FRANCHISE DISCLOSURE DOCUMENT

WORKOUT
ANYTIME’

Workout Anytime Franchising Systems, LLC
A Georgia Limited Liability Company
2325 Lakeview Parkway, Suite 200
Alpharetta, Georgia 30009
(770) 809-1401
Email: franchise@workoutanytime.com
Website: www.workoutanytime.com

The franchisee will operate a twenty-four (24) hour fitness and health club facility offering instruction to
the general public on health and fitness through a system designed by us. The total investment necessary to
begin operation of a Workout Anytime® franchised business ranges from $784,950 to $2,073,050. This
includes $185,000 to $510,000 that must be paid to the franchisor or an affiliate. The total investment
necessary under the Development Agreement to operate 3 Clubs is $2,314,850 to $6,179,150. This includes
$515,000 to $1,490,000 that must be paid to the franchisor or an affiliate. When signing a Development
Agreement not all of the total investment is due upon signing the Development Agreement (see Table B to
Item 7).

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

You may wish to receive your disclosure document in another format that is more convenient for you. To
discuss the availability of disclosures in different formats, please contact Franchise Development at 2325
Lakeview Parkway, Suite 200, Alpharetta, Georgia, 30009; Phone: (770) 809-1401; Email:
franchise@workoutanytime.com.

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

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

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

Issuance Date: May 23, 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, profits or losses. You should also try
to obtain this information from others, like current
and former franchisees. You can find their names
and contact information in Item 20 or Exhibit I
and Exhibit J.

How much will I need to invest?

Items 5 and 6 list fees you will be paying to the
franchisor or at the franchisor’s direction. Item 7
lists the initial investment to open. Item 8
describes the suppliers you must use.

Does the franchisor have the
financial ability to provide
support to my business?

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

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only
Workout Anytime®
business in my area?

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

Does the franchisor have a
troubled legal history?

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

What’s it like to be Workout
Anytime® franchisee?

Item 20 or Exhibi‘g I and Exhibit J list current
and former franthsees..You can contact them
to ask about their experiences.

What else should I know?

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

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

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

Supplier restrictions. You may have to buy or lease items from the franchisor or a limited
group of suppliers the franchisor designates. These items may be more expensive than
similar items you could buy on your own.

Operating restrictions. The franchise agreement may prohibit you from operating a
similar business during the term of the franchise. There are usually other restrictions.
Some examples may include controlling your location, your access to customers, what
you sell, how you market, and your hours of operation.

Competition from franchisor. Even if the franchise agreement grants you a territory, the
franchisor may have the right to compete with you in your territory.

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you may
have to sign a new agreement with different terms and conditions in order to continue to
operate your franchise business.

When your franchise ends. The franchise agreement may prohibit you from operating a
similar business after your franchise ends even if you still have obligations to your
landlord or other creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to
register before offering or selling franchises in the state. Registration does not mean that
the state recommends the franchise or has verified the information in this document. To
find out if your state has a registration requirement, or to contact your state, use the agency
information in Exhibit D.

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

made to your franchise agreement. If so, you should check the State Specific Addenda.
See the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About 7his Franchise

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

1.

Out-of-State Dispute Resolution. The franchise agreement and
development agreement requires you to resolve disputes with the franchisor
by arbitration and/or litigation only in Georgia. Out-of-state arbitration or
litigation may force you to accept a less favorable settlement for disputes.
It may also cost more to arbitrate or litigate with the franchisor in Georgia
than in your own state.

Sales Performance Required. You must maintain minimum sales
performance levels. Your inability to maintain these levels may result in
loss of any territorial rights you are granted, termination of your franchise,
and loss of your investment.

Certain states may require other risks to be highlighted. Check the ‘“State
Specific Addenda” (if any) to see whether your state requires other risks to be
highlighted.
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NOTICE REQUIRED
BY
STATE OF MICHIGAN

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

(A) A PROHIBITION ON THE RIGHT OF A FRANCHISEE TO JOIN AN ASSOCIATION OF
FRANCHISEES.

(B) A REQUIREMENT THAT A FRANCHISEE ASSENT TO A RELEASE, ASSIGNMENT,
NOVATION, WAIVER, OR ESTOPPEL WHICH DEPRIVES A FRANCHISEE OF RIGHTS AND
PROTECTIONS PROVIDED IN THIS ACT. THIS SHALL NOT PRECLUDE A FRANCHISEE, AFTER
ENTERING INTO A FRANCHISE AGREEMENT, FROM SETTLING ANY AND ALL CLAIMS.

© A PROVISION THAT PERMITS A FRANCHISOR TO TERMINATE A FRANCHISE PRIOR TO
THE EXPIRATION OF ITS TERM EXCEPT FOR GOOD CAUSE. GOOD CAUSE SHALL INCLUDE
THE FAILURE OF THE FRANCHISEE TO COMPLY WITH ANY LAWFUL PROVISION OF THE
FRANCHISE AGREEMENT AND TO CURE SUCH FAILURE AFTER BEING GIVEN WRITTEN
NOTICE THEREOF AND A REASONABLE OPPORTUNITY, WHICH IN NO EVENT NEED BE
MORE THAN 30 DAYS, TO CURE SUCH FAILURE.

(D) A PROVISION THAT PERMITS A FRANCHISOR TO REFUSE TO RENEW A FRANCHISE
WITHOUT FAIRLY COMPENSATING THE FRANCHISEE BY REPURCHASE OR OTHER MEANS
FOR THE FAIR MARKET VALUE AT THE TIME OF EXPIRATION, OF THE FRANCHISEE’S
INVENTORY, SUPPLIES, EQUIPMENT, FIXTURES, AND FURNISHINGS. PERSONALIZED
MATERIALS WHICH HAVE NO VALUE TO THE FRANCHISOR AND INVENTORY, SUPPLIES,
EQUIPMENT, FIXTURES, AND FURNISHINGS NOT REASONABLY REQUIRED IN THE
CONDUCT OF THE FRANCHISE BUSINESS ARE NOT SUBJECT TO COMPENSATION. THIS
SUBSECTION APPLIES ONLY IF: (i) THE TERM OF THE FRANCHISE IS LESS THAN 5 YEARS;
AND (ii) THE FRANCHISEE IS PROHIBITED BY THE FRANCHISE OR OTHER AGREEMENT
FROM CONTINUING TO CONDUCT SUBSTANTIALLY THE SAME BUSINESS UNDER ANOTHER
TRADEMARK, SERVICE MARK, TRADE NAME, LOGOTYPE, ADVERTISING, OR OTHER
COMMERCIAL SYMBOL IN THE SAME AREA SUBSEQUENT TO THE EXPIRATION OF THE
FRANCHISE OR THE FRANCHISEE DOES NOT RECEIVE AT LEAST 6 MONTHS’ ADVANCE
NOTICE OF THE 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.
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(6)) 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.

(i) THE FACT THAT THE PROPOSED TRANSFEREE IS A COMPETITOR OF THE
FRANCHISOR OR SUBFRANCHISOR.

(1iii)) THE UNWILLINGNESS OF THE PROPOSED TRANSFEREE TO AGREE IN
WRITING TO COMPLY WITH ALL LAWFUL OBLIGATIONS.

(iv) THE FAILURE OF THE FRANCHISEE OR PROPOSED TRANSFEREE TO PAY
ANY SUMS OWING TO THE FRANCHISOR OR TO CURE ANY DEFAULT IN THE FRANCHISE
AGREEMENT EXISTING AT THE TIME OF THE PROPOSED TRANSFER.

H) A PROVISION THAT REQUIRES THE FRANCHISEE TO RESELL TO THE FRANCHISOR
ITEMS THAT ARE NOT UNIQUELY IDENTIFIED WITH THE FRANCHISOR. THIS SUBDIVISION
DOES NOT PROHIBIT A PROVISION THAT GRANTS TO A FRANCHISOR A RIGHT OF FIRST
REFUSAL TO PURCHASE THE ASSETS OF A FRANCHISE ON THE SAME TERMS AND
CONDITIONS AS A BONA FIDE THIRD PARTY WILLING AND ABLE TO PURCHASE THOSE
ASSETS, NOR DOES THIS SUBDIVISION PROHIBIT A PROVISION THAT GRANTS THE
FRANCHISOR THE RIGHT TO ACQUIRE THE ASSETS OF A FRANCHISE FOR THE MARKET OR
APPRAISED VALUE OF SUCH ASSETS IF THE FRANCHISEE HAS BREACHED THE LAWFUL
PROVISIONS OF THE FRANCHISE AGREEMENT AND HAS FAILED TO CURE THE BREACH IN
THE MANNER PROVIDED IN SUBDIVISION (C).

@ A PROVISION WHICH PERMITS THE FRANCHISOR TO DIRECTLY OR INDIRECTLY
CONVEY, ASSIGN, OR OTHERWISE TRANSFER ITS OBLIGATIONS TO FULFILL
CONTRACTUAL OBLIGATIONS TO THE FRANCHISEE UNLESS PROVISION HAS BEEN MADE
FOR PROVIDING THE REQUIRED CONTRACTUAL SERVICES.

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

ADDRESS FOR NOTICES TO THE MICHIGAN ATTORNEY GENERAL.:

DEPARTMENT OF THE ATTORNEY GENERAL
CONSUMER PROTECTION DIVISION
FRANCHISE SECTION
G. MENNEN WILLIAMS BUILDING, 7th FLOOR
525 W. OTTAWA STREET
LANSING, MI 48909
MAIN NUMBER: 517-373-1110
FACSIMILE: 517-373-3042

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

To simplify the language in this Franchise Disclosure Document, “we”, “us” or “our”, “WAFS” or “Workout
Anytime” means the Franchisor, WORKOUT ANYTIME FRANCHISING SYSTEMS, LLC. “You” means
the person or entity who buys the Franchise. If you are a corporation, partnership or other entity, certain
provisions of our Franchise Agreement also will apply to your owners. This disclosure document will
indicate when your owners also are covered by a particular provision.

We are a Georgia limited liability company formed on April 5, 2004. Our current principal business address
is 2325 Lakeview Parkway, Suite 200, Alpharetta, Georgia, 30009. Our registered agent for service of
process in certain states is disclosed in in Exhibit E.

We conduct business under our corporate name and under the trade and word and image service marks
“WORKOUT ANYTIME®,” (“Trademarks” or “Marks”) and associated logos, designs, symbols and trade
dress. We began offering franchises in December 2005. We do not operate any company-owned Workout
Anytime® health club facilities that are similar to the business that you will operate under the Franchise
Agreement and do not engage in any types of business activities other than franchising and providing
services to our franchisees. We have not offered, nor do we currently offer, franchises in other lines of
business.

Parents, Predecessors and Affiliates

We have no parent or predecessor.

Our affiliate, Commercial Fitness Products, Inc. (“CFP”), was formed on February 29, 2000. CFP’s
principal business address is 10360 Timberstone Road, Alpharetta, Georgia 30022. CFP is the sole approved
supplier of certain items of equipment to our franchisees. CFP is not currently engaged in, nor has it ever
been engaged in, the offer of franchises.

Our affiliate, Workout Anytime Franchise Systems of Canada, Inc. is a Canadian corporation formed on
March 14, 2014. Its principal business address is 10360 Timberstone Road, Alpharetta, Georgia 30022 and
it is engaged in the sale of Workout Anytime® franchises in Canada. As of the issuance date of this
Disclosure Document, one franchise has been sold in Canada.

Our affiliate, Workout Anytime PT Systems, LLC (“PT Systems”), a Georgia limited liability company was
formed on March 25, 2015. PT Systems’ principal business address is 2325 Lakeview Parkway, Suite 200,
Alpharetta, Georgia 30009. PT Systems has not engaged in any business activities in 2018, has never offered
franchises in this or in any other line of business nor does it provide products or services to Workout Anytime
franchisees.

The Franchised Business

We offer franchises to qualified individuals and entities to develop and operate health clubs under a
comprehensive system we and our affiliates have developed (each a “Workout Anytime® Club” or “Club”).
You will sign a Franchise Agreement to operate a single Workout Anytime® Club at a location chosen by
you, subject to our approval and any territorial rights of other franchisees. Our current form of Franchise
Agreement is attached as Exhibit A to this disclosure document. Generally, Clubs are located in highly
visible and highly trafficked areas. You will offer twenty-four (24) hour access to your facility to the general
public as an independently owned and operated entity using the Marks and under distinctive business
formats, including prescribed exterior and interior design, décor, color scheme and furnishings; uniform
standards, specifications and procedures for operations; quality and uniformity of products and services
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offered; and advertising and promotional programs, all of which we may improve, further develop or
otherwise modify from time to time (the “System”). If you enter into a Development Agreement, you must
execute our then current form of franchise agreement for each of the Workout Anytime businesses we grant
you the right to open within your Development Area which may differ from the current franchise agreement
included with this Disclosure Document.

You will offer and provide products and services to the general public under the terms and conditions
contained in the Franchise Agreement and our confidential operations manual, made available electronically
through the Bridge LMS Platform (the “Operations Manual” or “Manual”) that will be loaned to you at the
time of training. You must offer for sale all services, products, and merchandise we designate, unless you
obtain our approval not to offer certain services, products or merchandise. You may not offer other services
or sell merchandise or products without our prior written approval.

Market and Competition

The market for the services you will be selling is well developed and you will have to compete for a share
of this market with other businesses offering the same or related goods and services, including other
nationally franchised fitness facility chains and local fitness centers.

Industry Specific Regulations

Certain states and local governments have laws relating specifically to health and fitness clubs, including
laws requiring postings concerning steroids and other drug use, requiring certain medical equipment in the
club, limiting the supplements that health and fitness clubs can sell, requiring bonds if a health or fitness
club sells memberships valid for more than a specified period of time, requiring club owners to deposit into
escrow certain amounts collected from members before the club opens (so-called “presale” memberships),
and imposing other restrictions on memberships that health or fitness clubs sell. These regulations vary
from state to state and could affect your operations.

Other than these laws, we are not aware of any regulations specific to the operation of a Workout Anytime®
Club. It is solely your responsibility to comply with all applicable laws and regulations and to obtain and
keep in force all necessary licenses and permits required by public authorities.

ITEM 2
BUSINESS EXPERIENCE

Each individual listed in this item works in our headquarters in Alpharetta, Georgia, unless otherwise
specified.

Steven C. Strickland—Chief Executive Officer, Co-Founder and Director

Mr. Strickland is our co-founder and has served as Chief Executive Officer since our creation in 2004. Mr.
Strickland also is the founder and President of Commercial Fitness Products, which began in 1995.

John Quattrocchi—President, Co-Founder and Director

Mr. Quattrocchi is our co-founder and has served as President, Director, and Consultant since our creation
in 2004.
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Randy Trotter—Executive Vice President Real Estate

Mr. Trotter has been Executive Vice President Real Estate since December 2022. Prior to that, Mr. Trotter
was our Senior Vice President of Development since July 2016.

Wanda Johnson—Senior Vice President/Franchise Operations and Construction

Ms. Johnson has been Senior Vice President/Franchise Operations and Construction since March 2022. Prior
to that Ms. Johnson was our Vice President of Franchise Operations & Construction since March 2020. From
January 2015 to March 2020, she was our Vice President of Franchise Operations.

Dennis Holcom—Senior Vice President/Franchise Support

Mr. Holcom has been Senior Vice President/Franchise Support since March 2022. Prior to that Mr. Holcom
was our Vice President of Franchise Support since November 2015.

Greg Maurer—Vice President/Fitness & Education

Mr. Maurer has been Vice President/Fitness & Education since March 2015. From December 2010 through
the present, he has been Director of Education for reACT Fitness, a provider of commercial fitness
equipment for the health, sports and rehabilitation markets in Alpharetta, Georgia.

Michael Anderson — Chief Financial Officer

Mr. Anderson has been our Chief Financial Officer since May 2019. He was an independent consultant for
a number of companies in the Atlanta, Georgia area from November 2017 to May 2019. From March 2014
to November 2017, Mr. Anderson was Chief Financial Officer for Wheel Repair International, Inc. in
Atlanta, Georgia.

Terri Harof - Director of Franchise Development

Ms. Harof has been Director of Franchise Development since July 2019. From July 2015 to July 2019, she
was the Director of Franchise Development for Best American Hospitality in Atlanta, Georgia.

ITEM 3
LITIGATION

Concluded Litigation:

KBB Fitness, Inc. v. Workout Anytime Franchising Systems. LL.C v. Brian Taffin, Michael Hamlin and
Transition Training, Inc., Superior Court of Fulton County, Georgia, Civil Action File No. 2017CV285912,

Filed February 10, 2017. The Plaintiff, a franchisee, filed a complaint seeking a temporary and permanent
injunction to prevent Franchisor from interfering with its lawful operation of the franchise following
franchisor’s threatened termination for cause and seeking damages for breach of the franchise agreement
based on franchisor’s inclusion of personal training revenues in the calculation of Gross Revenue for royalty
purposes. Franchisor answered, denying liability and asserting numerous counterclaims, including breach
of the franchise agreement for failing to pay royalties, violation of the Lanham Act, unfair competition,
common law trademark infringement, violation of the Georgia Deceptive Trade Practices Act and unfair
competition. Franchisor consented to Franchisee’s transfer of the franchise and a mutual dismissal of the
case with prejudice was filed with the Court on February 28, 2018.

Other than the above action, no litigation is required to be disclosed in this Item.
3
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ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

ITEM 5
INITIAL FEES

Franchise Agreement

You must pay to us a lump sum initial franchise fee of $35,000 (“Initial Franchise Fee”) to establish a single
Club. The Initial Franchise Fee is due upon the signing of the Franchise Agreement. The Initial Franchise
Fee is fully earned by us upon payment and is not refundable, in whole or in part, under any circumstance.
Except as disclosed in this Item, we uniformly impose the Initial Franchise Fee on all parties that are
purchasing a single Club.

Development Agreement

In connection with your commitment to develop typically 2 or 3 clubs under a Development Agreement,
you agree to pay a development fee equal to $35,000 (for the first Franchised Club), plus $5,000 times the
number of Clubs we grant you the right to open after the first Club (the “Development Fee”). The
Development Fee is payable as follows: (a) $35,000 upon signing of the Development Agreement for the
first Club; plus (b) $5,000 for each additional club to be developed; plus (¢) $10,000 upon signing of each
franchise agreement for each Club after the first Club. You will not be required to pay an Initial Franchise
Fee outside of the Development Fee for the Clubs we grant you the right to operate under the Development
Agreement. The Development Fee is fully earned by us when paid and is not refundable.

After your receipt of an approved letter of intent for the site, we will prepare and forward to you a franchise
agreement, which will be the standard form in general use at the time that you receive the approved letter
of intent for the site of the applicable Club. Within 15 days after you receive the franchise agreement, you
must sign the agreement and return it to us along with the balance of Development Fee attributable to that
Club.

Initial Equipment Purchases from CFP

In connection with each Club, you must purchase from our affiliate, CFP, the following equipment: flooring,
lockers, Massage units, tanning equipment, and other miscellaneous equipment purchases. We estimate this
non-refundable amount to range between $150,000 to $475,000.

Initial Fees Paid During the Last Fiscal Year

During the fiscal year before the issuance date of this disclosure document, the Initial Franchise Fees paid
by franchisees for a single Club ranged from $0 to $35,000. We may in our discretion agree to reduce or
waive the Initial Franchise Fee based upon factors we determine justify a reduced fee under the
circumstances, including the location of your Club, your ownership and operation of multiple Clubs and
your experience and creditworthiness.
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ITEM 6

the Term

month, commencing
when you begin
membership pre-sales

OTHER FEES
Name of Fee Amount Due Date Remarks
(see Note 1)
Monthly Royalty Fee | 6% of your Gross On or before the tenth
(See Note 2) Revenues throughout (10th) day of each

Brand Development
Fee
(See Note 3)

Up to 2% of the
monthly Gross
Revenues collected by
both you and third-
party vendor(s) for your
benefit, currently 1%

On or before the tenth
(10th) day of each
month, commencing
when you begin
membership pre-sales

Fee

circumstances but may
range from $500 to
$5,000. Charges will
include reimbursement
of charges from outside
vendors and verifiable
internal expenses in
relation to the issue.

Training Cancellation | $200 per attendee Upon Demand
Fee
(See Note 4)
Local Advertising Minimum of $2,000 per | As incurred, with We can require you to
(See Note 5 and Note | month (subject to periodic reports to us pay this amount directly
7) increase by up to 200% | upon request to us and we will then
if you don’t meet the spend it in your territory.
Minimum Monthly
Gross Revenue
Requirement).
Computer Corruption | Will vary under the Upon demand. Payable in the event that

a virus that is on your
computer is found to
have infiltrated the
corporate computer
support services and
caused a black out or
deterioration of services
and you do not have an
acceptable virus
protection software
subscription that is
properly installed on all
connecting devices. We
have not previously
imposed this fee.

