obligated, to resolve any disputes between you and any other franchisee
concerning any Ad Co-op matter, and you will honor and adhere to any decision or direction we
issue concerning that dispute. For the sake of clarity, any contributions or fees you paid for an Ad
Co-op constitute fees to meet the local advertising requirement described in Section 8.7. If we
administer the Ad Co-op, we will make available to you an unaudited annual statement of
operations. Further, we will make available the books and records of the Ad Co-op to you for
review on your reasonable written notice.
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8.10 On-Site Displays. At your Center, you will use and display only the signs, displays,
advertising and other materials we approve.

8.11 Websites & Digital Marketing. We have the right to maintain an interactive website
for the benefit of us and our franchisees (the “KidStrong Home Page”).

(a) We will determine, in our sole discretion, all features of the KidStrong Home
Page, including the domain name, content, format, and links to other websites. We also have the
right to modify, suspend or temporarily or permanently discontinue the KidStrong Home Page at
any time, in our sole discretion. We and our affiliates have the right to sell merchandise directly
to retail and/or wholesale customers via the Internet under the “KidStrong” name and the Marks,
to create a website or home page containing the “KidStrong” name and the Marks, and the
exclusive right to reserve or to use “KidStrong” or any derivative or related or similar domain name
or e-mail address (without regard to domain name suffix).

(b) You are not permitted to access the KIDSTRONG® website in any manner,
such as linking, framing, or using the Marks as “keywords” or “adword” purchasing in conducting
SEO marketing. In addition, you are not permitted to establish your own web page without
securing our prior written consent, which may be granted or withheld in our sole discretion. Except
as we approve in advance in writing, you must not establish or maintain a separate website,
splash page, profile or other presence on the Internet, or otherwise advertise on the Internet or
any other social media platform or other public computer network in connection with the Center,
including any profile on Facebook, Instagram, TikTok Twitter, LinkedIn, YouTube or any other
currently existing or future developed social media and/or networking site or mobile application
(“Social Media Site”). We have the right to directly, or through our affiliates or designee, establish,
develop, administer and maintain one or more websites, mobile applications and/or future
developed technology (each a “KidStrong App”) for franchisees, Center members and/or
prospective members. You must, if we require, use and promote the use of the KidStrong Apps.

1. You may not advertise any goods or services on any website or on
any Social Media Site without securing our prior written consent, which we may withhold in our
sole discretion.

2. You may not use any of the Marks in any Internet website, home
page or Social Media Site, including your KidStrong Site, without our prior written consent.

3. You will not create, affiliate yourself with, or advertise on any
website without our written consent. If we grant our consent for your website, then you will adhere
to any guidelines or restrictions on the content or design of that website, and will remove or alter
any content as we direct at any time.

(c) NO WARRANTY. TO THE MAXIMUM EXTENT PERMITTED BY LAW, WE
DISCLAIM ALL WARRANTIES (WHETHER EXPRESS, IMPLIED OR STATUTORY) RELATED
TO THE AVAILABILITY AND/OR PERFORMANCE OF THE WEBSITE, ANY KIDSTRONG APP,
SOFTWARE, AND/OR ANY SOCIAL MEDIA SITE OR PAGE, INCLUDING, WITHOUT
LIMITATION, ANY IMPLIED WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE. TO THE MAXIMUM EXTENT PERMITTED BY
LAW, WE WILL NOT BE LIABLE FOR ANY DIRECT OR INDIRECT DAMAGES, INCLUDING,
WITHOUT LIMITATION, ANY CONSEQUENTIAL, PUNITIVE OR INCIDENTAL DAMAGES OR
DAMAGES FOR LOST PROFITS OR LOSS OF BUSINESS) RELATED TO THE USE,
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OPERATION, AVAILABILITY OR FAILURE OF ANY WEBSITE, SOCIAL MEDIA SITE, MOBILE
APPLICATION OR SOCIAL MEDIA PAGE.

8.12  Your Participation. Without limiting other provisions in this Agreement, you will fully
participate in all advertising, marketing, and promotions activities we require, including the
introduction or test marketing of new goods or services, grand openings, joint marketing efforts
with other franchisees, trade shows, industry events, and other programs we direct or approve at
your sole expense.

8.13 Advisory Council. We have the right to require that a franchisee advisory council
be formed, changed, dissolved or merged at any time, in our sole discretion. If formed, the council
will serve in an advisory capacity only and will be governed by the bylaws and rules we designate
or approve.

9. TRAINING, ASSISTANCE AND ANNUAL CONVENTION

9.1.  Initial Training. Our initial training program (“Initial Training”) consists of initial
developer training (“Initial Developer Training”) and our leadership certification training program
(“Leadership Certification Training Program”).

(a) Initial Developer Training. You must attend (if you are a partnership,
corporation or limited liability company, your general partner, principal shareholder, or
member/manager, as appropriate, must attend) and complete to our satisfaction, our Initial
Developer Training at the next available training date after you sign this Agreement. You must
successfully complete Initial Developer Training before attending our Leadership Certification
Training Program.

(b) Leadersh