Renewal Fee

50% of the then-current
Initial Franchise Fee

Before renewal

Payable when, and if,
you renew your
Franchise Agreement.
There are other
conditions to renew.
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Name of Fee
(see Note 1)

Amount

Due Date

Remarks

Assignment/Transfer
Fee

50% of the then-current
Initial Franchise Fee

Upon execution of the
Franchise Agreement

You or your buyer must
pay this fee to us when
your franchise is sold.
There is no fee if the
transfer is to an entity
owned solely by you

annum and the highest
rate allowable by law
on any unpaid balance

Non-Approved Vendor | $1,500 Upon our invoice prior | This fee compensates

Evaluation Fee to evaluation of vendor | our costs in evaluating a
proposed non-approved
vendor

Relocation Fee $5,000 Upon our invoice prior | You must pay this fee if

to relocation you relocate your
franchise

Lease Review Fee $1,500 Upon Our Invoice Payable if you do not
use our approved
vendor

Late Fee $100 On demand Applies to each monthly
Royalty Fee that is more
than ten (10) days late

Alignment Deficiency | Up to $1,500. If On demand. We can assess this fee if

Fee deficiency is due to you fail to cure defaults

cleanliness condition of
the Club, we have the
right to also charge the
cost of required
remedial cleaning and
our service fee.

Management Fee $1,000 per day On demand Payable if we step-in to
manage your club due
to your default

Interest The lesser of 18% per On demand Payable on all overdue

amounts

Annual Convention
Fee

$595 per attendee

Upon our invoice prior
to Annual Convention
or, if you fail to attend,
one week following
Annual Conference if
not paid prior.

Payable regardless of
whether you attend the
Convention. This fee
may be changed at any
time in our sole and
absolute discretion.
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(See Note 8)

Name of Fee Amount Due Date Remarks
(see Note 1)
Indemnification Will vary based on Upon Demand You must indemnify us,
circumstances our affiliates and our
respective members,
owners, shareholders,
directors, officers,
managers, employees
and agents, from and
against all claims
arising out of your
failure to pay taxes,
your operation of the
Club, or your actions,
failure to act,
negligence or willful
conduct.
Additional Required Currently $500 per day | Upon our invoice If you fail to meet the
Training per trainer plus travel Minimum Pre-Sale
(See Note 7) and room and board Membership and/or
Minimum Monthly
Gross Revenue
Requirements, we may
require you to attend
additional training at
your expense.
Audit Fee Cost of audit plus Upon receipt of bill
(See Note 6) interest and late fees on
the unreported or
underreported Gross
Revenues per annum, if
Gross Revenues are
underreported by
greater than 2%
Software Bundle Fee- | $325 per month As billed by vendor Paid to ABC Fitness
Data Trak Solutions, LLC
Membership & (“ABCFS”), our current
Operations, payment processing
MyiCLUB Online, vendor
GymSales, ABC+app,
door access, antivirus
Door Control Fee $599 one-time payment | As billed by vendor Paid to ABCFS, our
current payment
processing vendor
Inspection Fee $135 per quarter On demand
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Name of Fee Amount Due Date Remarks
(see Note 1)

Technology Package Currently $595 per On or before the tenth To pay us for the
month (10th) day of each development and
month commencing manage of technology
when you begin platforms such as the
membership pre-sales Workout Anytime
website, your specific
web page which links

from the Workout
Anytime website, as
well as your Club’s
email platform
(including up to 5
discrete email
addresses), internal
intranet, and other
technology we
determine important in
the operation of your

Club.
Music Licensing Fees | Approximately $350 - | As billed by vendor You will be responsible
$550 for all licensing fees due

for music or other
licensed media at the
Club.

Notes:

All fees are imposed by and are payable to us, unless we tell you otherwise. All fees imposed are
non-refundable. Under circumstances we deem appropriate, in our sole discretion, we may amend
any fee. The Transfer Fee compensates us for our legal and administrative fees and the anticipated
expenses of training the transferee.

The Monthly Royalty Fee, Brand Development Fee and Technology Package will begin when you
commence the pre-sale of memberships. You must open your franchise no later than twelve (12)
months from the date of execution of your Franchise Agreement unless otherwise agreed upon, in
writing, between you and Workout Anytime. Monthly Royalty Fees, Technology Fees, and Brand
Development Fee will be paid to Workout Anytime on the tenth (10™) day of the month by that
vendor (presently being ABCFS) through which your membership and other fees must be collected.

“Gross Revenues” includes all revenue you generate from all business conducted at or in connection
with your Club, including but not limited to membership fees, “Rate Guaranty” or comparable fees;
personal training fees, tanning bed fees, massages, vending machines, and the sale and delivery of
any other services, products, merchandise, and tangible property of any nature whatsoever, whether
in cash or for credit, from sources paying at the club, outside the club or online and whether
collected or uncollected. “Gross Revenues” does not include the amount of any applicable sales
tax imposed by federal, state, municipal, or other governmental authority if such taxes are stated
separately when the customer is charged, and you pay such amounts as and when due to the
appropriate taxing authority. Also excluded from Gross Revenues is the amount of any documented
refunds, charge backs, credits, and allowances given to customers in good faith and only in

8
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accordance with our operating procedures. All barter and exchange transactions for which you
furnish services or products in exchange for goods or services to be provided by the vendor,
supplier, or customer will be valued at the full retail value of the memberships bartered in exchange
for the goods or services provided to you. Gross Revenues also includes the proceeds of any
business interruption insurance paid to you. Gross Revenue also includes any payments you receive
from vendors.

The Monthly Brand Development Fee will begin the month you commence the pre-sale of
memberships. Monthly Brand Development Fee shall be paid directly to us by the tenth (10™) day
of the month by that company you are required to contract with to collect membership and
processing fees. Brand Development Fee will be used for network advertising, advertising in your
market area, and for general marketing and public relations. The monthly Brand Development Fee
will be spent on marketing methods or programs designated to communicate the service of the
franchisees to the public in our sole discretion, as well as creative and production costs, website
design and maintenance, member and industry surveys, trade shows and conventions, and
reimbursement to us for reasonable accounting, administrative and legal expenses associated with
all purposes we deem appropriate to enhance and promote the general recognition of our System,
brand, and Marks.

We do not charge you any additional fee for the initial training program. You are required to attend
the entire mandatory training academy at a time we designate and pass to our satisfaction any test
associated with training. Training will be held at our headquarters in Alpharetta, Georgia, or a
location we may later designate. You and your personnel’s expenses incidental to attendance at the
training class (including travel, lodging, meals, transportation, and other incidental costs) shall be
borne solely by you.

Any Franchisee who cancels either the classroom training scheduled in Alpharetta, Georgia, or the
onsite training and health club opening scheduled at the Franchisee’s Location will be subject to a
Two Hundred Dollar ($200.00) cancellation fee for each scheduled attendee to reimburse us for
expenses incurred in changing travel plans and to compensate our representative whose travel was
cancelled. You will also be responsible for the costs incurred by us to rebook travel and hotel
accommodations for the subsequently scheduled on-site training and health club opening activities.

Commencing when you begin the pre-sale of memberships and continuing for the Term, you will
spend at least $2,000 each calendar month on advertising, marketing and otherwise promoting the
Club (“Local Advertising Expenditure”). We periodically may offer recommendations as to the
type, manner and time frame to maximize the benefit of your advertising. We have the right to
require you to pay the Local Advertising Expenditure directly to us and, if so required, we will
make such expenditures as we deem appropriate to promote the Club. You must submit proof of
your expenditures for Local Advertising to Workout Anytime upon request.

You must reimburse us for the cost of the audit, including travel, lodging, meals and wages of our
representatives and reasonable professionals’ charges, only if the audit reveals underreporting of
Gross Revenues by greater than 2%. However, if underreporting of Gross Revenues is less than 2%,
you still must pay to us all Monthly Royalty Fees and Brand Development Fee associated with such
underreported Gross Revenues, plus interest and late fees.

The Minimum Pre-Sale Requirement and Minimum Monthly Gross Revenue Requirements are as
follows:
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(a) Minimum Pre-Sale Membership Requirement: You must conduct pre-opening
sales for your Club in accordance with our standards and Manual. If you have not sold at least 500
memberships by the date your Club opens for business, we have the right to send up to 2
representatives to the Club for up to 10 days to provide sales and other training to you and your
staff. You must pay our then-current training fee (currently $500), plus travel, living and other
expenses of our representatives.

(b) Minimum Monthly Gross Revenue Requirement: Beginning in the 12th month
after the Club opens for business, you must generate a minimum monthly Gross Revenue of $35,000
(“Minimum Monthly Gross Revenue Requirement”). If you fail to attain the Minimum Monthly
Gross Revenue Requirement for 2 consecutive months, we have the right to impose any one or all
of the following requirements until your monthly Gross Revenues equal or exceed the Minimum
Monthly Gross Revenue Requirement: (i) we may increase your required local advertising
requirement by up to 200%; and/or (ii) we may require that your Manager and/or you attend
additional training at our headquarters or at another location that we designate and you will be
required to pay our then-current training fee.

We, or an assigned site inspector, have the right to appear unannounced at our sole discretion, to
inspect the general operation and maintenance of your health club facility. Such inspection will
include, but may not be limited to, the following: cleanliness, condition of equipment, record-
keeping, appearance and professionalism of personnel.

ITEM 7
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Table A Unit Franchise
. Low High Method of When Due To Whom Payment
Type of Expenditure Amount Amount Payment is to Be Made
Upon
Initial Franchise Fee Immediately signing
(See Note 1) $35,000 $35,000 available Funds Franchise Us
Agreement
R
pTraining $1,200 $2,400 As Arranged Opening, as | Independent Vendors
(See Note 2) Incurred
Rent and Security Before
Deposit $7,500 $30,000 As Arranged Opening, as Landlord
(See Note 3) Incurred
Improvements/ Beor
ll;uil d-out $360,000 $900,000 As Arranged Opening, as | Contractors/Landlord
(See Note 4) Incurred
10
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. Low High Method of When Due To Whom Payment
Type of Expenditure Amount Amount Payment is to Be Made
Key Tags $150 $150 As Arranged Befolr © Approved Vendors
Opening
Architect Fees When
(See Note 5) $7,500 $15,000 As Arranged Arranged Approved Vendors
Furniture / Office
Equlpmel'lt and $9,000 $18,000 As Arranged When Independent Vendors
Supplies Arranged
(See Note 6)
Initial Equipment
Package $267,600 | $901,500 | As Arranged When Approved Vendor
Arranged and CFP
(See Note 7)
Low Voltage AV and When
Door Access $30,000 $48,000 As Arranged A Approved Vendors
rranged
(See Note 8)
Signage When
(Exterior Club and $20,000 $40,000 As Arranged Approved Vendors
. . Arranged
Interior Graphics)
As Incurred
1 month
Advertising + Start before
Strong $12,000 $24,000 As Arranged opening and | Approved Vendors
(See Note 9) first 3
months of
operation
Deposits and Permits
(See Note 10) $2,000 $4,000 Cash As Incurred | Independent Vendors
Insurance When Independent Carrier
(See Note 11) $3,000 $5,000 As Arranged Arranged (Preferred)
Additional Funds .
(See Note 12) $30,000 $50,000 Cash As Incurred Various Payees
Total
(See Note 13)
$784,950 | $2,073,050

QB\81229293.1
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Notes:

The Initial Franchise Fee for a single club is Thirty-Five Thousand Dollars ($35,000). You must pay
this amount upon the signing of the Franchise Agreement. If you sign a Development Agreement
to develop more than 1 health club, the Initial Fee will increase depending on the number of health
clubs you agree to develop.

You should allow at least One Thousand Two Hundred Dollars ($1,200) per person for travel,
lodging, food and other miscellaneous expenses incurred during training. Your actual cost will vary,
depending on the distance to be traveled, your method of travel, and your personal circumstances.

You must lease or purchase the business premises for the franchise location. Landlords may grant
initial rent-free periods however, we cannot guarantee any landlord concessions. If renting, your
security deposit and rent will vary depending on factors such as size, condition, and location of the
leased premises. The high-end cost estimates in the chart above reflect the first and last months’
rent plus one (1) month security deposit. We require the size of the building space for your franchise
to be approximately 6,000 square feet to 15,000 square feet subject to our final approval.

The cost of the build-out of the premises will depend on construction costs including permits,
materials and labor costs. If, and to the extent that, your landlord provides allowances for
improvements, the cost to you of improvements and build-outs may be reduced. Final construction
costs will be submitted to us. Contractors must be approved by us in writing and meet all state
licensing requirements and have all required insurance coverage naming your legal entity and us as
additional insured.

You must retain the services of our approved architect and the approved architect must perform a
survey of lease space as part of the architect process.

You will need to purchase desks, office equipment and furnishings. Our approved payment
processing company, ABCFS, will supply 2 computers, 2 monitors, 2 verifones, 2 receipt printers,
1 camera and 1 cash drawer with accessories and signature pad at no charge. You may wish to add
additional computers. The amounts listed include the purchase of 2 additional computers for the
Club at a cost of approximately $500 each. A smaller Club may purchase less equipment than
franchisees with larger Clubs. The number and type of equipment you purchase will vary depending
on the ultimate size of your facility after consultation with us.

This is a package of flooring, lockers, massage units, tanning and other miscellaneous optional
equipment and any other required equipment as determined by us. This package must be purchased
from our affiliate, CFP, as disclosed in Item 5. This also includes Matrix equipment, which you can
purchase from our approved vendor (collectively, these equipment purchases are referred to as the
“Initial Equipment Package”). Unless otherwise agreed upon by us in writing, you must purchase
specific equipment from designated manufacturers and vendors such as CFP. Supplies include any
supplies or materials you deem necessary to operate efficiently, such as forms, paper, writing
instruments, posters, weight scales, and defibrillators. The number and type of equipment you
purchase will vary depending on the ultimate size of your facility after consultation with us

You will need to equip your facility with AV low voltage and door access from which you can
observe your Club, record events occurring in your facility from a remote site and maintain said
footage for no less than 90 days via a cloud-based storage service. In addition, the facility must be
armed with a door access system permitting the entry of all Workout Anytime members who are
then in good standing. This amount also includes the costs of audio/visual equipment, televisions,

12
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10.

11.

12.

13.

sound system and installation, and panic emergency buttons. This equipment must be purchased
from a designated approved vendor. Certain states require that health clubs have AED (automated
external defibrillator) equipment.

You will need to spend at least Two Thousand Dollars ($2,000) per month to advertise locally during
the term, including during the initial pre-sale, start-up and grand opening phase to help establish
name recognition in your area. This estimate represents the expenditure for 6 months.

Includes utility deposits, incorporation fees, business licensing, or any requirements by your locality
as to necessary permits and/or licenses.

You will need to purchase and maintain in effect at all times during the term of the Franchise
Agreement the insurance specifications listed in Item 8.

Additional funds will be needed during the start-up phase of your franchise. We recommend that
the working capital amounts to cover these expenses take into account your pre-sale period and a
minimum of three (3) month’s from the date you open for business, a total of approximately 6
months. The amounts listed are estimates of this 6-month period.

We have relied on our 18 plus years of experience franchising fitness facilities to compile the
estimate for Additional Funds. We do not offer financing for any part of your initial investment.

Table B Development Agreement

Development Agreement for 3 Clubs

Type of Low High Method of When due To whom payment
Expenditure Amount Amount payment is to be made
At signing of
1
Development Fee $35,000 $35,000 | Lump Sum | Development Us
Agreement

First Installment of $10,000 $10,000

Additional Fee for (35,000 per | (85,000 per L S St s1%n1ng 0{ U
Two Additional Additional 2 | Additional2 | ~YMP UM ;er‘;fnrzz? S
Stores Clubs) Clubs) g

$20,000 $20,000 $10,000 due at

Remaining Balance

($10,000 per | ($10,000 per the signing of

KEZif?énTaYg tores Additional 2 | Additional 2 Lump Sum the Franchise Us
Clubs) Clubs) Agreement
As Arranged
Equipment after the
Purchased from $450,000 | $1,425,000 Lump Sum | signing of each Approved Vendors
. and CFP
CFP Franchise
Agreement
As Arranged
Other Amounts after the
$1,799,850 | $4,689,150 Lump Sum | signing of each | Approved Vendors
(See Chart A) F .
ranchise
Agreement
Total! $2,314,850 | $6,179,150

! The entire Total on this table is not due in one bulk sum at signing of the Development Agreement. This is an estimate of the entire cost for
developing three Clubs, which will be subject to a Development Schedule

13
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ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

System Standards and Specifications

You must operate your Club according to our standards and specifications as we may establish from time
to time in our Manual or otherwise by written communication from us, whether over the Bridge LMS
Platform, the FranConnect HUB of library resources, or any other written and electronic correspondence
from us regarding the System, other publications, materials, drawings, memoranda, videotapes, CDs,
DVDs, audio tapes, and electronic media that we from time to time may provide to you. To the extent that
we establish standards and specifications, require approval of suppliers/vendors, or designate approved
suppliers/vendors for particular products and services, we will publish our requirements in the Manual,
which may be provided to you in electronic or hardcopy format. We may, at any time, in our discretion,
change, delete, or add to any of our specifications or standards. Such modifications will generally be
uniform for all franchisees. We will notify you of any changes to our Manual in writing, which we may
transmit to you electronically.

Purchases from Us or Our Affiliates

During our most recently completed fiscal year ended December 31, 2022, we received $640,754 in gross
revenue from franchisee required purchases. That amount represented 8.9% of our total revenue of
$7,215,759.

You must purchase the flooring, lockers, massage units, tanning equipment, and other miscellaneous and
required equipment for your Club from CFP, which is currently the sole approved vendor for those items.

Our CEO, Steven C. Strickland, is the sole owner of CFP. During our most recently completed fiscal year
ended December 31, 2022, CFP received $3,090,924 in gross revenue from franchisee required purchases.

Purchases from Required and Approved Suppliers

You must purchase certain other goods and services from suppliers that we require or approve from time to
time. We currently require you to purchase the majority of your fitness equipment from a designated
supplier. Other than Mr. Strickland's interest in CFP disclosed above, none of our officers have any interests
in any suppliers.

We may change approved and required suppliers from time to time, and we or our affiliates may be approved
or designated suppliers for certain items. We will provide you with a current list of approved suppliers,
including required and recommended suppliers, through updates to the Manual or other forms of
communication.

As your Club is designed and constructed, you must hire architects, contractors, designers and/or engineers
that we approve or designate in writing to prepare the plans and complete the build-out of your Club. We
reserve the right to withdraw our approval of any architects, contractors, designers and/or engineers if the
service provider’s continuation of a relationship with you is deemed harmful to the Workout Anytime
franchise system, us or the Marks, as determined in our reasonable discretion.

You must purchase a telephone, fax machine, computer hardware and software, televisions, printers and
stereo from independent vendors for the operation of your franchise. We may require you to purchase
additional computer hardware and/or software as we from time to time deem necessary for the operation of

14
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your franchise within our system. We require you to conduct all Workout Anytime® business on the WAFS
email platform and will provide the required number of email addresses for this purpose.

ABCES is currently our only approved vendor for the setup and execution of credit card collection and
processing. ABCFS supplies 2 computers, 2 monitors, 2 verifones, 2 receipt printers, 1 camera and 1 cash
drawer and a signing pad to our franchisees at no cost. Additional computers may be added at your
discretion. ABCFS also licenses virus protection software to Franchisees.

Matrix Fitness/Johnson Health Tech is the only approved partner for the purchase of Matrix equipment.

We currently have additional revenue programs each franchise is suggested to implement. These programs
include, but are not limited to, personal training and other vending products. As of December 31, 2022,
approximately 86% of Clubs offer personal training services to its members. There are varying options for
development and training available for each revenue program. You must use a preferred vendor unless given
written approval to the contrary. You must submit a Variance Request and follow the same approval process
outlined above for approved suppliers when requesting approval of any vendor you wish to use for personal
training, and any other vending products or Club related services, which have not already been approved
by us. We must approve in writing any proposed personal training program, or other individual or group
training program that you propose to offer at your Club.

We may approve other suppliers and/or vendors of supplies, equipment, fixtures or services that are not then
designated by us as an approved supplier or vendor. Our criteria for approving a new supplier/vendor and
processes is not available to franchisees. You must notify us in writing of the product, material, supplies or
services and of the proposed supplier/vendor (a “Variance Request”). You must submit samples of the
product and any other information as we may require for testing or to otherwise determine whether the
product, material, supplies or services, or the proposed supplier/vendor meets our specifications and quality
standards. We may charge you a reasonable fee not to exceed all costs we incur associated with such testing
(regardless of whether we approve your Variance Request). We will send you written notice of
supplier/vendor or product approval or disapproval within 90 days of our receipt of all the information and
samples we request. If you do not receive a written response from us within 90 days your Variance Request
is deemed rejected. If we approve the supplier/vendor, you may contract with the alternative supplier/vendor.
Approval of alternative suppliers/vendors may be revoked if we determine that the product, material,
supplies or services fail to satisfy our specification requirements identified periodically in the Manual, or in
notices from us.

Estimated Proportion of Required Purchases and Leases

We estimate that the cost of goods and services purchased from us or our affiliates, from approved suppliers
and vendors, or otherwise required by our specifications and standards, represents approximately 51.3% -
57.4% of your total purchases to establish your Club and approximately 0.1% of your total purchases to
operate your Club.

Rebates and Commissions

We (or our affiliates) may negotiate with suppliers and manufacturers to receive rebates, commissions or
other consideration based on certain items you must purchase. The rebate and commission programs vary
depending on the supplier and the nature of the product or service. We and our affiliate may currently earn
compensation or rebates on account of franchisees’ required purchases from certain approved suppliers.
Not every supplier pays rebates.

We and our affiliates have the right to receive payments or other benefits like rebates, discounts, and
allowance from authorized suppliers based upon their dealings with you and other franchisees, and we may
15
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use the monies we receive without restriction for any purpose we deem appropriate or necessary. Suppliers
may pay us based upon the quantities of products our franchisees purchase from them. But we may receive
fees from a supplier as a condition of our approval of that supplier.

Miscellaneous

Currently there are no purchasing or distribution cooperatives. We and our affiliate may negotiate supply
and/or discount arrangements with suppliers for the benefit of our franchisees, but we are not required to
do so. We do not provide any material benefit to you (example: granting additional franchises) based upon
your use of required, approved or recommended sources of supply, but you must use only suppliers and
vendors we approve.

Insurance

You must obtain and maintain, at your own expense, insurance coverage that we require from time to time.
Our System standards and/or other agreements may regulate the following: the types, amounts, terms and
conditions of insurance coverage required for your Franchise and standards for underwriters of policies
providing required insurance coverage; our protection and rights under the policies as an additional named
insured; required or impermissible insurance contract provisions; assignment of policy rights to us; periodic
verification of insurance coverage that must be furnished to us; our right to obtain insurance coverage at
your expense if you fail to obtain required coverage; our right to defend claims; and similar matters relating
to insured and uninsured claims. Currently, you must name us as an additional insured and maintain, in the
amounts we prescribe, general liability coverage; bodily injury and property damage to include sexual abuse
and molestation, and employment related practices; and the statutory worker’s compensation and disability
required by law in your state. The cost of this coverage will vary depending on the insurance carrier’s
charges, terms of payment and your history. All insurance policies must be issued by a company with an
A.M. Best rating of at least A VII and must name us as an additional insured party. Your obligations relating
to insurance coverage are defined in the Franchise Agreement and currently include, but may not be limited
to,

e General Liability - $1,000,000 per occurrence/$2,000,000 aggregate;

e Sexual Abuse and Molestation - $1,000,000 per occurrence/$1,000,000 aggregate;

¢ Employee Related Practices Insurance (EPLI) - $500,000 per occurrence/$500,000 aggregate
with third party liability included;

e  Workers’ Compensation — based on state requirements;

e Surety Bonds — based on state requirements; and

e Any additional insurance required by the terms of any lease or mortgage for the Club

You must provide a current Certificate of Insurance and Declarations Page to us on an annual basis. These
policies must cover all employees and subcontractors.

Changes in the market, business conditions or other factors may occur during the term of your Franchise
Agreement. As a result of those changes, we may make changes to the System which may include
modifications to the services you must offer, required insurance policies and coverage, suppliers, equipment,
specifications, and other aspects of the System. You must comply with all changes that we make.

16
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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.

QB\81229293.1

Section in
Oblisation Section in Franchise Area Item in Disclosure
g Agreement Development Document
Agreement
a. Site selection and acquisition/lease | Section 8 Not Applicable | Items 7 and 11
b. Pre-opening purchase/leases fgctlons 7,8, 11 and Not Applicable | Items 7 and 11
c. Slt? develqpment and other pre- Section 8 Not Applicable | ftems 7 and 11
opening requirements
d. Initial and on-going Training Section 7 Not Applicable | ptems 11
e. Opening Sections 7 and 8 Not Applicable | ptems 6
f. Fees Section 3, 4 and 6 Section 3 Items 5, 6 and 7
g. C.o.mphance ’Wlth standards and Sections 9 and 10 Not Applicable | [tom 11
policies/operating manual
h' Traderparks and proprictary Sections 1 and 14 Not Applicable | 1tems 13 and 14
information
1. Restriction on products/services : Not Applicable
Sections 9, 10 and 11 Y Items 8 and 16
offered
J- Wa}rranty and customer service Sections 7 and 11 Not Applicable | None
requirements
k. Territorial Development and sales Section 8 Section 2 Items 11 and 12
quotas
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Section in
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Obligation Section in Franchise Area Item in Disclosure
g Agreement Development Document
Agreement
1. Ongoing product/service purchases | Section 11 Not Applicable | jtems 8 and 16
m. Maintenance, appearance and Sections 9 and 11 Not Applicable | 1tem 11
remodeling requirements
n. Insurance Section 13 Not Applicable | 1tems 7 and 8
0. Advertising Section 5 Not Applicable | jtems 6 and 11
p. Indemnification Section 13 Not Applicable | jtems 6, 13 and 14
4 O.w-ner.s Sections 7, 11 Not Applicable | ftems 11 and 15
participation/management/staffing
r. Records and reports Sections 4 and 6 Not Applicable | jtem 6
s. Inspections and audits Sections 6 and 11 Not Applicable | jtems 6 and 11
t. Transfer Section 18 Section 7 Item 17
u. Renewal Section 2 Not Applicable | ptem 17
v. Post-termination obligations Section 17 Section 6 Item 17
w. Non-competition covenants Section 16 Not Applicable | jrem 17
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Section in
Obligation Section in Franchise Area Item in Disclosure
g Agreement Development Document
Agreement
x. Dispute resolution Section 19 Section 10 Item 17
ITEM 10
FINANCING

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

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

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

Obligations Prior to Opening: Before you open your Club, we will provide you with the following
assistance:

1. Protected Territory: We will grant you a Protected Territory within which we will not
operate, or license others to operate, another Workout Anytime Club. (Franchise Agreement Sections 1.2).

2. Site Selection: We may, but are not required to, provide you with the following site
selection assistance: (a) our site selection guidelines and, as you may request, a reasonable amount of
consultation with respect thereto; and (b) that on-site evaluation as we may deem advisable (subject to the
availability of our personnel) as part of our evaluation of your request for site acceptance, provided that, if
we provide this assistance at your request, you must reimburse us for all travel, living and other expenses
incurred by our representatives in connection with our on-site evaluation. We have no obligation to conduct
any on-site evaluations of locations you propose (Franchise Agreement Section 8).

3. Purchasing of Fitness Equipment and Furnishings: We will furnish you with specification
and guidelines for, and assist you with the ordering of, your fitness and other required equipment for your
facility through our designated suppliers, including CFP (Franchise Agreement Section 7.2). We will refer
you to the approved suppliers in the process, providing you written specifications.

4, Confidential Operations Manual: After you sign your Franchise Agreement, and pay your
Initial Franchise Fee, we will loan you or provide you with access to our electronic version of our Operations
Manual (a total of 2850 pages plus videos) though the Bridge LMS Platform. The Manual describes our
methods of operation and includes other operational information. The Manual remains our property, and
you must give all parts, reproductions, etc. back to us when and if you no longer own and/or operate your
Franchise. The Table of Contents of the Manual is attached as Exhibit I to this Disclosure Document.
(Franchise Agreement Sections 7.2, 10).

5. Training. We will furnish you and your manager with the Workout Anytime Initial Training
program provided over the Bridge LMS Platform, the FranConnect HUB Library of Resources and in person
as described in this Item 11, below (Franchise Agreement Section 7.2).
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6. We will assist with formulating marketing plans, advertising and promotional programs and
materials (Franchise Agreement Section 7.2).

Obligations During Operations: During your operation of your Franchise, we will provide you with
the following assistance:

1. We will assist you in formulating marketing plans, advertising and promotional programs
and materials. (Franchise Agreement Section 7.2).

2. We will periodically conduct visits by our representatives and designees to the Club at any
time. These visits will be made at our expense, as we determine necessary or appropriate and we intend to
provide you a written report following each visit. We intend to conduct the first visit within 6 months after
the Club opens. Our representatives have the right to discuss with you or your designees all matters that may
pertain to compliance with this Agreement and with our standards, specifications, requirements, instructions
and procedures (Franchise Agreement Section 7.2).

3. We periodically may offer recommendations as to the type, manner and time frame to
maximize the benefit of your advertising. We periodically may make available to you advertising and
promotional materials for the Club which are used by us, our affiliates and other franchisees of the System.
If so, we may provide you a sample of each type of advertising and promotional material at no charge via a
web download, or other means of transmission we deem appropriate. If you want additional copies you must
pay duplication or printing costs (Franchise Agreement Section 5.1).

4. We will furnish you with specifications or guidelines for initial and replacement equipment,
inventory and supplies required for the operation of your facility. (Franchise Agreement Section 7.2).

5. We will provide assistance and guidance with respect to equipment orders which will be
placed through our affiliate. We will help you determine the proper amount of time between equipment
orders, equipment delivery and their set-up to ensure the proper opening of the Club. (Franchise Agreement
Section 7.2).

6. We will make commercially reasonable efforts to negotiate favorable prices and terms with
major suppliers and allow you to utilize such centralized purchasing system (Franchise Agreement Section
7.2).

7. We will provide assistance with respect to on-going operations or training, and we will be
available as requested by you as we deem appropriate in light of your needs and the availability of your and
our personnel. (Franchise Agreement Section 7.2).

8. We will provide consultation and will respond to inquiries regarding your operations
through communications platforms such as telephone, email or other methods of communication as we
periodically determine (Franchise Agreement Section 7.2).

9. We will develop new products and service methods for the operation of the System as we
deem appropriate. We will advise you of any new product or service methods and you must adopt the new
product or service methods within a reasonable period as specified by us (Franchise Agreement Section 7.2).

10. We will assist in general market research and providing guidance in determining the prices
charged by you for services or products at your Club (Franchise Agreement Section 7.2).

20
QB\81229293.1



11. We will maintain a website which we control that provides information about the System
and the products and services offered by franchisees. We also have the sole right to create interior pages on
our website(s) that contain information about your business and other franchised and company owned
locations. You will have access to post on the interior web pages for your Club provided you adhere to our
guidelines. (Franchise Agreement Section 7.2).

Advertising

Local Advertising Requirement

During each month of the term of the Franchise Agreement, you must spend at least Two Thousand Dollars
($2,000) per month on local advertising within your territory (the “Local Advertising Expenditure”)
(Franchise Agreement Section 5.1). All or a portion of the Local Advertising Expenditure may be paid
directly to us, our designated advertising agency or third-party media outlet. You must spend the amounts
explained above on the Local Advertising Expenditure regardless of the amounts that other franchisees may
spend. You must provide us with documentation of your monthly Local Advertising expenditures. All local
advertising (including social media) must be in media that we approve and must be conducted in a dignified
manner and conform to the standards and requirements that we specify. You may not use any advertising or
promotional plans or materials unless and until you have received written approval from us (Franchise
Agreement Section 5.1).

Advertising Cooperatives

There currently are no Advertising Cooperatives in place for the franchise system. We do, however have the
authority to require you to form an Advertising Cooperative in your local or regional market area and to
require you to contribute to or participate in an Advertising Cooperative. The contribution to the Advertising
Cooperative will be determined by majority vote of the Cooperative, but the minimum amount will be equal
to the Franchisee’s local advertising requirement. Each franchisee owning one (1) health club in the
Cooperative will have one (1) vote and the franchisor will also have one (1) vote. Franchisor or affiliate
owned health clubs will also be members of the Cooperative in its area. The franchisees will be responsible
for administering the Cooperative and will operate from written governing documents which must be
approved by the franchisor. The cooperatives must prepare annual financial statements in accordance with
franchisor’s guidelines and make those reports available to all members of the Cooperative and to the
franchisor. The franchisor has the power to require cooperatives to be formed, merged, changed or dissolved.

Currently, we do not have a franchisee advisory council that advises us on advertising policies but we
anticipate having a franchisee advisory council by the end of 2024.

Internet/Social Media Activities

You may not promote, offer or sell any products or services relating to the Club through, or use any of the
Marks in, any form of electronic communications, including Internet web sites, social networking sites,
applications or other future technological avenues that enable users to create and share content or participate
in social networking (collectively, “Social Media”), without our prior written consent, which we may
withhold for any or no reason. You must, at all times, comply with our Social Media policy, as modified
periodically. Your use of any Social Media relating to the Club is subject to our prior written approval. You
may not establish an independent site or page on any Social Media. If we authorize you to have and/or
design a site or a page on any Social Media for the Club, your site and page may only be accessed from our
site or page, and we may prohibit links between your site or page and any other site. You acknowledge that
any use of Social Media by you with respect to the Club constitutes advertising and promotion subject to
our advertising standards and policies, and you must comply with any additional policies and standards we
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issue from time to time with respect to Social Media. Any copyright in your sites or pages on any Social
Media will be deemed to be owned by us, and you must sign any documents that we reasonably deem
necessary to affirm our ownership of the copyright. If necessary, you must ensure cooperation with us by
any web site service provider or web site hosting company with which you do business. You must have or
the lawful right to use any proprietary materials of others that appear on your sites or pages on Social Media.
We periodically may provide to you content for your sites and pages on Social Media, including copy, news
stories and photographs. We must consent to any changes to your sites and pages on Social Media.

Brand Development Fee

We have the right to require you to contribute up to two percent (2%) of your monthly Gross Revenues for
brand development (the “Brand Development Fee”). As of the date of this disclosure document, the required
Brand Development Fee is one percent (1%), but we have the right to increase the amount of the Brand
Development Fee upon 30 days’ advance written notice. Brand Development Fees will be payable by the
10™ day of the month (Franchise Agreement Sections 4.2).

Company or affiliate owned Workout Anytime facilities will contribute to Brand Development on the same
basis as our franchisees.

We will direct all programs that Brand Development finances, with sole control over the creative concepts,
materials and endorsements used and their geographic, market and media placement and allocation. Brand
Development may pay for preparing and producing local, regional or national advertisements, video, audio
and written materials and electronic media; administering regional and multi-regional marketing and
advertising programs, (including, without limitation, using in-house or outside advertising, promotion and
marketing agencies and other advisors to provide assistance); and supporting public relations, market
research and other advertising, promotion and marketing activities. We have the right to directly market to
members of your Franchised Club. Brand Development periodically will give you samples of advertising,
marketing and promotional formats and materials at no cost and will sell you multiple copies of these
materials at its direct cost of producing them, plus any related shipping, handling and storage charges.

We will account for Brand Development activity separately from our other funds (but we are not required
to maintain a separate custodial account) and will not use the Brand Development Fee for any of our general
operating expenses, except to compensate the reasonable salaries, administrative costs, travel expenses and
overhead we incur in administering Brand Development programs, including, without limitation, conducting
market research, preparing advertising, promotion and marketing materials, and collecting and accounting
for Brand Development Fee. Brand Development is not a trust, and we do not owe you fiduciary obligations
because of our maintaining, directing or administering Brand Development or any other reason. We will not
use, and there is no percentage of fees of, Brand Development Fee for advertising that is principally a
solicitation for the sale of franchises except that in certain ads with available space, we may insert certain
language as to the availability of franchise opportunities. Brand Development may spend, in any fiscal year,
more or less than the total Brand Development Fee in that year, borrow from us or others to cover deficits,
or invest any surplus for future use. If some of the Brand Development Fees are not spent during a fiscal
year in which they accrue then we will use the remaining amount as follows: first, to reduce any deficit from
previous years, and when extinguished, the surplus is applied to programs in the subsequent year, until the
balance is zero. We will use all interest earned on Brand Development Fees to pay costs before using other
Brand Development assets. We will prepare an annual, unaudited statement of Brand Development
collections and expenses and give you the statement upon written request. We may incorporate Brand
Development activities or operate it through a separate entity whenever we deem appropriate.

We intend Brand Development to maximize recognition of the Marks and patronage of Workout Anytime
facilities. Although we will try to use Brand Development Fee to develop advertising and marketing
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materials and programs, and to place advertising and marketing, that will benefit all facilities in the System,
we need not ensure that expenditures or affecting any geographic area are proportionate or equivalent to the
Brand Development Fees received by Workout Anytime facilities operating in that geographic area or that
any Workout Anytime facilities benefit directly or in proportion to its Brand Development Fees from the
development or placement of advertising and marketing materials. We are not required to spend any amount
on advertising in any specific area or territory. We may forgive, waive, settle and compromise all claims by
or against Brand Development activities. We assume no direct or indirect liability or obligation to you for
collecting amounts due to, maintaining, directing or administering Brand Development contributions.

We may at any time defer or reduce Brand Development Fees of a Workout Anytime Club and, upon thirty
(30) days’ prior written notice, reduce or suspend Brand Development Fees and operations for one or more
periods of any length and terminate (and, if terminated, reinstate) Brand Development Fees.

We do not use Brand Development for creating or placing any advertisements that principally solicit for new
franchisees; however, we may use the Brand Development Fee to prepare general advertising that refers to
or mentions advertising opportunities within the advertising creative. For instance, a portion of the Brand
Development Fee may be used to create and maintain one or more pages on our website devoted to
advertising franchise opportunities and identifying and screening inquiries submitted by franchise
candidates. During the last fiscal year which ended on December 31, 2022, we spent contributions to the
Brand Development as follows: 36.8% on media placement; 26.5% on digital/social media; 46.6% on
production; 10.1% on public relations; 0.3% on in-club promotions; and 5.2% on administrative expenses.
The amounts spent on advertising and marketing exceeded that which was collected from franchisees as part
of Brand Development. We have loaned money at no interest to cover deficits. Any funds that are not spent
in any fiscal year will be retained for use in upcoming years.

Our Control over Your Advertising

In order to promote a standard and professional marketing approach to the public, you may only use
advertising and marketing materials that we have provided to you or that we have approved in advance. All
advertising materials that we provide to you to promote your Club and the System generally are our property
and we claim copyright protection over them.

We have the right to approve the media in which you propose to advertise. You must submit to us in advance,
any proposal describing the media in which you propose to advertise, providing sufficient detail to permit
us to evaluate it. We will have ten (10) days to approve or disapprove the use of our materials in the media
you propose. If we have not approved the use of the materials within ten (10) days, they are deemed not
approved. (Franchise Agreement Section 5.3)

We have the right to approve any advertising and marketing materials that you propose to use that we have
not provided or supplied to you. We will have ten (10) days to approve or disapprove the use of our materials
in the media you propose. If we have not approved the use of the materials within ten (10) days, they are
deemed not approved. (Franchise Agreement Section 5.2)
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Computer System

You must obtain and maintain computer hardware and software including peripherals and the door entry
system that meet our specifications. You may purchase these items from any approved supplier except as
stated below. ABCFS supplies 2 computers, 2 monitors, 2 verifones, 2 receipt printers, 1 camera and 1 cash
drawer and a signing pad to our franchisees at no cost. Additional computers may be added at Franchisees
discretion. ABCFS also licenses virus protection software to our franchisees. We anticipate the cost of the
additional computers to be approximately Five Hundred Dollars ($500.00) each.

The software which must be installed on your Computer System is provided and supported by ABCFS. You
must pay a monthly software bundle fee, which includes, Data Trak Membership and Operations, MyiCLUB
Online, GymSales, ABC+app, door access and antivirus protection. This fee is currently $325.00 per month.
You must also pay us a technology package fee of $595 per month for our development and management of
technology platforms such as the Workout Anytime website, your specific web page which links from the
Workout Anytime website, as well as your Club’s email platform (including up to 5 discrete email
addresses), internal intranet, and other technology we determine important in the operation of your Club.
We periodically may increase the fee for the Technology Package

We reserve the right to change or to require you to upgrade or update the Computer System at any time.
There are no contractual limitations on the frequency and cost of this obligation. We need not reimburse
you for any of these costs. We are not required to provide ongoing maintenance, repairs, upgrades or updates
to your Computer System. We anticipate the annual cost for you to maintain, repair or update the Computer
System will be between Five Hundred Dollars ($500.00) and One Thousand Dollars ($1,000.00). We have
independent, unlimited access to the information generated by the Computer System. There are no
contractual limitations upon our ability to access your computer information. We also have the right to use
that information for the benefit of our franchise System in any manner we choose. We or our approved
vendor may condition any license of proprietary software to you, or your use of technology that we or our
approved vendors develop or maintain, on your signing the Software License Agreement or similar
document that we or our affiliates prescribe to regulate your use of, and our and your respective rights and
responsibilities concerning, the software or technology. We or our affiliates may charge you a monthly or
other fee for any proprietary software or technology that we or our affiliates license to you and for other
maintenance and support services that we or our affiliates provide during the franchise term. We do not
currently require you to license any proprietary software from us or from our affiliates; however, we reserve
the right to do so in the future. You are required to maintain your credit card processing hardware and
software in compliance with the Payment Card Industry (PCI) Data Security Standards (“PCI-DSS”).

Site Selection

Within 180 days after signing the Franchise Agreement, you must obtain our site acceptance of the location
of the Club (the “Franchised Location”). If we have not accepted a site within this time period, we may
terminate the Franchise Agreement. You assume all cost, liability and expense for locating, obtaining and
developing a site for the Club. You may not make any binding commitments to purchase or lease a site until
we have accepted the site in writing.

We may, but are not required to, provide you with the following site selection assistance: (a) our site selection
guidelines and, as you may request, a reasonable amount of consultation regarding those guidelines; and (b)
on-site evaluation that we may deem advisable (subject to the availability of our personnel) as part of our
evaluation of your request for site acceptance. If we provide this assistance at your request, you must
reimburse us for all travel, living and other expenses incurred by our representatives in connection with our
on-site evaluation. We have no obligation to conduct any on-site evaluations of locations you propose. If
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you perform site selection under the terms of a Development Agreement, the then-current site selections will
apply, which may differ from the current guidelines.

For each proposed site, you must submit to us a site review report consisting of financial pro-formas, a
description of the site, photographs, demographic information, site characteristics (including access and
egress points and the amount of road traffic), other fitness facilities in the area, and any other information
that we may require, including, but not limited to, a letter of intent or other evidence satisfactory to us, which
confirms your favorable prospects for obtaining the site. In addition, we may require a site analysis prepared
by a third party vendor at your expense. We reserve the right to designate the third party vendor used to
prepare the site analysis and the right to conduct an on-site evaluation of the proposed site before deciding
whether to accept the site.

Within 60 days after our receipt of a complete (as determined by us) site review report, we will review that
information, evaluate the proposed site and advise you in writing whether we have accepted the site;
however, we have no obligation to review any site review report if you and/or your affiliates are not in full
compliance with all agreements with us and/or our affiliates. If we do not respond within that time period,
we will be deemed to have rejected the site. Our acceptance or rejection of a site may be subject to
reasonable conditions we determine in our sole discretion.

In order to protect the goodwill of the System and the Marks, we may refuse to accept a site unless you
demonstrate sufficient financial capabilities, in our sole judgment, applying standards consistent with
criteria that we use to establish operations in other comparable market areas, to properly develop, operate
and maintain the Club. To that end, you must provide us with those financial statements and other
information regarding you and the development and operation of the proposed Club, including, without
limitation, investment and financing plans for the proposed Club, as we may require.

Our acceptance of a site does not constitute a representation or warranty of any kind, express or implied, of
the site’s suitability for a Workout Anytime business or any other purpose. Our acceptance indicates only
that we believe that the site meets our then-current site selection criteria. Applying criteria that have appeared
effective with other sites might not accurately reflect the potential for all sites, and demographic and/or other
factors included in or excluded from our criteria could change, altering the potential of a site. The
uncertainty and instability of these criteria are beyond our control, and we are not responsible if a site we
accept fails to meet your expectations. Your submission of a proposed site for our acceptance is based on
your own independent investigation of the site’s suitability for a Workout Anytime business.

If you lease the site for your Club, we must approve the lease and you are required to have the landlord sign
the Lease Addendum attached as Exhibit M to this disclosure document. If we have an approved real estate
broker in your area, you must utilize the services of that broker to assist in your site search and to ensure
the site meets our criteria. You will not be charged for the services of the approved real estate broker if paid
by your landlord. If your landlord does not pay that cost or if you do not use our approved real estate broker,
you must pay us $1,500 for the costs associated with site acceptance and lease review. You must install the
maximum sized signage allowed by either your lease or local law. Workout Anytime must approve the
proposed sign, including color, font and dimensions prior to construction of the sign.

Construction

You assume all cost, liability and expense for developing, constructing and equipping the Club and opening
the Club within 12 months after signing the Franchise Agreement. You must ensure that your proposed plans
for the Club (“Plans”) comply with all applicable ordinances, building codes and permit requirements, lease
requirements and restrictions and the Americans with Disabilities Act. You must use only registered
architects, engineers and professional and licensed contractors, each of whom must be approved by us. You
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must submit the Plans to us and revise the Plans as we require. Once we consent to the Plans, neither you
nor your contractor may change them unless you again obtain our consent. You may not submit the Plans
to your local government agency or begin site preparation or construction before we have notified you, in
writing, that we have consented to the Plans. You may not commence construction until you have obtained
all required permits and licenses. The approved architect must perform a survey of lease space as part of
the architect process.

Time to Opening

We estimate that the typical length of time between signing of the Franchise Agreement or the first payment
of consideration for the Franchise (whichever occurs first) and the opening of your Club is approximately 6
to 12 months. Factors that may affect this period include whether you have selected a site when you sign
the Franchise Agreement, your ability to obtain an acceptable site, arrange leasing and financing, make
leasehold improvements, install fixtures, equipment and signs, decorate the Club, meet local requirements,
and similar factors.

We will not authorize the opening of the Club unless all of the following conditions have been met: your
managers and all employees have been trained; the Club is ready for opening in all other respects and is in
compliance with all System standards (including signage, inventory, fixtures and equipment); the Initial
Franchise Fee has been paid in full; all state and local requirements to operate a health club facility have
been satisfied; the required certificates of insurance have been furnished to us; you are in compliance with
all terms of this Agreement; all items contained in our then-current opening checklist have been completed
to our satisfaction; and you have met your pre-sale membership obligations.

Training Program

We will provide you and your Manager (a total of up to two (2) people) with training in the day-to-day
management and operation of a Workout Anytime facility. Although we typically conduct initial training in
the greater Atlanta, Georgia metropolitan area, we may elect to train you in another location. We may also
require additional training at your expense to be completed if certain performance criteria are not being met.
Before you open your Business, you must complete the entire Training Program to our satisfaction.
(Franchise Agreement Section 7.3). Our Initial Training Program is mandatory for the franchisee (if an
individual, or if an entity, its controlling member or shareholder), and its Manager. You will be required to
complete the entire online Bridge LMS New Franchisee Program, which takes approximately 14 hours to
complete, prior to attending the Training Academy at Franchisor’s headquarters. You are required to
complete the Initial Training Program at least 4 months before the opening of the franchised business. You
are required to train any new or replacement Manager. We also conduct corporate and on-site additional
training on an as-needed basis.

You must pay for all costs of travel incurred by you and any employee(s) during your initial training. You
must pay all additional training fees plus all costs of travel, lodging and meals incurred by you and your
employee(s) during any additional training, if you receive training elsewhere. You must pay all our costs of
travel, lodging, meals and expenses incurred, plus any training fee, if we train you at your location. (See
Item 6, Franchise Agreement Section 7.3)

Our Training Program is under the direction of Greg Maurer who has over 33 years of experience in the
fitness industry and has expertise in the development of the education and marketing infrastructure required
to launch and scale effective fitness and wellness programs in health clubs. Greg is joined by members of
the Workout Anytime Executive Team and other employees. Each professional brings specific expertise
and a proven track record of success in the following key areas of the fitness industry: Marketing, Sales,
Social Media, Administration, Accounting and Finance, Personal Training, Operations and Construction.
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We may also utilize outside trainers as we deem appropriate. The initial training will include the following
topics:

TRAINING PROGRAM
Hours of Hours of on the
Subject Classroom Job Training Location*
Training
Operations Training 8 1 Franchise Support Center / Club
Location
Social Media 5 0 Franchise Support Center
Marketing & Branding 8 0 Franchise Support Center
Club Management Systems 4 40 Franchise Support Center / Club
Location
Hiring & Compensation 4 0 Franchise Support Center
Fitness Training 8 0 Franchise Support Center
Sales, Customer Service, Club 10 0 Franchise Support Center
Opening, Pre-Sales, Club
Financials
PT Training Academy 30 0 Franchise Support Center
Equipment Orientation 0 2 Club Location
TOTALS 77 43

*The Franchise Support Center is located at our principal address of 2325 Lakeview Parkway, Suite 200
Alpharetta, Georgia 30009

You are responsible for making sure that your personnel are properly trained to our standards and
requirements. Failure to complete the Initial Training to our satisfaction may in our option, result in: (i) the
termination of the Franchise Agreement; (ii) the requirement for you to designate a replacement Manager
within thirty (30) days, who must successfully complete the Initial Training to our satisfaction.

We may hold an Annual Convention at a location to be selected by us. We will determine the topics and
agenda for the conference to serve the purpose among other things, of updating franchisees on new
developments affecting franchisees, exchanging information between franchisees and our personnel
regarding business operations, and recognizing franchisees for their achievements. You are required to
attend or send a manager to attend the Annual Convention and to pay our then-current registration fee which
is currently $595 per attendee, but may be changed at any time in our sole and absolute discretion. If we
charge a registration fee for the Annual Convention, you must pay the fee regardless of whether you attend.
All expenses, including you and your employees’ transportation to and from the Annual Convention, and
lodging, meals, and salaries during the Annual Convention, are your responsibility.

We may offer additional training programs and/or refresher courses to you, your Manager, and/or employees
as we deem appropriate. As of the date of this Disclosure Document, we are not able to state or estimate the
location, duration or frequency of any additional training programs. The programs will vary, depending on
your needs, the needs of other franchisees and the System at the time the program is offered. We currently
do not anticipate offering more than two (2) additional training programs during a calendar year and we
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currently anticipate that each training program will last approximately 3 — 4 days. We may require you and
your employees’ attendance at these programs. You must pay for you and your employees’ travel, meal,
lodging and payroll expenses while attending our additional training programs. We have the right to charge
a fee for the additional training programs, up to our current fee of Five Hundred Dollars ($500) per day per
person.

Intranet Systems

You must regularly check, review and participate in any System-wide computer network intranet system
that we may create for our franchise System. We do currently have an intranet system for franchisees. We
may require that you use the intranet system to: (i) submit reports due to us under the Franchise Agreement;
(i) view and print portions of the Manual; (iii) download approved local advertising materials;
(iv) communicate with us and other franchisees; or (v) to participate in training as we determine. We will
provide access to our intranet system to you and Club staff by way of club login. You are responsible for
the use of the intranet system by your personnel and for compliance by each of your personnel with our
security and access policies. If any access information is lost or stolen, or employment of any of your
personnel ends, you must promptly notify us.

ITEM 12
TERRITORY

Development Agreement

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

Under the Development Agreement, you will receive a Development Area, which will be mutually agreed
upon by us and you. A description of the Development Area will be attached as an exhibit to the
Development Agreement. As you select future sites under the terms of the Development Agreement, the
then-current standards for sites will apply.

We retain the right to:

A. Grant other franchises or licenses for, and operate company or affiliate-owned, health and
fitness businesses operated in private establishments located in the Development Area, if access to those
businesses is limited to employees of the business or transient guests of the business.

B. Establish, and license others to establish, Workout Anytime businesses at any location
outside the Development Area, notwithstanding their proximity to the Development Area or the actual or
threatened impact on your Franchised Clubs.

C. Own and operate health and fitness businesses under different trademarks at any location
inside or outside of the Development Area, or grant others the right to own and operate health and fitness
businesses under different trademarks at any locations inside or outside of the Development Area.

D. Sell and distribute, directly or indirectly, or license others to sell and distribute, directly or
indirectly, any products, services or merchandise from any location or to any purchaser (including members
of your Franchised Clubs), through any channel or method of distribution (including, but not limited to,
sales made by or through mail order and/or on the Internet) and retain all revenues from those sales, so long
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as those sales are not conducted from a Workout Anytime business operated at a location inside the
Development Area.

E. Purchase, be purchased by, merge or combine with, businesses that directly compete with
Workout Anytime business.

F. Own, operate and franchise clubs offering the same or similar services under the Marks in
non-traditional venues such as airports, train stations, military bases, educational facilities, hospitals, health
care facilities and casinos.

G. Engage in any other activities not expressly prohibited by this Agreement.

Continuation of the limited restrictions on our ability to operate and license others to operate Clubs in the
Development Area does not depend on your achieving a certain sales volume, market penetration or other
contingency. However, if you are in default of the Development Agreement (which may include, but is not
limited to, a default for failing to comply with the Development Schedule) or any Franchise Agreement and
fail to cure the default within the applicable cure period (if any), we may terminate the Development
Agreement and your limited rights in the Development Area. There are no other circumstances in which
we can unilaterally modify your limited rights in the Development Area.

Franchise Agreement

Once you have furnished to us in writing a specific physical address for your desired health club location,
and we have notified you in writing that we consent to such location, we will designate a territory (the
“Territory”). The Territory will be shown on a map and appended as an Exhibit to the Franchise Agreement.
When you sign the Development Agreement, we will designate a non-exclusive site selection area within
which you will select a site for the Club. We grant you a right of first refusal within the site-selection area.
Franchisor will approve sites for additional locations under the Development Agreement according to
Franchisor’s then-current site selection criteria. The Territory, once determined, will typically have natural
boundaries such as roads, waterways, and state, city and county lines, or be defined by means of a
designated circular area defined by an established radius allocated to you by us at our discretion. Factors
which we will consider in determining the Territory will include population, population density,
demographics, traffic patterns and other factors. We rely on the latest U.S. Census report for our population
figures. There will be no minimum size for your Territory.

Provided that you are in compliance with the Franchise Agreement, we will not operate, or license others
to operate, a Club using the Marks within your Territory.

We may not modify the territory assigned to you without your prior written permission (although you forfeit
and lose all such territorial rights upon the occurrence of any default or other action resulting in termination
of the Franchise Agreement). You may, upon our request, allow another franchisee to open a Club within
your territory. If you approve the request, the protected territory will be re-apportioned as the parties
subsequently agree.

You will operate from that single approved location and must receive our permission before relocating.
Should the location cease to be available, we will use our best efforts to reassign an amended territory
around a new location within your territory, subject to limitations imposed by existing territories which may
then be established for other health clubs owned by other franchisees or by Franchisor affiliates. Franchisor
will approve sites for additional locations under the Development Agreement according to Franchisor’s
then-current site selection criteria.
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You will not receive an exclusive territory. You may face competition from other franchisees, from outlets
that we own or from other channels of distribution or competitive brands that we control.

Any rights not expressly granted to you are reserved to us, including but not limited to the following:

A. Grant other franchises or licenses for, and operate company or affiliate-owned, health and
fitness businesses operated in private establishments located in the Territory, if access to those businesses is
limited to employees of the business or transient guests of the business.

B. Establish, and license others to establish, Workout Anytime businesses at any location
outside the Territory, regardless of their proximity to the Territory or the actual or threatened impact on your
Club.

C. Own and operate health and fitness businesses under different trademarks at any location
inside or outside of the Territory, or grant others the right to own and operate health and fitness businesses
under different trademarks at any locations inside or outside of the Territory.

D. Sell and distribute, directly or indirectly, or license others to sell and distribute, directly or
indirectly, any products, services or merchandise from any location or to any purchaser including members
of your Franchised Club), through any channel or method of distribution (including, but not limited to, sales
made by or through mail order and/or on the Internet) and retain all revenues from those sales, so long as
those sales are not conducted from a Workout Anytime business operated at a location inside the Territory.

E. Purchase, be purchased by, merge or combine with, businesses that directly compete with
Workout Anytime business.

F. Own or operate clubs offering the same or similar services under the Marks in non-
traditional venues such as airports, train stations, military bases, educational facilities, hospitals, health
care facilities and casinos.

G. Engage in any other activities not expressly prohibited by the Franchise Agreement.

We do, however, impose the following minimum performance standards:

1. Minimum Pre-Sale Membership Requirement

If you have not sold at least 500 Memberships by the date your Club is open for business, we have the right
to send up to 2 representatives of Franchisor to your Club for up to 10 days to provide sales and other training
to you and your staff. You must pay our then-current training fee, currently $500 per day per trainer, plus
the expenses of travel and room and board of the trainers. You may not begin pre-selling memberships until
you have our prior written consent, which we will not grant more than eight (8) weeks prior to opening. You
must begin pre-selling memberships eight weeks prior to your expected opening date.

2. Minimum Monthly Gross Revenue Requirement

Beginning in the 12th month after the Club opens for business, you must generate a minimum of monthly
Gross Revenues of $35,000 (“Minimum Monthly Gross Revenue Requirement”). If you fail to attain the
Minimum Monthly Gross Revenue Requirement for 2 consecutive months, we have the right to impose any
one or all of the following requirements until your monthly Gross Revenues equal or exceed the Minimum
Monthly Gross Revenue Requirement: (i) we may increase your required local advertising requirement by
up to 200%; and/or (ii) we may require that your Manager and/or you attend additional training at our
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headquarters or at another location that we designate and you will be required to pay our then-current
training fee.

We may, at our sole discretion, approve a relocation of your business within your territory. Should you
require relocation outside of your territory, a Five Thousand Dollar ($5,000) relocation fee will be charged
for our expenses associated with the documents and the proposed site. All relocations selected by you and
approved by us are subject to the then existing territorial rights of other franchisees and Franchisor/affiliate
owned health clubs.

You will have no restrictions on soliciting or accepting business from outside your territory by other
channels of distribution such as the internet, direct marketing, or telemarketing. All services that you
provide must be from the location of your Workout Anytime facility.

Territories do not necessarily transfer with the sale of an existing health club. Upon the sale of an existing
Workout Anytime health club, the then existing territory allocated to that health club may no longer be valid
or applicable, and the new owner(s) of such health club may be assigned and allocated a new territory
having the defined limits and parameters prescribed in this Disclosure Document, the Franchise Agreement,
and Territory Acknowledgment form.

ITEM 13
TRADEMARKS

We grant you the right to use the following trademarks which are registered on the Principal Register of the
United States Patent and Trademark Office (“USPTO”)

International

Mark Classification Registration Date Registration Number
y t e Al 41 — Health
R R Club Services December 16, 2014 4655002
WORKOUT 41 — Health
ANYTIME Club Services December 16, 2014 4655001

41 - Education
24/7 GET FIT and January 20, 2009 3563659
Entertainment

41 - Education
and June 7, 2011 3973181
Entertainment

41 - Education
Workout Anytime and March 20, 2012 4113750
Entertainment
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Workout Anytime 24/7 41 - Education April 2,2013 4311637

We have applied with the USPTO to register the following Mark on the Principal Register. As of the date
of this disclosure document we do not have a federal registration on the Principal Register for the following
mark, have submitted a registration application that is currently pending. Therefore, the mark below does
not have as many legal benefits and rights as federally registered trademarks on the Principal Register. If
our right to use the mark below is challenged, you may have to change to an alternative trademark, which
may increase your expenses.

SUPPLEMENTAL REGISTER
MARK SERIAL NUMBER SUPPLEMENTAL
REGISTER REGISTRATION
DATE
FITNESS THAT FITS EVERY 97345178 April 4, 2022
BODY

You must follow our rules when you use these and any future marks. You cannot use a name or mark as
part of a corporate, limited liability company or partnership name. You cannot use a name or mark with
modifying words, designs or symbols except for those which Workout Anytime licenses to you specifically.
You may not use the Workout Anytime registered name in association with the sale of an unauthorized
product or service, on any commercial or social networking website, or in a manner not otherwise
authorized in writing by Workout Anytime. Only the owner and manager of a franchise may use or associate
their name(s) with the workoutanytime.com website.

There are no currently effective material determinations of the USPTO, the Trademark Trial and Appeal
Board, or any state trademark administrator or court; and any pending infringement, opposition, or
cancellation proceeding. There is no pending material federal or state court litigation regarding the
Franchisor’s use or ownership rights to the Marks.

No currently effective agreements limit our right to use or license the use of our trademarks. We have filed
all required affidavits to renew each of the above Marks in a timely manner.

You must notify us immediately of any apparent infringement or challenge to your use of any Mark, or of
any claim by any person of any rights in any Mark, and you may not communicate with any person other
than us, our attorneys and your attorneys in connection with any such infringement, challenge or claim. We
have sole discretion to take such action as we deem appropriate and the right to control exclusively any
litigation, USPTO proceeding or any other administrative proceeding arising from such infringement,
challenge or claim or otherwise relating to any Mark. You must sign any instruments and documents,
provide such assistance and take any action that, in the opinion of our attorneys, may be necessary or
advisable to protect and maintain our interests in any litigation or USPTO or other proceeding or otherwise
to protect and maintain our interests in the Marks. The franchise agreement does not require us to participate
in your defense and/or indemnify you for expenses or damages if you are a party to an administrative or
judicial proceeding involving the Marks licensed to you by us if the proceeding is resolved unfavorably to
you.
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If it becomes advisable at any time in our sole discretion for us and/or you to modify or discontinue the use
of any Mark and/or use one or more additional or substitute trade or service marks, you must comply with
our directions. However, we will not be obligated to reimburse you for any loss of revenue attributable to
any modified or discontinued Mark or for any expenditures you make to promote a modified or substitute
trademark or service mark.

We do not actually know of either superior prior rights or infringing uses that could materially affect your
use of our principal trademark in any state.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We currently hold no patents to material to the business or to the franchises we offer, nor do we have any
pending patent applications.

We do claim copyright protection and proprietary rights in the Manual, advertising materials and related
items used in operating the franchise. These copyrights have not been registered with the United States
Registrar of Copyrights.

There currently are no effective determinations of the Copyright Office (Library of Congress) or any court
regarding any of the copyrighted materials. Nor are there any agreements currently in effect which
significantly limit our right to use or authorize franchisees to use the copyrighted materials. Furthermore,
there are no infringing uses actually known to us which could materially affect a franchisee’s use of the
copyrighted materials in any state. We are not required by any agreement to protect or defend copyrights
or confidential information, although we intend to do so when this action is in the best interests of the
System.

The Manual, which is described in Item 1 and Item 11, and other materials we possess contain our
confidential information. This information includes site selection criteria; methods, formats, specifications,
standards, systems, procedures and sales and marketing techniques used, and knowledge of and experience,
in developing and operating Clubs; marketing and advertising programs for Clubs; knowledge of
specifications for and suppliers of certain fixtures, furnishings, equipment, products, materials and supplies;
and knowledge of the operating results and financial performance of Clubs other than your Club.

All ideas, concepts, techniques or materials relating to a Club, whether or not constituting protectable
intellectual property, and whether created by or on behalf of you or your owners, must be promptly disclosed
to us, will be considered our property and part of our franchise system and will be considered to be works
made-for-hire for us. You and your owners must sign whatever documents we request to evidence our
ownership or to assist us in securing intellectual property rights in such ideas, concepts, techniques or
materials. We reserve the right in our sole discretion to require anyone participating in our training program
to execute a Non-Competition, Non-Solicitation and Confidentiality Agreement. A copy of the Non-
Competition, Non-Solicitation and Confidentiality Agreement is attached as Exhibit C to this disclosure
document.

You may not use our confidential information in an unauthorized manner and must take reasonable steps to
prevent its disclosure to others.
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ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

We do not require that you personally operate the Club daily. The business must, however, be directly
supervised daily by a manager who upon successful completion of our training program has been certified
by us. The on-premises manager cannot have an interest or business relationship with any of our business
competitors. The manager need not have an ownership interest in your business. You (or your owners if you
are a business entity) and each manager or primary operator must sign a Non-Competition, Non-Solicitation
and Confidentiality Agreement attached as Exhibit C to this disclosure document.

As an individual franchisee, you have no obligation to personally participate in the everyday running of
your Club, although it is your individual obligation to see that the franchise obligations and responsibilities
under the Franchise Agreement are performed. We do require on-site supervision of your Club by at least
one (1) primary operator, who must be a manager, Owner, or employee who has successfully completed our
franchise training programs, or personally trained by the Owner or manager that has attended and completed
our training. You are responsible for reporting service problems or violations of the Franchise Agreement,
no matter who commits such breach.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must confine your business to the operation of a Club. You may not conduct any other business or
activity at or from the Club location. You are limited to the Territory in offering or selling your
products/services, including your solicitation of customers. You may identify your Club only by the Marks.
You must offer all of the products and services that we prescribe, and we may change the products and
services from time to time at our discretion. You may not offer or sell any product or service from the Club
except those we authorize. See Items 8 and 11.

We require you to open and operate your Club during the standard staffed hours that we specify or approve
in writing (except during such periods as you are required by law or permitted by use to be closed).

You must comply with our membership reciprocity policy that requires each Club to honor any membership

that originated at another Club at the same membership level, as more fully described in the Manual and
standard operating policy.

[Remainder of Page Intentionally Left Blank]
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ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

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

THE FRANCHISE RELATIONSHIP

Provision

Section in
Franchise
Agreement

Section in Area
Development
Agreement

Summary

a. Length of the Franchise
Term

Section 2

Not Applicable

Ten (10) years

b. Renewal of extension of
term

Section 2

Not Applicable

Provided that you are in good
standing at the end of any term, you
can renew an unlimited number of
times for an additional five (5) year
term

c. Requirements for
franchisee to renew or
extend

Section 2

Not Applicable

You must: sign our then-current
franchise agreement which may
contain materially different terms
and conditions from the original
agreement; be in compliance with
your Franchise Agreement and
System standards; be in compliance
with your lease and agreements with
vendors; make required upgrades;
execute a general release; complete
any additional training that we
require; pay the Renewal Fee.

d. Termination by
franchisee

Section 17.1 ,
subject to state
law.

Not Applicable,
subject to state
law.

Material default by Workout
Anytime

e. Termination by

i Not Applicable
franchisor without cause Not Applicable bp None
Workout Anytime can terminate if
f. Termination by franchisor | Sections 17.2 Section 6 you materially violate the Franchise
with cause and 17.3 Agreement or Area Development
Agreement.
“Cause” defined — We have the right to terminate the
& Section 17.3 Section 6 Franchise Agreement after providing

Curable Defaults

you a five (5) day right to cure if you
fail to pay any monies you owe to us
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or our affiliates. You have thirty (30)
days after notice to cure any default
that is not listed in Section 17.2 of
the Franchise Agreement.

We have the right to terminate the
Franchise Agreement after providing
you a thirty (30) day cure period if
you fail to perform or comply with
any one or more of the terms and
conditions of the Franchise
Agreement.

In lieu of termination, we have the
right to impose financial penalties
until defaults have been cured.

h. “Cause” defined — Non-
curable Defaults

Section 17.2

Section 5.1

The Franchise Agreement shall
automatically terminate without
notice or an opportunity to cure if:
You or your Manager fail to
complete our initial training
program; You fail to open the Club
for business by the required opening
date; You become insolvent or makes
a general assignment for the benefit
of creditors; if a petition in
bankruptcy is filed by you or against
you; if you are adjudicated a
bankrupt or insolvent; or you file or
have filed against you other similar
bankruptcy or insolvency
proceedings; You made a material
misrepresentation or omission in
your franchise application or you are
convicted of or plead no contest to a
felony or other crime or offense that
may adversely affect the goodwill
associated with the Marks; You
breach the confidentiality covenants
in Section 16 of the Franchise
Agreement; We discover that you
made a material misrepresentation or
omitted a material fact in the
information that you furnished to us
in connection with our decision to
enter into this Agreement; You
knowingly falsify any report
required to be furnished to us or
make any material misrepresentation
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in your dealings with us or fail to
disclose any material facts to us;
You, any Principal Owner, any
guarantor under this Agreement or
any of your managers, members,
officers or directors is convicted of,
or pleads no contest to, a crime that
we reasonably believe is likely to
harm the reputation of the System or
our goodwill; Any Transfer that
requires our prior written consent
occurs without your having obtained
that prior written consent; Any of the
individual franchise agreements or
any other agreement between you
and us is terminated; You, any
Principal Owner or any other entity
that is a Workout Anytime franchisee
and in which you or any Principal
Owner have a direct or indirect
ownership interest remain in default
beyond the applicable cure period
under: (i) any other agreement with
us or our affiliates, including the
franchise agreement, the area
development agreement, or vice
versa; (ii) any real estate lease,
equipment lease or financing
instrument relating to the Club; or
(iii) any agreement with any vendor
or supplier to the Club; provided that
if the default is not by you, you are
given written notice of the default
and 10 days to cure the default; You
refuse to permit, or try to hinder, an
examination or audit of your books
and records or inspection of the Club
or Franchised Location as permitted
by this Agreement; Any condition
exists with respect to the Club that,
in our reasonable judgment,
seriously jeopardizes public health or
safety; During any 12-month period,
you fail to operate the Club for 3 or
more consecutive days or 5 total
days unless we determine, in our sole
discretion, that the failure was
beyond your control; Any Principal
Owner fails or refuses to sign the
Guarantee; An entity that is not a
party to this Agreement is operating
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the Club without our prior written
consent.

i. Franchisee’s obligations

Sections 17.4 et

Obligations include complete de-

on termination /non- so Section 6 identification, non-competition and
renewal 4 payments of amounts due
Not Applicable
) Ass1gnment of contract by Section 18.7 = Detm:mmed by No restriction on our right to assign
franchisor Franchise
Agreement
Not Applicable
k. “Transfer” by franchisee . — Determined by | Includes transfer of contract or assets
Section 18 . .
- defined Franchise or ownership change
Agreement
Not Applicable | Workout Anytime has the right to
— Determined by | approve all transfers but will not
1. Franchisor approval of . Franchise unreasonably withhold approval;
. Section 18 ) .
transfer by franchisee Agreement franchisee must sign a release; pay
the Transfer Fee; transferee must
make required upgrades.
Franchisee must be in good standing;
Section 8 Franchisor must approve terms of
m. Conditions for sale; payment of Transfer Fee;
. . Transferee must sign then-current
franchisor approval of Section 18.2 .
form of Franchise Agreement;
transfer o
Principals of Transferee must
execute a Guaranty; Franchisee must
sign release.
If franchisee receives as offer to
n. Franchisor’s right of first transfer any interest in the franchise,
refusal to acquire Section 18.8 Not Applicable | it must offer franchisor the right to
franchisee’s business purchase on the same terms and
conditions
0. Franchisor’s option to We have the option to purchase the
S . assets of the Club upon the
purchase franchisee’s Section 17.12 . o S
. Not Applicable | termination or expiration of the
business .
franchise agreement
R Franchise Agreement must be
p- Death or Disability of Section 18.6 Not Applicable | transferred within three (3) months

franchisee

of death or disability of franchisee
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q. Non-competition
covenants during the term Section 16
of franchise

Not Applicable No involvement in competing
business anywhere in U.S.

No competing business for two (2)

r- Non-competition years within twenty-five (25) miles

covenan ts.after tl.le Sections 16.1, Not Applicable | of another Workout Anytime
franchise is terminated or 16.3 o .
. franchise (including after
expires )
assignment)
s. Modification of Section 19.5 Section 11 No qulﬁcatlons gengrally but
Agreement operating manual subject to change

Only the terms of the Franchise
Agreement are binding (subject to
applicable state law). Any
representations or promises outside
of the disclosure document and
Section 11 franchise agreement may not be
enforceable. Nothing in the franchise
agreement, the development
agreement, or any related agreement
is intended to disclaim the
representations made in the
Disclosure Document.

t. Integration/merger clause | Section 19.5

u. Dispute resolution by Section 19.8 Section 14 Except for certain claims, all
arbitration or mediation ’ disputes must be arbitrated
v. Choice of forum Section 19.9 | Section 15 Litigation must be in the State of
’ Georgia (Subject to state law)
Except for the Federal Arbitration
Act and other federal law, Georgia
law governs (subject to state law).
w. Choice of Law Section 19.7 Section 13 The provisions of the Non-

Competition Covenants will be
interpreted pursuant to the laws of
the state in which the Franchisee’s
business is located

A provision in the Franchise Agreement that terminates such agreement on your bankruptcy may not be
enforceable under Title 11, United States Code Section 101.

ITEM 18
PUBLIC FIGURES

We do not use any public figures to promote our franchise.
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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 Clubs, 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 the information 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 Item 19, for example, by providing information about possible performance at
a particular location or under particular circumstances.

As of December 31, 2022, there were a total of 179 Clubs that are owned and operated by our franchisees
(each, a “Franchised Stores”). This Financial Performance Representation details certain Gross Revenue
(as defined in the Notes below) information for the 165 Clubs that were open for the entire year ended
December 31, 2022 (“Measurement Period”).

Workout Anytime Franchising Systems, LLC 2022 Gross Revenue by Club
Total Revenue Clubs Open 1 Year or More 80,082,182.31
High 1,366,712.62
Top Third Median 684,365.52
Avg 738,996.15
Low 513,656.07
High 510,411.76
Mid Third Median 442,847.87
Avg 440,180.60
Low 355,956.15
High 354,570.38
Low Third Median 290,806.02
Avg 276,862.93
Low 158,345.66
High 1,366,712.62
Median 442,847.87
All clubs open 1year or

more Low 158,345.66
Average 485,346.56
Count 165
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General Notes

1. There are 55 Clubs included in the Top Third, of which 20 met or exceeded the Average
Gross Revenue.

2. There are 55 Clubs included in the Mid Third, of which 29 met or exceeded the average
Gross Revenue.

3. There are 55 Clubs included in the Low Third, of which 34 met or exceeded the average
Gross Revenue.

4, Of the 165 Clubs open one year there are 64 met or exceeded the average Gross Revenue.

5. The financial performance figures do not reflect any cost of sales, operating expenses, or
other costs or expenses that must be deducted from net revenue or net sales figures to obtain your net income
or profit. You should conduct an independent investigation of the costs and expenses you will incur in
operating your Club.

6. You must develop your own business plan for your Club, including capital budgets,
financial statements, projections, and other elements appropriate to your particular circumstances. As part
of your planning, you need to take into account the expenses you will incur, including labor and other
operational expenses. Additional expenses that you may incur include royalty and marketing fees, interest
on debt service, insurance, and legal and accounting fees. We encourage you to consult with your own
accounting, business and legal advisors to assist you in identifying the expenses you likely will incur in
connection with your Club, to prepare your budgets, and to assess the likely or potential financial
performance of your Club. Franchisees and former franchisees listed in Exhibits I and J to this disclosure
document may be one source of information.

7. “Gross Revenues” includes all revenue you generate from all business conducted at or in
connection with your Club, including but not limited to membership fees, “Rate Guaranty” or comparable
fees; personal training fees, tanning bed fees, massages, vending machines, and the sale and delivery of any
other services, products, merchandise, and tangible property of any nature whatsoever, whether in cash or
for credit, from sources paying at the club, outside the club or online and whether collected or uncollected.
“Gross Revenues” does not include the amount of any applicable sales tax imposed by federal, state,
municipal, or other governmental authority if such taxes are stated separately when the customer is charged,
and you pay such amounts as and when due to the appropriate taxing authority. Also excluded from Gross
Revenues is the amount of any documented refunds, charge backs, credits, and allowances given to
customers in good faith and only in accordance with our operating procedures. All barter and exchange
transactions for which you furnish services or products in exchange for goods or services to be provided by
the vendor, supplier, or customer will be valued at the full retail value of the memberships bartered in
exchange for the goods or services provided to you. Gross Revenues also includes the proceeds of any
business interruption insurance paid to you. Gross Revenue also includes any payments you receive from
vendors.

Written substantiation for the financial performance representation will be made available to the
prospective franchisee upon reasonable request.

Some Clubs have sold this amount. Your individual results may differ. There is no assurance
that you’ll sell as much.

Except as provided above, we do not make any representations about a franchisee’s future
financial performance or the past financial performance of company-owned or franchised outlets. We also
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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 Steven C. Strickland at 2325
Lakeview Parkway, Suite 200, Alpharetta, Georgia, 30009, (770) 809-1401, the Federal Trade
Commission, and the appropriate state regulatory agencies.

[Remainder of Page Intentionally Left Blank]
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ITEM 20

LIST OF OUTLETS AND FRANCHISEE INFORMATION

TABLE NO. 1
Systemwide Outlet Summary
For years 2020 to 2022
QOutlets at the Outlets at the
WIEEE LTS Year Start of the Year End of the Year G EETE
2020 164 166 +2
Franchised 2021 166 167 +1
2022 167 179 +12
2020 1 0 -1
Company-Owned 2021 0 0 0
2022 0 0 0
2020 165 166 +1
Total Outlets 2021 166 167 +1
2022 167 179 +12
TABLE NO. 2
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
For Years 2020 to 2022
State Year AL A
Transfers
2020 1
Alabama 2021 1
2022 0
2020 5
Florida 2021 0
2022 0
2020 3
Georgia 2021 6
2022 2
2020 0
Kentucky 2021 2
2022 0
2020 1
North Carolina 2021 1
2022 0
2020 1
Oregon 2021 0
2022 0
2020 0
South Carolina 2021 0
2022 0
Tennessee 2020 2
43
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State Year UG O
Transfers
2021 0
2022 0
2020 2
Texas 2021 0
2022 1
2020 1
Virginia 2021 0
2022 0
2020 16
Total 2021 10
2022 3
TABLE NO. 3
Status of Franchised Outlets
For Years 2020 to 2022
State Year | Outlets | Outlets | Terminated Non- Reacquired Ceased Outlets
at Opened Renewals by Operations | at End
Start Franchisor Other of Year
of Year Reasons
Alabama | 2020 10 3 0 0 0 0 13
2021 13 0 0 0 0 0 13
2022 13 0 0 0 0 2 11
Arkansas | 2020 1 1 0 0 0 0 2
2021 2 0 0 0 0 0 2
2022 2 1 0 0 0 0 3
California | 2020 0 0 0 0 0 0 0
2021 0 0 0 0 0 0 0
2022 0 0 0 0 0 0 0
Florida 2020 15 0 1 0 0 1 13
2021 13 1 0 0 0 0 14
2022 14 4 0 0 0 0 18
Georgia 2020 43 0 0 0 0 2 40
2021 40 0 0 0 0 1 39
2022 39 2 1 0 0 0 40
Idaho 2020 1 0 0 0 0 0 1
2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 0 1
Ilinois 2020 1 0 0 0 0 0 1
2021 1 0 0 0 0 1 0
2022 0 0 0 0 0 0 0
Indiana 2020 4 0 0 0 0 0 4
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Pennsylvania | 2020 1 1 0 0 0 0 2
2021 2 0 0 0 0 0 2
2022 2 1 0 0 0 0 3
South 2020 12 0 1 0 0 1 10
Carolina [0 10 1 0 0 0 0 11
2022 11 0 0 0 0 0 11
Tennessee 2020 27 4 0 0 0 4 27
2021 27 1 0 0 0 1 27
2022 27 2 0 0 0 0 29
Texas 2020 10 1 0 0 0 0 11
2021 11 0 0 0 0 0 11
2022 11 2 0 0 0 0 13
Virginia 2020 1 0 0 0 0 5
2021 1 0 0 0 0 6
2022 1 0 0 0 0
Totals 2020 164 16 2 0 0 12 166
2021 166 5 0 0 0 4 167
2022 167 15 1 0 0 2 179
TABLE NO. 4
Status of Company-Owned Outlets
For Years 2020 to 2022
Outlets Outlets
Outlets Outlets | Reacquired | Outlets Outlets at End
State Year at Start Sold to
Opened from Closed . of the
of Year . Franchisee
Franchisee Year
2020 1 0 0 0 1 0
Georgia 2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
2020 1 0 0 0 1 0
Totals 2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
TABLE NO. 5
Projected Openings as of December 31, 2022
. Projected New Projected New
Franchise Agreements 2 :
State Siened but Outlet Not Franchised Outlet in Company-Owned
g Ou enelzl This Fiscal Year Outlet in This
P (2023) Fiscal Year (2023)
Alabama 3 1 0
Arizona 3 1 0
Arkansas 0 1 0
California 0 0 0
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. Projected New Projected New
Franchise Agreements 2 :
State Signed but Outlet Not Fran?hls.ed Outlet in Company—Owr.led
Opened This Fiscal Year Outlet in This
(2023) Fiscal Year (2023)
Florida 16 3 0
Georgia 13 3 0
Idaho 4 0 0
Illinois 0 0 0
Kansas 0 0 0
Kentucky 8 1 0
Maine 0 0 0
Maryland 0 1 0
Minnesota 1 0 0
Missouri 1 1 0
New Jersey 0 1 0
New Mexico 0 1 0
North Carolina 10 2 0
Ohio 2 1 0
Oklahoma 0 0 0
Oregon 1 0 0
Pennsylvania 0 1 0
South Carolina 4 2 0
Tennessee 5 2 0
Texas 8 2 0
Virginia 4 1 0
West Virginia 0 1 0
Wisconsin 3 1 0
TOTAL 86 27 0

The name, city and state and current business telephone number of all franchisees are listed in Exhibit J.

The name, city and state, and current business telephone number, or if known, the last known home
telephone number of every Franchisee who has had a health club franchise terminated, canceled, not
renewed, sold, transferred, or otherwise voluntarily or involuntarily ceased to do business under the
Franchise Agreement during the most recently concluded fiscal year, or who has not communicated with us
within ten (10) weeks of the issuance date of this disclosure document are listed in Exhibit K.

If you buy this franchise, your contact information may be disclosed in the future to other buyers when you
leave the franchise system.

Except for confidentiality obligations pertaining to our trade secrets and other confidential and proprietary
properties, and except for covenants within the Franchise Agreement and Non-Competition, Non-
Solicitation and Confidentiality Agreement prohibiting franchisees from engaging in any business practice
or conduct or doing anything else injurious or prejudicial to the goodwill or reputation associated with our
Marks, Method or the Workout Anytime franchise system, certain franchisees have signed a confidentiality
clause in the past three (3) years restricting their ability to speak openly about their experience with the
System. There exists no trademark-specific franchisee organization associated with the System.

47
QB\81229293.1



Attached to this disclosure document as Exhibit G are the unaudited financial statements from January 1,
2023 to March 31, 2023 and the audited financial statements for the fiscal years ended December 31, 2020,

ITEM 21
FINANCIAL STATEMENTS

December 31, 2021, and December 31, 2022. Our fiscal year end is December 31.

Attached to this Disclosure Document are copies of the following agreements you will be required to execute
and deliver franchisor as part of your purchase of a Workout Anytime franchise the following:

A.

B.
C.
D

Attached as Exhibit N to this disclosure document are duplicate Receipts to be signed by you. Keep one

ITEM 22
CONTRACTS

Franchise Agreement;

Exhibit B to Franchise Agreement: Guarantee and Assumption of Obligations
Non-Competition, Non-Solicitation and Confidentiality Agreement
Development Agreement

Personal Data Disclosure and Franchisee Ownership Information Form; and,

ITEM 23
RECEIPTS

for your records and return the other one to us.
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Workout Anytime Franchising Systems, LL.C
FRANCHISE AGREEMENT

This Franchise Agreement (“Agreement”) is entered into as of
(“Effective Date”) by and between Workout Anytime Franchising Systems, LLC, a Georgia limited liability
company (“Franchisor,” “us” or “we”), whose principal address is 2325 Lakeview Parkway, Suite 200,
Alpharetta, Georgia, 30009, and ,a

(“Franchisee,” “you” or “your”) whose principal address is

RECITALS

We own a proprietary system for developing, opening and operating 24 hour health and fitness facilities for
the general public through a uniform system which has high standards of service, uses quality equipment,
and operates under the business format created and developed by us known as the Workout Anytime
Franchise System (“System”).

The distinguishing characteristics of the System include, but are not limited to, the name and mark
“Workout Anytime,” workable and functional interior and exterior designs, confidential operating
procedures, standards and specifications for equipment, services, products, and both management and
marketing programs. All distinguishing characteristics may be changed, improved, and further developed
by us.

The System is identified by certain trade names, service marks, logos, emblems, and indicia of origin,
including “Workout Anytime” and “24/7 Get Fit,” “Workout Anytime 24/7” and other trade names and
service marks which are now, or may be in the future, designated by us for use with the System (“Marks”).

We continue to use, develop and control the use of the Marks to identify to the public the source of services
and products marketed under the System, and which represent the System's high standards of quality,
cleanliness, appearance and service.

You recognize the benefits to be derived from being identified with the System. You also recognize the
value of the Marks and the continued uniformity of image to you, us and other franchisees. Y ou understand
the importance to the System of our high and uniform standards of quality, cleanliness, appearance and
service, and further recognize the necessity of opening and operating your Workout Anytime health club
facility (“Club” or “Franchised Business”) in conformity within the System.

You recognize that to enhance the value of the System and the goodwill associated with it, this Agreement
places detailed obligations on you, including adherence to our present and future requirements regarding
the types of services offered, advertising, physical facilities, operational techniques, and related matters.

You wish to be assisted, trained, and franchised to operate the Franchised Business pursuant to this
Agreement at a specific location within the geographic territory specified in this Agreement.

NOW THEREFORE, the parties agree as follows:

SECTION 1
GRANT OF LICENSE

1.1 Grant. Subject to the terms and conditions of this Agreement, we grant to you the right, and you
undertake the obligation, to use the Marks and the System to continuously operate the Franchised Business
Agreement to be located in the geographic area described in attached Exhibit A (“Territory”) and at the
specific location identified on the cover page and in Exhibit A (“Franchised Location”) and to offer and
market at the Club approved related services and products that we have approved during the term of this
Agreement. (If we have not accepted a site for the Club as of the Effective Date, we will identify the
Franchised Location on the cover page and in Exhibit A following site acceptance.)
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1.2 Limited Exclusivity. Provided you are in compliance with this Agreement, during the Term, we
will not operate, or license others to operate, a health club facility operated under the Marks in the Territory.
Notwithstanding this grant of limited exclusivity, we may:

A. Grant other franchises or licenses for, and operate company or affiliate-owned, health and
fitness businesses operated in private establishments located in the Territory, if access to those businesses
is limited to employees of the business or transient guests of the business.

B. Establish, and license others to establish, Workout Anytime businesses at any location
outside the Territory, notwithstanding their proximity to the Territory or the actual or threatened impact on
the Franchised Business.

C. Own and operate health and fitness businesses under different trademarks at any location
inside or outside of the Territory, or grant others the right to own and operate health and fitness businesses
under different trademarks at any locations inside or outside of the Territory.

D. Sell and distribute, directly or indirectly, or license others to sell and distribute, directly or
indirectly, any products, services or merchandise from any location or to any purchaser (including members
of your Franchised Club), through any channel or method of distribution (including, but not limited to, sales
made by or through mail order and/or on the Internet) and retain all revenues from those sales, so long as
those sales are not conducted from a Workout Anytime business operated at a location inside the Territory.

E. Purchase, be purchased by, merge or combine with, businesses that directly compete with
Workout Anytime business.

F. Own, operate and franchise clubs offering the same or similar services under the Marks in
non-traditional venues such as airports, train stations, military bases, educational facilities, hospitals, health
care facilities and casinos.

G. Engage in any other activities not expressly prohibited by this Agreement.
SECTION 2
TERM
2.1 Initial Term. The term of this Agreement (“Term”) begins on the Effective Date and expires at

midnight on the day preceding the 10th anniversary of the date the Club first opened for business unless
terminated earlier as provided in this Agreement. (We may complete and forward to you a notice to
memorialize the date the Club first opened for business.)

2.2 Successor Franchise. When the Term ends, you will have the option to obtain an unlimited
number of successor franchise terms of 5 years each, unless prior to the end of the preceding term, we have
announced a decision to stop franchising the Workout Anytime concept or we decide to withdraw the
Workout Anytime concept from the geographic market in which the Club is located. You must give us
written notice of your desire to exercise your option not more than 12 months and not less than 6 months
before the end of the prior term. We may require you to satisfy any or all of the following as a condition
of exercising your option for the next successor franchise term:

A. Y ou must execute the standard form of Workout Anytime franchise agreement that we are
then offering to new franchisees (or the standard form that we most recently offered, if we are not then
offering franchises) (“Successor Franchise Agreement”). The terms of the Successor Franchise Agreement
may be substantially different from the terms of this Agreement. We will modify the Successor Franchise
Agreement to delete terms inapplicable to that successor term (such as opening deadlines).

B. During the prior term, you have substantially complied with this Agreement and the
System.

2 04/2023

QB\81229541.1



C. Neither you nor your affiliates may be in default under this Agreement or any other
agreements between you or your affiliates and us or our affiliates; you and your affiliates must not be in
default beyond the applicable cure period under any real estate lease, equipment lease or financing
instrument relating to the Club; and you must not be in default beyond the applicable cure period with any
vendor or supplier to the Club.

D. You have the right to continue operating at the Franchised Location for the full term of the
Successor Franchise Agreement.

E. You renovate and modernize the Club to reflect the then-current operating specifications
and image of the System.

F. You and all guarantors under this Agreement must sign a general release, in a form we
prescribe, of any and all claims against us, our affiliates and our and their past, present and future officers,
directors, members, managers, shareholders and employees.

G. You and those of your employees designated by us must successfully complete (as
determined by us in our sole discretion) any additional training courses that we then require.
H. You pay us a Renewal Fee of $fifty percent (50%) of our then-current Initial Franchise
Fee.
SECTION 3
INITIAL FRANCHISE FEE
3.1 Unless the Franchised Club is being developed pursuant to a Development Agreement, no later

than the date you sign this Agreement, you must pay us an initial franchise fee in the amount of $35,000
(“Initial Franchise Fee”). You acknowledge and agree that the Initial Franchise Fee is fully earned by us
when paid and is not refundable. If any taxes, fees or assessments are imposed on us by reason of our acting
as franchisor or licensing the Marks, you must reimburse us the amount of those taxes, fees or assessments
within 30 days after receipt of an invoice from us.

3.2 If the Franchised Club is being developed pursuant to a Development Agreement, no additional
Initial Franchise Fee need be paid if the Franchised Club is the first Franchised Club developed under the
Development Agreement. For all additional Franchised Clubs developed under the Development
Agreement, the balance of the Initial Franchise Fee to be paid pursuant to this Agreement is $10,000. The
balance of the Initial Franchise Fee to be paid pursuant to this Agreement (if any) is listed in Exhibit A.

SECTION 4
CONTINUING FEES

4.1 Continuing Monthly Rovalty Fee.

A. On or before the 10th day of each calendar month, commencing when you begin the pre-
sale of memberships and continuing for the Term, you will pay a continuing monthly royalty fee (“Royalty
Fee”) equal to 6% of your Gross Revenues during the prior calendar month.

B. “Gross Revenues” includes all revenue you generate from all business conducted at or in
connection with your Club, including but not limited to membership fees, “Rate Guaranty” or comparable
fees; personal training fees, tanning bed fees, massages, vending machines, and the sale and delivery of any
other services, products, merchandise, and tangible property of any nature whatsoever, whether in cash or
for credit, from sources paying at the club, outside the club or online and whether collected or uncollected.
“Gross Revenues” does not include the amount of any applicable sales tax imposed by federal, state,
municipal, or other governmental authority if such taxes are stated separately when the customer is charged,
and you pay such amounts as and when due to the appropriate taxing authority. Also excluded from Gross
Revenues is the amount of any documented refunds, charge backs, credits, and allowances given to
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customers in good faith and only in accordance with our operating procedures. All barter and exchange
transactions for which you furnish services or products in exchange for goods or services to be provided by
the vendor, supplier, or customer will be valued at the full retail value of the memberships bartered in
exchange for the goods or services provided to you. Gross Revenues also includes the proceeds of any
business interruption insurance paid to you. Gross Revenue also includes any payments you receive from
vendors.

C. Subject to your receipt of business interruption insurance payments, if you are unable to
operate the Club due to damage or loss to the Club caused or created by a casualty, act of God,
condemnation, or other condition over which you have no control, then the additional monthly Royalty Fee
will be waived for a period no greater than 6 months commencing with the month in which the damage or
loss occurs.

4.2 Brand Development Fund. By the 10th day of each calendar month, you will pay a monthly
Brand Fund Development Fee equal to 1% of your monthly Gross Revenues. Payment of the Brand Fund
Development Fee will commence when you begin the pre-sale of memberships. We reserve the right to
increase the monthly Brand Fund Development Fee to a maximum of 2% of Gross Revenues following 30
days’ written notice. Those monies will be utilized for the design and development of advertising, both
local and national advertising costs, public relations, trade shows and conventions, and those other costs
associated with both developing and promoting the System and the Workout Anytime brand.

4.3 Technology Package and Software License Fee. By the 10th day of each calendar month, you
will pay a monthly fee for the Technology Package of $595 to compensate us for our expenses in developing
and managing the Workout Anytime website, your specific web page which links from the Workout
Anytime website, as well as your Club’s email platform (including up to 5 discrete email addresses) and
other technology we determine important in the operation of your Club. Payment of the fee for the
Technology Package will commence when you begin the pre-sale of memberships. We periodically may
increase the fee for the Technology Package. You also must install certain software (including virus
protection) on your computer system as we periodically determine from approved suppliers and pay any
necessary software license fees.

4.4 Payment Processing Vendor and Fees. You authorize our approved third-party vendor to deduct
from any monies it collects on your behalf the amount of all fees you are obligated to pay us and/or our
affiliates on the due date of those fees. All Gross Revenues derived from the sale of all products and
services at the Club must be processed through our approved third-party payment processor. You also
authorize the vendor to supply us with any information it may have relating to the operation of your Club
and account. To effectuate the terms of this Section, and to ensure the proper and timely remittance of all
fees due us under this Agreement, you irrevocably appoint Workout Anytime as your true and lawful
attorney-in-fact to permit our review and, as may become necessary, our amendment of your account with
the third-party vendor employed to collect your monthly membership monies. This power of attorney will
survive the termination of this Agreement.

4.5 Financial Statements. By the 10th day of each calendar month, you will supply a financial
statement to us of the previous month's membership activities, including the number of new members,
renewing members, cancelled members and current active enrollment, as well as the amount of all revenues
from the Club, including membership sales revenue, personal training revenue, and revenue associated with
the sale of merchandise and other products, including supplements, food and liquids/beverages. We may
also contact you by telephone or Email to collect this information.

4.6 Computer System Corruption Fee. If you fail to maintain computer virus protection software in
accordance with our requirements and the Platform on any computer you use to access our computer
network, and any virus, malware or similar issues are transmitted to our computer network as a result of
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your failure, you will pay to us a fee in the amount of the fees charged by outside vendors and verifiable
internal expenses in relation to the issue per occurrence.

4.7 Alignment Deficiency Fee. If you are in default under this Agreement, at our discretion, and
without waiver of any of our rights under this Agreement, in lieu of termination of this Agreement, we may
impose a fee (“Alignment Deficiency Fee”) in an amount up to $1,500 per event of default. You must pay
the Alignment Deficiency Fee within 3 days of our demand.

4.8 Interest and Late Fee. If any payments by you due to us are not received in full by the due date,
in addition to paying the amount owed, you must pay to us interest on the amount owed from the due date
until paid at the lesser of the maximum rate permitted for indebtedness of this nature in the state in which
the Club is located or 18% per annum. In addition, a late fee of $100 may be assessed at our discretion on
all payments by you due to us and not received by us by the due date. Payment of a late fee and/or interest
by you on past due obligations is in addition to all other remedies and rights available to us pursuant to this
Agreement or under applicable law.

4.9 Training Cancellation Fees. If you cancel either the classroom training scheduled to take place at
our headquarters or training facility or the onsite training and health club opening scheduled at your Club’s
site, you must pay to us a $200.00 cancellation fee for each scheduled attendee. In addition to the foregoing
training cancellation fees, you must also reimburse us for the costs incurred by us to rebook travel and hotel
accommodations for the subsequently scheduled on-site training and health club opening activities.

4.10 Inspection Fee. Pursuant to Sections 11.2 and 14.3, we, or an assigned site inspector, have the right
to appear unannounced at our sole discretion, to inspect the general operation and maintenance of your Club,
and your use of the Marks. You will pay to us $135 per quarter to cover our costs associated with such
inspections.

4.11 Partial Payments. No payment by you of a lesser amount than due will be treated as anything
other than a partial payment on account, regardless of whether you include an endorsement, statement or
accompanying letter to the effect that payment of the lesser amount constitutes full payment. We have sole
discretion to apply any payments by you to any past due indebtedness and we have the right to accept
payment from any other entity as payment by you without that entity being substituted for you.

SECTION 5
ADVERTISING AND PROMOTION

5.1 Local Advertising Expenditure.

A. Commencing when you begin the pre-sale of memberships and continuing for the Term,
you will spend at least $2,000 each calendar month on advertising, marketing and otherwise promoting the
Club (“Local Advertising Expenditure”). We periodically may offer recommendations as to the type,
manner and time frame to maximize the benefit of your advertising. We have the right to require you to pay
the Local Advertising Expenditure directly to us and, if so required, we will make such expenditures as we
deem appropriate to promote the Club. You must submit proof of your expenditures for Local Advertising
to Workout Anytime upon request.

B. We periodically may make available to you advertising and promotional materials for the
Club which are used by us, our affiliates and other franchisees of the System. If so, we may provide you a
sample of each type of advertising and promotional material at no charge via a web download, or other
means of transmission we deem appropriate. If you want additional copies you must pay duplication or
printing costs.

C. You must submit to us in writing for our prior acceptance all sales promotion materials and
advertising that have not been prepared, or previously accepted, by us and identify the proposed media in
which you propose to place the advertising. If our written consent to the material and its proposed
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placement is not received within 10 days after the date that we received the material, the material may not
be used. In no event will your advertising or marketing materials contain any statement or material that, in
our sole discretion, may be considered: (i) in bad taste or offensive to the public or to any group of persons;
(ii) defamatory of any person or an attack on any competitor; (iii) to infringe upon the use, without
permission, of any other persons’ trade name, trademark, service mark or identification; (iv) inconsistent
with the public image of the System or the Marks; or (v) not in accordance with any federal or state law.
We reserve the right to require you to discontinue the use of any advertising or marketing materials.

5.2 Exterior Signage. You will install and maintain an outdoor sign in a prominent location in
accordance with our sign specifications, or as we otherwise approve in writing, unless you are prohibited
from doing so by applicable laws and regulations. You will use your best efforts to obtain any permit or
variance required to allow the installation and maintenance of an outdoor sign meeting our specifications.

5.3 Social Media. You agree not to promote, offer or sell any products or services relating to the Club
through, or use any of the Marks in, any form of electronic communications, including Internet web sites,
social networking sites, applications or other future technological avenues that enable users to create and
share content or to participate in social networking (collectively, “Social Media”), without our prior written
consent, which we may withhold for any or no reason. You must, at all times, comply with our Social
Media policy, as modified periodically. You expressly acknowledge and agree that your use of any Social
Media relating to the Club is subject to our prior written approval. You may not establish an independent
site or page on any Social Media. If we authorize you to have and/or design a site or a page on any Social
Media for the Club, your site and page may only be accessed from our site or page, and we may prohibit
links between your site or page and any other site. You acknowledge that any use of Social Media by you
with respect to the Club constitutes advertising and promotion subject to this Section 5, and you agree to
comply with any additional policies and standards we issue from time to time with respect to Social Media.
Y ou acknowledge that any copyright in your sites or pages on any Social Media will be deemed to be owned
by us, and you agree to sign any documents that we reasonably deem necessary to affirm our ownership of
the copyright. If necessary, you must ensure cooperation with us by any web site service provider or web
site hosting company with which you do business. You represent that you have or will have the lawful
right to use any proprietary materials of others that appear on your sites or pages on Social Media. We
periodically may provide to you content for your sites and pages on Social Media, including copy, news
stories and photographs. We must consent to any changes to your sites and pages on Social Media.

SECTION 6
RECORDS

6.1 Recordkeeping. In connection with the Club, you must prepare on a current basis complete and
accurate records concerning all financial, marketing and other aspects of the business conducted under this
Agreement. You must maintain an accounting system which accurately reflects all operational aspects of
the Club including uniform reports as may be required by us. Your records must include tax returns,
monthly reports, statements of Gross Revenues (to be prepared each month for the prior calendar month)
and profit and loss statements and balance sheets. You must preserve all of your books and records in
electronic form for at least 3 years from the date of preparation, or longer as required by government
regulations, and make them available to us within 5 days after our written request.

6.2 Audit Rights. During and after the Term, we have the right to inspect, copy and audit your books
and records, your federal, state and local tax returns and any other forms, reports, information or data that
we may reasonably designate, including unlimited real time access to your computer system. We will
provide you 10 days’ written notice before conducting an in-person financial examination or audit. We (or
our designees) may conduct the examination or audit at our offices or those of a third party, in which case
we may require you to send us your records. If the examination or audit reveals an understatement of Gross
Revenues, you must immediately pay to us all amounts owed, plus interest (and a late fee at our discretion)
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as provided in Section 4.8. If an inspection or audit is made necessary by your failure to provide reports or
supporting records as required under this Agreement, or to provide those reports or records on a timely
basis, or if the audit or inspection reveals an understatement of Gross Revenues of greater than 2% for the
audit period, you must reimburse us for the full cost of the inspection or audit, including travel, lodging,
meals and wages of our representatives and the reasonable charges of any attorneys or independent
accountants we use for the inspection or audit and, upon our request, you must thereafter provide us with
periodic audited financial statements. The remedies set forth in this Section are in addition to any other
remedies and rights available to us under this Agreement or applicable law.

6.3 Ownership of Data. You agree that all data that you collect from members or others in connection
with the Club, including member lists, is deemed to be owned by us. You have the right to use the member
data while this Agreement or a Successor Franchise Agreement is in effect, but only in accordance with
any privacy policy that we may establish from time to time.

6.4 Data Protection. You agree and undertake that you will:

A. Comply with the provisions of all applicable laws, regulations and best practices relating
to privacy and data protection (“Data Protection Laws”) in the use and processing of any personal data,
including customer contact information (such as name, telephone numbers, e-mail and postal addresses),
and transactional information collected by you from customers and prospective customers of the Franchised
Business (“Customer Personal Data™).

B. Refrain from otherwise modifying, amending or altering the contents of the Customer
Personal Data or disclosing or permitting the disclosure of any of the Customer Personal Data to any third
party unless required by applicable law or specifically authorized in writing by us.

C. Implement and maintain throughout the Term appropriate technical and organizational
measures to protect Customer Personal Data against an unauthorized or unlawful processing, access or use
and/or accidental loss, destruction, damage, alteration or disclosure (“Data Breach”).

D. Promptly notify us in writing if you suspect there has been a Data Breach, in which event
you will do all such acts and things (at your own expense) as we may require in order to remedy or mitigate
the effects of the Data Breach.

E. Promptly notify us of any complaint, communication or request relating to the Applicable
Data Protection Laws.

SECTION 7
SERVICES AND ASSISTANCE PROVIDED BY THE FRANCHISOR

7.1 Generally. We will offer you initial and continuing services as we deem necessary or advisable in
furthering the business of the Club, and the business of the System as a whole. We have the right to delegate
to others the performance of any of our duties under this Agreement.

7.2 Specific Services. During the Term, we intend to provide you, as we deem appropriate, initial and
continuing services including the following:

A. Providing assistance and guidance with respect to equipment orders which will be placed
through our affiliate. We will help you determine the proper amount of time between equipment orders,
equipment delivery and their set-up to ensure the proper opening of the Club.

B. Furnishing you with specifications or guidelines for all initial and replacement equipment,
inventory and supplies required for the operation of the Club.

C. Providing you or your designated manager (“Manager”) and up to one other person with
our initial training program. You and your Manager must attend and satisfactorily complete the initial
training program prior to opening the Club. The initial training program will be conducted approximately
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9 to 12 weeks prior to the opening of the Club. You will be responsible for travel and living expenses
incurred by you or any of your employees who participate in the initial training program. The initial training
program will be held at our headquarters or at another location that we designate. Additional employees
who desire to attend the initial training program may do so, subject to space availability and your payment
of a training fee as determined by us.

D. Providing assistance with respect to pre-opening, opening activities and/or on-going
operations or training will be available as requested by you as we deem appropriate in light of your needs
and the availability of our personnel. If we provide on-site training assistance during opening week you
will bear the travel, living and other expenses associated with our representative being on-site.

E. Formulating marketing plans, advertising and promotional programs and materials.

F. Maintaining a website which we control that provides information about the System and
the products and services offered by franchisees. We also have the sole right to create interior pages on our
website(s) that contain information about your business and other franchised and company owned locations.
You will have access to post on the interior web pages for your Club provided you adhere to our guidelines.

G. Providing consultation and responding to inquiries regarding your operations through
communications platforms such as telephone, Email or other methods of communication as we periodically
determine.

H. Developing new products and service methods for the operation of the System as we deem
appropriate. We will advise you of any new product or service methods and you must adopt the new product
or service methods within a reasonable period as specified by us.

L Loaning you one copy, or provide you with access to the electronic version, of the Bridge
LMS Platform which contains mandatory and suggested specifications, standards, operating procedures and
rules we periodically prescribe.

J. Making commercially reasonable efforts to negotiate favorable prices and terms with major
suppliers and allow you to utilize such centralized purchasing system.

K. Periodically conducting visits by our representatives and designees to the Club at any time.
These visits will be made at our expense, as we determine necessary or appropriate and we intend to provide
you a written report following each visit. We intend to conduct the first visit within 6 months after the Club
opens. Our representatives have the right to discuss with you or your designees all matters that may pertain
to compliance with this Agreement and with our standards, specifications, requirements, instructions and
procedures.

L. Assisting in general market research and providing guidance in determining the prices
charged by you for services or products at your Club.
SECTION 8

LOCATION OF THE CLUB, CONSTRUCTION
AND OPENING FOR BUSINESS, LEASE OR MORTGAGE

8.1 Your Responsibility. Within 180 days after the Effective Date, you must obtain our site
acceptance of the Franchised Location. If we have not accepted a site within this time period, we may
terminate this Agreement pursuant to Section 17. You assume all cost, liability and expense for locating,
obtaining and developing a site for the Club. You may not make any binding commitments to purchase or
lease a site until we have accepted the site in writing.

8.2 Site Selection Assistance. We may, but are not required to, provide you with the following site
selection assistance: (a) our site selection guidelines and, as you may request, a reasonable amount of
consultation with respect thereto; and (b) that on-site evaluation as we may deem advisable (subject to the
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availability of our personnel) as part of our evaluation of your request for site acceptance, provided that, if
we provide this assistance at your request, you must reimburse us for all travel, living and other expenses
incurred by our representatives in connection with our on-site evaluation. Notwithstanding the foregoing,
we have no obligation to conduct any on-site evaluations of locations you propose.

8.3 Site Information and Evaluation. For each proposed site, you must submit to us a site review
report consisting of financial pro forma, a description of the site, photographs, demographic information,
site characteristics (including access and egress points and the amount of road traffic), other fitness facilities
in the area, and any other information that we may require, including, but not limited to, a letter of intent
or other evidence satisfactory to us, which confirms your favorable prospects for obtaining the site. In
addition, we may require a site analysis prepared by a third party vendor at your expense. We reserve the
right to designate the third party vendor used to prepare the site analysis and the right to conduct an on-site
evaluation of the proposed site before deciding whether to accept the site.

8.4 Site Acceptance.

A. Within 60 days after our receipt of a complete (as determined by us) site review report, we
will review that information, evaluate the proposed site and advise you in writing whether we have accepted
the site; however, we have no obligation to review any site review report if you and/or your affiliates are
not in full compliance with all agreements with us and/or our affiliates. If we do not respond within that
time period, we will be deemed to have rejected the site. Our acceptance or rejection of a site may be
subject to reasonable conditions we determine in our sole discretion.

B. You acknowledge that, in order to preserve and enhance the reputation and goodwill of the
System, all Workout Anytime businesses and the goodwill of the Marks, all Workout Anytime businesses
must be properly developed, operated and maintained. Accordingly, you agree that we may refuse to accept
a site unless you demonstrate sufficient financial capabilities, in our sole judgment, applying standards
consistent with criteria that we use to establish operations in other comparable market areas, to properly
develop, operate and maintain the Club. To that end, you must provide us with those financial statements
and other information regarding you and the development and operation of the proposed Club, including,
without limitation, investment and financing plans for the proposed Club, as we may require.

C. Our acceptance of a site does not constitute a representation or warranty of any kind,
express or implied, of the site’s suitability for a Workout Anytime business or any other purpose.
Our acceptance indicates only that we believe that the site meets our then-current site selection
criteria. Applying criteria that have appeared effective with other sites might not accurately reflect
the potential for all sites, and demographic and/or other factors included in or excluded from our
criteria could change, altering the potential of a site. The uncertainty and instability of these criteria
are beyond our control, and we are not responsible if a site we accept fails to meet your expectations.
Your submission of a proposed site for our acceptance is based on your own independent
investigation of the site’s suitability for a Workout Anytime business.

8.5 Lease. If you lease the Franchised Location:
A. Your landlord and you must enter into then-current form of Lease Addendum.

B. You will install the maximum sized signage allowed by either your lease or local law.
Workout Anytime must approve the proposed sign, including color, font and dimensions prior to
construction of the sign.

C. If we have an approved real estate broker in your area, you must utilize the services of that
broker to assist in your site search and to ensure the site meets our criteria. You will not be charged for the
services of the approved real estate broker if paid by your landlord. If your landlord does not pay that cost
or if you do not use our approved real estate broker, you must pay us $1,500 for the costs associated with
site acceptance and lease review.
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8.6 Construction. You assume all cost, liability and expense for developing, constructing and
equipping the Club and opening the Club within 12 months after the Effective Date. You must ensure that
your proposed plans for the Club (“Plans”) comply with all applicable ordinances, building codes and
permit requirements, lease requirements and restrictions and the Americans with Disabilities Act. You
must use only registered architects, engineers and professional and licensed contractors, each of whom must
be approved by us. We reserve the right to withdraw our approval of any architects, contractors, designers
and/or engineers if the service provider’s continuation of a relationship with you is deemed harmful to the
Workout Anytime franchise system, us or the Marks, as determined in our reasonable discretion. You must
submit the Plans to us and revise the Plans as we require. Once we consent to the Plans, neither you nor
your contractor may change them unless you again obtain our consent. You may not submit the Plans to
your local government agency or begin site preparation or construction before we have notified you, in
writing, that we have consented to the Plans. You may not commence construction until you have obtained
all required permits and licenses. The approved architect must perform a survey of the lease space as part
of the architect process.

8.7 Opening. We will not authorize the opening of the Club unless all of the following conditions
have been met: your Managers and all employees have been trained; the Club is ready for opening in all
other respects and is in compliance with all System standards (including signage, inventory, fixtures and
equipment); the Initial Franchise Fee has been paid in full; all state and local requirements to operate a
health club facility have been satisfied; the required certificates of insurance have been furnished to us; you
are in compliance with all terms of this Agreement; all items contained in our then-current opening checklist
have been completed to our satisfaction; and you have met your pre-sale membership obligations, which
shall not begin until eight (8) weeks prior to opening nor without our prior written authorization. You must
begin pre-selling memberships upon execution of your lease.

SECTION 9
MAINTENANCE AND UPGRADING THE CLUB

9.1 Compliance with Standards. In recognition of the mutual benefits that come from maintaining
the System’s reputation for quality, you will at all times comply with all System standards, specifications,
processes, procedures, requirements and instructions regarding the Franchised Location, including the
layout of furnishings, fixtures, and equipment, as are set forth in the Platform or in accordance with System
standards.

9.2 Maintenance. You must maintain the interior and exterior of the Club and all fixtures, furnishings,
signs and equipment in first-class condition and in the highest degree of cleanliness, orderliness, sanitation
and repair in accordance with the requirements of the System and the Platform and the lease for the
Franchised Location, including repainting the Club at least every 3 years. The Club must be adequately
lighted and meet all brand standards, including exterior window graphics, interior graphics and location
identifiers within the Club. Expenditures in connection with signage and equipment are considered a
maintenance expenditure (whether for repair or replacement) under this Section rather than a remodeling
expenditure under Section 9.3. There is no limitation on the amount that you may be required to spend for
repairs and maintenance. You may not make any alteration, addition, replacement or improvement in, or
to, the Franchised Location without our prior written consent.

9.3 Remodeling. In addition to ordinary maintenance and upkeep, we have the right to require you to
undertake structural changes, remodeling and renovations and other modifications to the Club and all fitness
equipment to conform to the design, color schemes and presentation of the Marks that we are then requiring
of new Workout Anytime businesses.

9.4 Computer System. You must, at your expense, modify, upgrade or update your computer system
at any time that we require you to do so at your sole expense. You are required to maintain your credit card
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processing hardware and software in compliance with the Payment Card Industry (PCI) Data Security
Standards (“PCI-DSS”).

SECTION 10
BRIDGE LMS PLATFORM

10.1  Provided on Loan. As provided in Section 7.2.1, we will furnish you one copy of, or provide
electronic access to, the Bridge LMS Platform (“Platform™) on loan. (As used in this Agreement, the term
“Platform” also includes the FranConnect HUB of library resources and all written and electronic
correspondence from us regarding the System, other publications, materials, drawings, memoranda,
videotapes, CDs, DVDs, audio tapes, and electronic media that we from time to time may provide to you.)
The Platform contains mandatory specifications, standards, policies and procedures prescribed from time
to time by us for Workout Anytime businesses. You will operate the Club in accordance with the Platform.

10.2  Modifications. The Platform may be modified by us from time to time to: (a) reflect changes in
the System, including, without limitation, changes in specifications, standards, policies and procedures of
Workout Anytime businesses; (b) specify brands, types and/or models of equipment which must be used
by you in the operation of the Club; and (c) specify changes in the décor, format, image, products, services
and operations of a Workout Anytime business prescribed by us. You must accept and use all such changes
and make those expenditures as required to implement those changes. If a dispute about the contents of the
Platform occurs, the master copy maintained by us at our principal office will be controlling.

10.3  Confidential Nature. You will treat the contents of the Platform as confidential and will not copy
or otherwise reproduce, in whole or in part, or in any way make the contents of the Platform available to
any person other than those persons employed by you to whom disclosure is necessary to enable you to
operate the Club.

10.4  Variations. Since complete uniformity under varying conditions may not be possible or practical,
we reserve the right, at our discretion, to vary standards for any Workout Anytime business based upon the
peculiarities, particularities and circumstances of that Workout Anytime business.

SECTION 11
FRANCHISEE’S DUTIES AND OBLIGATIONS

11.1  Best Efforts. You will diligently develop the business of the Club and use your best efforts to
market and promote the Club's core services and products.

11.2  Operational Requirements. During the Term you will comply with all present and future
standards, specifications, processes, procedures, requirements and instructions regarding the operation of
the Club as set forth in the Platform or otherwise in writing, including, but not limited to, the following
requirements:

A. A complete set of exercise equipment must be initially ordered from us or an approved
supplier and all additional equipment must be ordered from us or an approved supplier.

B. You must conduct pre-opening sales for your Club in accordance with our standards and
the Platform. If you have not sold at least 500 memberships by the date your Club opens for business, we
have the right to send up to 2 representatives to the Club for up to 10 days to provide sales and other training
to you and your staff. You must pay our then-current training fee, plus travel, living and other expenses of
our representatives.

C. You or your Manager must devote full time and best efforts to the management and
operation of the Club.

D. You may only offer services and products for sale at the Club that have been approved by
us. We reserve the right, in our sole discretion, to disallow any service or product that you have requested
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permission to offer. Any additional service or product we introduce into the System must be offered on a
continuing basis at the Club at the time and in the manner required by us. All equipment, signs, products,
supplies and other items necessary to add new services or products must be acquired, installed and utilized
at your expense following 60 days' notice from us.

E. Only signs, advertising and promotional material, services, equipment, supplies, uniforms,
furnishings, flooring, color/design scheme and fixtures that meet our standards and specifications can be
used at the Club or in the promotion or marketing of the Club.

F. All consultants and employees of the Club must be clean and neat in appearance and must
always wear Workout Anytime brand approved attire.

G. The Club and its operations must comply with all applicable state and local laws,
ordinances, rules, codes, regulations and other requirements.

H. The Club must be open for business 24 hours every day during the Term, except for
permitted closures, and the Club must be staffed at least for those hours we periodically specify.

L The employees, equipment and supplies, inventory and other items on hand at the Club
must always be sufficient in quality and number to efficiently meet the current and anticipated volume of
business.

J. Y ou must maintain the Club and all fixtures, furnishings, signs, fitness equipment and all
other components of the Club in the highest degree of cleanliness and sanitation in accordance with the
requirements of the System. All necessary and appropriate measures must be taken to avoid an
unsatisfactory sanitation or health rating by or from any governmental agency or authority. Conditions or
practices disapproved by any such agency or authority must be promptly corrected.

K. All of your dealings and transactions with members, customers, suppliers and other
franchisees must be performed fairly and honestly. You will not permit a non-member access to your Club,
except on an introductory or trial basis and then only for a maximum of 30 days. You will not solicit or
entice another franchisee’s member to terminate its membership to have the member become associated
with your Club.

L. You must provide a reasonable space at your point of sale counter or another reasonable
location inside the Club for a franchise recruitment advertisement which you agree to restock with materials
we provide.

M. You are solely responsible for recruiting new customers to your Club through advertising,
marketing and business networking. Once an individual joins your Club, that person’s membership fees are
paid solely to you regardless of whether the member uses another Workout Anytime club. No membership
may be transferred without our prior written consent, which we may grant or withhold in our discretion.

N. You will establish prices for all products and services at the Club other than
individual/family and corporate membership rates and the Rate Guaranty Fee, which you understand and
agree are to be periodically established solely by us in our sole discretion.

0. Y ou must permit members of any other Workout Anytime club to use your Club and treat
them with the same courtesy and respect you regularly extend to a member originating from your Club.
This membership reciprocity includes access to tanning, massages and premium services, if the member
has purchased a membership that includes premium services at their originating Workout Anytime club.
You must permit those members to utilize such premium features at your Club to promote a positive
experience for both you and the member.

P. You are responsible for keeping up to date on competitors. This includes an awareness of
competitors’ pricing, promotional offers, advertising and services.
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Q. You must provide training to your employees as we require.

R. In accordance with applicable law, you are responsible for obtaining all health club
certifications and licensing prior to opening.

S. You may not transfer members of your Club to any other Workout Anytime club without
the express written permission of the member and us.

T. You will immediately notify us of any legal action or proceeding by an individual or agency
against you relating to your Club.

U. Following our request, you will present to members of your Club those evaluation forms
we periodically prescribe and participate or request your members to participate in any marketing surveys
performed by us or on our behalf.

V. Beginning in the 12th month after the Club opens for business, you must generate a
minimum of monthly Gross Revenue of $35,000 (“Minimum Monthly Gross Revenue Requirement”). If
you fail to attain the Minimum Monthly Gross Revenue Requirement for 2 consecutive months, we have
the right to impose any one or all of the following requirements until your monthly Gross Revenues equal
or exceed the Minimum Monthly Gross Revenue Requirement: (i) we may increase your required local
advertising requirement by up to 200%; and/or (ii) we may require that your Manager and/or you attend
additional training at our headquarters or at another location that we designate and you will be required to
pay our then-current training fee.

W. You will fully cooperate with inspections and visits by our representatives and designees
conducted at the Club.

X. During the Term and for 3 years after the expiration and termination of the Term, you will
ensure that you have provided us your current home address and telephone numbers.

11.3 Management of the Club. If you are an individual, you or your Manager who has successfully
completed our training program must directly supervise the Club. If you are a business entity or if you have,
in our judgment, insufficient experience in a similar business or in business management generally, then
you must nominate an operating partner or Manager having the required experience who will have direct
responsibility for all operations of the Club. Any change in the operating partner or Manager will be subject
to our approval.

11.4  Attendance at Annual Convention. If we conduct a franchise convention, you or your
representative must attend at your cost. If we charge a registration fee for the convention, you must pay
the fee regardless of whether you attend.

11.5 Emplovee Matters. You will be solely responsible for: (a) hiring, training and supervising
efficient, competent and courteous employees of good character for the operation of the Franchised
Business; (b) the terms of their employment and compensation; and (¢) the proper training of the employees
in the operation of the Club. You will obtain from each of your personnel a signed acknowledgement that
such individual understands, acknowledges, and agrees that he or she is an employee of yours and not ours
and that such individual will look solely to you for his or her compensation and for all other matters related
to their relationship with you. You will post a notice on an employee bulletin board clearly visible to
employees at the Club notifying all employees of their employer and clearly stating that neither we nor our
affiliates are their employer.

SECTION 12
PURCHASE OF EQUIPMENT, INVENTORY AND SUPPLIES

12.1  Sourcing. We have the right to require that all equipment, inventory, flooring, supplies and all
other items that you purchase for use, sale or resale in the Club: (a) meet specifications that we establish
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from time to time; (b) be purchased only from suppliers to whom we have consented (which may include
us and/or our affiliates); and/or (¢) be purchased only from a single source or from a limited number of
designated sources (which may include us and/or our affiliates). To the extent that we establish
specifications, require our consent to suppliers or designate specific suppliers for particular items, we will
publish our requirements in the Platform or otherwise in writing. We may create purchasing restrictions to
control the quality and selection, and ensure the consistency, of equipment, inventory, supplies and other
merchandise; to consolidate System purchases to reduce costs or ensure availability of products; or for other
valid business reasons. Although approved by us, we and our affiliates make no warranty and
expressly disclaim all warranties, including warranties of merchantability or fitness for any purpose,
with respect to equipment (including, without limitation, all exercise equipment), inventory, supplies
or other approved items.

12.2  Approved Suppliers. If you would like to purchase equipment, inventory or supplies that you are
not required to purchase from us or a designated supplier, from a supplier to whom we have not consented,
you must submit a written request for consent. We have the right to inspect the proposed supplier’s facilities
and test samples of the proposed products. You agree to pay to us a reasonable fee, not to exceed the actual
cost of the inspection and testing the proposed product or evaluating the proposed supplier, including
personnel and travel costs, whether or not the product or supplier is accepted. We have the right to grant,
deny or revoke consent to products, services and suppliers in our sole discretion. We will notify you of our
decision as soon as practicable following our evaluation. We reserve the right to reinspect the facilities and
products of any accepted supplier and revoke acceptance upon the supplier’s failure to meet any of our
then-current criteria.

12.3 Rebates. We and our affiliates may earn income on your purchase and lease of equipment,
inventory, products and/or supplies. If we or our affiliates receive any rebates, commissions or other
payments from third-party suppliers based on your purchases or leases from them, we may retain the
rebates, commissions or other payments. You agree that we are entitled to such income and consideration.

SECTION 13
INSURANCE, INDEMNIFICATION AND RELEASE

13.1 Insurance. You must maintain in full force and effect that insurance which you determine to be
necessary, which must include at least the types of insurance and the minimum policy limits specified in
the Platform or otherwise in writing. Each insurance policy must be written by an insurance company that
maintains an “A+" or better rating by the latest edition of Best’s Insurance Rating Service (or another rating
service designated by us). The insurance policy or policies must be in effect when you take possession of
the Franchised Location. The insurance policy or policies must protect you, us and our respective past,
present and future officers, directors, managers, members, owners, employees, representatives, consultants,
attorneys and agents. We and any entity with an insurable interest designated by us must be named as
additional insureds in the policy or policies (statutory policies excepted). Each policy must include a waiver
of subrogation in our favor. We may require additional types of coverage or increase the required minimum
amount of coverage upon reasonable notice. Your obligation to obtain coverage is not limited in any way
by insurance that we maintain. You must provide us with certificates of insurance evidencing the required
coverage and proof of payment therefor no later than the date you sign this Agreement. The evidence of
insurance must include a statement by the insurer that the policy or policies will not be canceled or
materially altered without at least 30 days’ prior written notice to us. If you fail to obtain and maintain
insurance coverage as required by this Agreement, we have the right, but not the obligation, to obtain the
required insurance on your behalf and to charge you for the cost of the insurance, plus a reasonable fee for
our services in procuring the insurance.

13.2  Indemnification. You agree to defend, indemnify, and hold harmless us and our past, present and
future affiliates, officers, directors, managers, members, shareholders, agents, attorneys, consultants, and
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employees against any claims, losses, costs, expenses, liabilities and damages (collectively, “Claims”)
arising directly or indirectly from, as a result of, or in connection with the Club, as well as the costs of
defending against those Claims (including, but not limited to, reasonable attorneys’ fees, costs of
investigation, settlement costs and interest). You promptly will give us written notice of any litigation,
proceeding, or dispute filed or instituted against you that could directly or indirectly affect us or any of the
other indemnitees under this Section and, upon request, you will furnish us with copies of any documents
from those matters as we may request.

With respect to any threatened or actual litigation, proceeding, or dispute that could directly or
indirectly affect us or any of the other indemnitees under this Section, we will have the right, but not the
obligation, to: (a) choose counsel; (b) direct and control the handling of the matter; and/or (c) settle any
claim against the indemnitees. Our exercise of these rights does not affect your obligation to indemnify
and hold us harmless in accordance with this Section. This Section will survive the expiration or
termination of this Agreement, and applies to Claims even if they exceed the limits of your insurance
coverage.

13.3  General Release. You (on behalf of yourself and your parent, subsidiaries and affiliates)
(collectively, “Releasors”) freely and without any influence forever release and covenant not to sue us, our
parent, subsidiaries and affiliates and their and our respective past and present officers, directors,
shareholders, members, managers, agents and employees, in their corporate and individual capacities, with
respect to any and all claims, demands, liabilities and causes of action of whatever kind or nature, whether
known or unknown, vested or contingent, suspected or unsuspected (collectively, “demands”), that any
Releasor now owns, has or claims to have or holds, or may in the future own or hold, or at any prior time
owned, held, had or claimed to have, based on, arising out of or relating to, in whole or in part any fact,
event, conduct or omission occurring on or before the Effective Date, including, without limitation,
demands arising under federal, state and local laws, rules and ordinances and demands arising out of, or
relating to this Agreement and all other agreements between any Releasor and us or our parent, subsidiaries
or affiliates, the sale of any franchise to any Releasor, the development and operation of the Club and the
development and operation of all other Workout Anytime businesses operated by any Releasor that are
franchised by us. Releasors expressly agree that fair consideration has been given by us for this release,
and they fully understand that this is a negotiated, complete and final release of all demands.

Notwithstanding the foregoing, claims arising from representations in our Franchise Disclosure
Document, or its exhibits or amendments, are expressly excluded from this release.

SECTION 14
TRADEMARKS

14.1 Limited Right to Use. Your right to use the Marks applies only to the Club operated at the
Franchised Location as expressly provided in this Agreement. We will provide you guidelines for the use
of the Marks. Both during and after the Term, you agree not to directly or indirectly contest or aid in
contesting the validity of our rights and/or our affiliates’ rights in the Marks or take any action detrimental
to our rights in the Marks.

14.2  Acknowledgments. You acknowledge that: (a) the Marks are valid and serve to identify our
products, services and Workout Anytime businesses; (b) your use of the Marks under this Agreement does
not give you any ownership interest in them; and (c) all goodwill associated with the Marks inures
exclusively to our benefit and is our property. Upon the expiration or termination of the Term, no monetary
amount will be attributable to goodwill associated with your activities as a franchisee under this Agreement.

14.3  Specific Restrictions on Use. You agree: (a) to use only the Marks that we designate, and only
in the manner we authorize; (b) to use the Marks only for the operation of Club at the Franchised Location
and in authorized advertising for the Club; (¢) to operate and advertise the Club only under the name
“Workout Anytime” without prefix or suffix; (d) to display the Marks in the Club, at the Franchised
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Location, and on brochures and other printed materials, employee uniforms and vehicles only in the manner
that we authorize; (e) not to use the Marks or any names confusingly similar to the Marks as part of your
entity or legal name; (f) to permit our representatives to inspect your operations to verify that you are
properly using the Marks; (g) to use the Marks to promote and to offer for sale only the products and
services that we have authorized, and not use any of the Marks in association with any other products,
materials or services; (h) not to use or permit the use of the Marks or any names confusingly similar to the
Marks as part of any Internet domain name or e-mail address or in the operation of any Internet web site
without our prior written consent; (i) not to use the Marks to incur any obligation or indebtedness on our
behalf; and (j) to ensure that the Marks bear the “®”, “T™” or “SM” symbol, as we prescribe from time to
time.

14.4  Changes to the Marks. We have the absolute right to change, discontinue, or substitute for any
of the Marks and to adopt new Marks for use with the System without any liability for any impact to the
System. You agree to implement any such change at your own expense, regardless of the reason for the
change, within the time that we reasonably specify.

14.5  Third-Party Challenges. You agree to notify us promptly of any unauthorized use of the Marks
that you suspect or of which you have knowledge. You also agree to inform us promptly of any challenge
by any person or entity to the validity of, our ownership of, or our right to license others to use, any of the
Marks. You acknowledge and agree that we have the right, but not the obligation, to initiate, direct and
control any litigation or administrative proceeding relating to the Marks, including, but not limited to, any
settlement. You agree to sign all documents and render any other assistance we may deem necessary to the
defense or prosecution of any such proceeding.

SECTION 15
LOSS, CONDEMNATION AND CASUALTY

15.1 Loss. You will promptly advise us following your receipt of a notice of default or termination of
your Club’s lease, mortgage, equipment lease or security agreement related to the purchase of equipment
and provide us a copy of the notice. You will also promptly give us notice of any proposed taking of your
Club, or any of your equipment, or any portion thereof through the exercise of the power of eminent domain,
foreclosure, or any dispossessory action. If the Club or a substantial part thereof is to be taken, the Club
may be relocated within the Territory or elsewhere following our written approval in accordance with our
relocation procedures. If you open a Club at another location within one year of the closing of the old Club,
the new Club will be deemed to be the Club licensed under the Agreement. If a condemnation, lease
termination or mortgage default takes place and a new Club does not open within one year, this Agreement
will terminate following notice from us.

15.2 Damage to the Club. If the Club is damaged, you will expeditiously repair the damage. If the
damage requires that the Club be closed, you will immediately notify us in writing, and will: (a) relocate
the Club as provided in Section 15.1; or (b) repair or rebuild the Club in accordance with our then-existing
standards and general specifications and reopen the Club as soon as practicable (but, in any event, within
12 months after the closing of the Club) and give us 30 days’ advance written notice of the reopening. If
the Club is not (or, in our opinion, cannot be) reopened in accordance with this Section, or relocated
pursuant to Section 15.1, this Agreement will terminate following notice from us. The Term will not be
extended by any interruption in the Club’s operations, except for an act of God that results in the Club being
closed not less than 60 days nor more than 180 days.

SECTION 16
COVENANTS

16.1 Confidential Information. During and after the Term, you may not communicate, divulge or use
for any purpose other than the development and/or operation of the Club any confidential information,
knowledge, trade secrets or know-how which may be communicated to you or which you may learn by
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virtue of this Agreement or the operation of the Club. You may divulge confidential information only to
your professional advisers, your employees who must have access to the information to develop or operate
the Club, your contractors and your landlord, provided that you obtain our prior consent. All information,
knowledge and know-how relating to us, our business plans or the System are deemed confidential for
purposes of this Agreement, except information that you can demonstrate came to your attention by lawful
means prior to our disclosure, or that is or becomes a part of the public domain other than through you. At
our request, you will require your employees, and any other person or entity to whom you wish to disclose
any confidential information to sign agreements providing that they will maintain the confidentiality of the
disclosed information. The agreements, which may be provided by us, must be in a form satisfactory to us
and must identify us as a third-party beneficiary with the independent right to enforce the agreements.

16.2  Restrictions During Term. You acknowledge and agree that: (i) pursuant to this Agreement, you
will have access to valuable trade secrets, specialized training and confidential information from us and our
affiliates regarding the development, operation, management, purchasing, sales and marketing methods and
techniques of the System; (ii) the System and the opportunities, associations and experience established by
us and acquired by you under this Agreement are of substantial and material value; (iii) in developing the
System, we and our affiliates have made and continue to make substantial investments of time, technical
and commercial research, and money; (iv) we would be unable to adequately protect the System and its
trade secrets and confidential information against unauthorized use or disclosure and would be unable to
adequately encourage a free exchange of ideas and information among Workout Anytime businesses if
franchisees were permitted to hold interests in competitive businesses; and (v) restrictions on your right to
hold interests in, or perform services for, competitive businesses will not hinder your activities.
Accordingly, you agree that, during the Term, you will not, without our prior written consent, either directly
or indirectly through any other person or entity:

A. Divert or attempt to divert any business or customer, or potential business or customer, of
any Workout Anytime business to any Competitive Business (as defined in Section 16.2.D).

B. Own, manage, engage in, advise, make loans to, be employed by, assist or have any interest
in any Competitive Business.

C. During the Term, there is no geographical limitation on these restrictions.

D. As used in this Agreement, the term “Competitive Business” means any business that

engages in or operates gymnasiums or workout facilities or offers fitness instruction or personal training.

16.3  Restrictions After Termination, Expiration or Transfer. In light of your acknowledgments and
agreements as set forth in Section 16.2, you agree as follows:

A. For a period of 2 years following the expiration, termination or transfer of this Agreement,
you covenant and agree that you will not own, manage, engage in, advise, make loans to, be employed by,
assist or have any interest in any Competitive Business that is (or is intended to be) located at or within 25
miles of the Franchised Location or within 25 miles of any other Workout Anytime business.

B. For a period of 2 years following the expiration or termination of this Agreement or a
transfer, you further covenant and agree that you will not, either directly or indirectly, for yourself, or
through, on behalf of, or in conjunction with any person, firm, partnership, corporation, or other entity, sell,
assign, lease or transfer the Franchised Location to any person, firm, partnership, corporation, or other
entity which you know, or have reason to know, intends to operate a Competitive Business at the Franchised
Location. You, by the terms of any conveyance selling, assigning, leasing or transferring your interest in
the Franchised Location, must include restrictive covenants as are necessary to ensure that a Competitive
Business that would violate this Section is not operated at the Franchised Location for this 2-year period,
and you must take all steps necessary to ensure that these restrictive covenants become a matter of public
record.
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16.4  Modification. We have the right, in our sole discretion, to reduce the scope of any covenant in this
Section 16 effective immediately upon your receipt of written notice, and you agree that you will comply
with any covenant as so modified, which will be fully enforceable notwithstanding the provisions of Section
19.3. If any part of these restrictions is found to be unreasonable in time or distance, each month of time
or mile of distance may be deemed a separate unit so that the time or distance may be reduced by appropriate
order of the court to that deemed reasonable. If, at any time during the 2-year period following expiration,
termination or transfer of this Agreement, you fail to comply with your obligations under this Section, that
period of noncompliance will not be credited toward your satisfaction of the 2-year obligation. Following
the resolution of any dispute regarding the enforceability of this Section that is resolved in our favor, the 2-
year period (or such other period as may be deemed reasonable by the court) will run from the date of the
resolution.

16.5  Applicability. Ifyou are a business entity, all officers, directors, stockholders, partners, members,
trustees, beneficiaries and/or principals of you, the franchisee, and any persons controlled by, controlling
or under common control with you must execute our standard form of Non-Competition, Non-Solicitation
and Confidentiality Agreement. This Section 16 does not prohibit you, any Principal Owner or any
guarantor under this Agreement from having: (a) interests in any other franchise-related agreement with
us or our affiliates that remains in effect; or (b) ownership of less than 5% of the outstanding equity
securities of any publicly-held corporation, as defined in the Securities and Exchange Act of 1934.

SECTION 17
TERMINATION

17.1 Termination by You. Ifyou are in compliance with this Agreement and we materially breach this
Agreement and fail to substantially cure the breach within 60 days after a written notice of the breach is
delivered to us by you, you may terminate this Agreement, effective 10 days after delivery to us of a notice
of termination. If you terminate this Agreement in accordance with this Section, you must comply with the
post-termination procedures set forth in Section 17.5.

17.2  Termination Following Notice. In addition to the grounds for termination stated elsewhere in this
Agreement, we may terminate this Agreement, and the rights granted by this Agreement, by written notice
to you, without giving you an opportunity to cure, upon the occurrence of any of the following events:

A. You or your Manager fail to complete our initial training program.

B. You fail to open the Club for business by the required opening date, unless we, in our sole
discretion, extend this period to address unforeseen construction delays that are not within your control.

C. You or any Principal Owner (as defined in Section 18.3) becomes insolvent or makes a
general assignment for the benefit of creditors; if a petition in bankruptcy is filed by you or such a petition
is filed against and not opposed by you; if you are adjudicated a bankrupt or insolvent; if a bill in equity or
other proceeding for the appointment of a receiver or other custodian for you or your business or assets is
filed and consented to by you; or if a receiver or other custodian (permanent or temporary) of your assets
or property, or any part thereof, is appointed by any court of competent jurisdiction.

D. You or any Principal Owner has made a material misrepresentation or omission in your
application for the rights granted by this Agreement or is convicted of or pleads no contest to a felony or
other crime or offense that may adversely affect the goodwill associated with the Marks.

E. There is a material breach of any obligation under Section 16.
F. We discover that you made a material misrepresentation or omitted a material fact in the
information that you furnished to us in connection with our decision to enter into this Agreement.
G. You knowingly falsify any report required to be furnished to us or make any material
misrepresentation in your dealings with us or fail to disclose any material facts to us.
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H. You, any Principal Owner, any guarantor under this Agreement or any of your managers,
members, officers or directors is convicted of, or pleads no contest to, a crime that we reasonably believe
is likely to harm the reputation of the System or our goodwill.

L Any Transfer that requires our prior written consent occurs without your having obtained
that prior written consent.

J. You, any Principal Owner or any other entity that is a Workout Anytime franchisee and in
which you or any Principal Owner have a direct or indirect ownership interest remain in default beyond the
applicable cure period under: (i) any other agreement with us or our affiliates; (ii) any real estate lease,
equipment lease or financing instrument relating to the Club; or (iii) any agreement with any vendor or
supplier to the Club; provided that if the default is not by you, you are given written notice of the default
and 10 days to cure the default.

K. You refuse to permit, or try to hinder, an examination or audit of your books and records
or inspection of the Club or Franchised Location as permitted by this Agreement.

L. Any condition exists with respect to the Club that, in our reasonable judgment, seriously
jeopardizes public health or safety.

M. During any 12-month period, you fail to operate the Club for 3 or more consecutive days
or 5 total days unless we determine, in our sole discretion, that the failure was beyond your control.

N. Any Principal Owner fails or refuses to sign the Guarantee.

0. An entity that is not a party to this Agreement is operating the Club without our prior

written consent.

17.3 Termination Following Expiration of Cure Period.

A. Except for those items listed in Sections 17.2, 17.3.B and 17.3.C, you will have 30 days
after written notice of default from us within which to remedy the default and provide evidence of that
remedy to us. If any default is not cured within that time, this Agreement will terminate without further
notice to you effective immediately upon expiration of that time, unless we notify you otherwise in writing.
Notwithstanding the foregoing, if the default cannot be corrected within 30 days, you will have that
additional time to correct the default as we believe to be reasonably required (not to exceed 90 days)
provided that you begin taking the actions necessary to correct the default during the 30-day cure period
and diligently and in good faith pursue those actions to completion. You will be in default under this Section
17.3.A for any failure to materially comply with any of the requirements imposed by this Agreement or
otherwise in writing, or to carry out the terms of this Agreement in good faith.

B. Notwithstanding the provisions of Section 17.3.A, if you fail to pay any monies owed to
us or our affiliates when those monies become due and payable and you fail to pay those monies within 5
days after receiving written notice of default, this Agreement will terminate effective immediately upon
expiration of that time, unless we notify you otherwise in writing.

C. If you have received 2 or more notices of default under this Agreement within the previous
12 months, we will be entitled to send you a notice of termination upon your next default under this
Agreement in that 12-month period without providing you an opportunity to remedy that default.

17.4  Statutory Limitations. If any valid, applicable law or regulation of a competent governmental
authority with jurisdiction over this Agreement requires a notice or cure period prior to termination longer
than set forth in this Agreement, this Agreement will be deemed amended to conform to the minimum
notice or cure period required by the applicable law or regulation.

17.5  Effect of Termination. Upon termination or expiration of this Agreement, unless we direct you
otherwise:
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A. All rights granted to you under this Agreement will immediately terminate and you must
immediately cease to operate the Club.

B. You must promptly pay all sums owing to us, our affiliates and your suppliers and you
forfeit all rights to receive membership fees and any other revenue from the Workout Anytime members of
the Franchised Location.

C. You and all persons and entities subject to the restrictions contained in Section 16 will
continue to abide by those restrictions and will not, directly or indirectly, take any action that violates those
restrictions.

D. You must immediately cease to use, by advertising or in any other manner, the Marks and
all other distinctive forms, slogans, signs, symbols, web sites, domain names, email addresses, and devices
associated with the System. Within 15 days, you must promptly take those actions as may be necessary to
cancel any assumed name registration or equivalent registration, and any domain name registration that
contains any Marks.

E. You must make modifications or alterations to the Franchised Location and the Club
immediately upon termination or expiration of this Agreement as necessary to prevent the operation of any
business in violation of Section 16 and any specific additional changes we reasonably request for that
purpose. Upon our request, you must return to us, at our cost, any signage that we specify.

F. You must immediately deliver to us all hard copies, and delete all electronic copies, of the
Platform and all training materials, marketing materials, records, files, instructions, and correspondence in
your possession or control that contain confidential information. You also must deliver to us all hard copies,
and delete all electronic copies, of customer information and customer lists that you have compiled and
uninstall any software that we have provided.

G. The limited exclusive rights granted to you in the Territory will terminate, and we will have
the right to operate, and license others to operate, Workout Anytime businesses anywhere in the Territory.

17.6  Lost Revenue Damages.

A. If we terminate this Agreement because of your breach or if you terminate this Agreement
without cause, you and we agree that it would be difficult, if not impossible, to determine the amount of
damages that we would suffer due to the loss or interruption of the revenue stream we otherwise would
have derived from your continued payment of the Royalty Fee and the Brand Fund Development Fee
through the remainder of the term of this Agreement. Therefore, you and we agree that a reasonable estimate
of such damages, less any cost savings we might have experienced, (“Lost Revenue Damages”) is an
amount equal to the net present value of the Royalty Fee and the Brand Fund Development Fee that would
have been paid had this Agreement not been terminated, from the date of termination to the scheduled
expiration of the Term (“Measurement Period”).

B. For the purposes of this Section, Lost Revenue Damages will be calculated as follows: (1)
the aggregate of the Royalty Fee and the Brand Fund Development Fee percentages multiplied by the
average monthly Gross Revenue of your Club during the 12 full calendar months immediately preceding
the termination date (or, if as of the effective date of termination, your Club has not been operating for at
least 12 full calendar months, we will use the average monthly Gross Revenues of all Workout Anytime
businesses operating during that 12 month period); (2) multiplied by the number of calendar months in the
Measurement Period.

C. You agree to pay us Lost Revenue Damages, as damages and not as a penalty, as calculated
in accordance with this Section, within 15 days after the effective date of termination, or on any later date
that we determine. You and we agree that the calculation described in this Section is a calculation only of
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the Lost Revenue Damages and that nothing will preclude or limit us from proving and recovering any
other damages caused by your breach of this Agreement.

17.7 Option to Purchase Your Business and Inventory. On the expiration or termination of this
Agreement for any reason, we will have the right, but not the obligation, exercisable by written notice
delivered to you within 30 days after the date of expiration, to purchase all or part of the physical assets
used in the Club, except your personal assets. There will be no compensation for goodwill, and the purchase
price for the assets will be equal to their fair market value less such goodwill. If you and we cannot agree
on the purchase price for the assets that we desire to purchase within 10 days following our exercise of this
option to purchase, an independent appraiser we designate will determine the fair market value, and you
and we will share equally the cost of the appraiser. The appraiser's decision will be final and binding with
no right to appeal. The closing of the purchase will take place at a location, and on a date, we choose, and
will be completed in accordance with all applicable bulk sales laws. At closing, you will deliver to us a bill
of sale for the assets, in a form acceptable to us. We will be entitled to set off against the purchase price
any amounts you then owe us or any affiliate of ours, and to pay out of the purchase price any of your
unpaid creditors.

SECTION 18
TRANSFER AND ASSIGNMENT

18.1  Transfers By Us. We have the unrestricted right to transfer or assign ownership interests in us and
all or any part of our interest in this Agreement to any person or legal entity without your consent. You
agree that we will have no liability after the effective date of transfer or assignment for the performance of,
or any failure to perform, any obligations transferred. We also have the right to delegate to others the
performance of any of our duties under this Agreement.

18.2  Your Governing Documents.

A. If you are (or Transfer your interests in this Agreement to) a business entity, during the
Term, your (or the transferee’s) governing documents must provide that your (or its) activities are limited
exclusively to the development of Workout Anytime businesses and that no Transfer (as defined in Section
18.4.A.) of an ownership interest may be made except in accordance with Section 18.4. Any stock or other
ownership certificates that you issue must bear a conspicuous printed legend to that effect.

B. You represent that you have furnished us with a list of all holders of a direct or indirect
equity interests in you and their respective percentage interests, as well as copies of your governing
documents (and any amendments thereto) and any other corporate documents, books or records that we
may request, and that all such information is current as of the date on which you sign this Agreement. Your
direct and indirect owners and their respective equity interests as of the Effective Date are identified in
Exhibit A. You must promptly update this information as changes occur.

18.3  Guarantees. All holders of direct or indirect equity interests in you of 10% or more (“Principal
Owners”) must jointly and severally guarantee your payment and performance under this Agreement and
must bind themselves to the terms of this Agreement pursuant to the Guarantee and Assumption of
Obligations attached as Exhibit B (“Guarantee™). Notwithstanding the foregoing, we reserve the right, in
our sole discretion, to waive the requirement that some or all of the Principal Owners execute the Guarantee
and/or to limit the scope of the Guarantee. We reserve the right to require that any guarantor provide
personal financial statements to us from time to time.

You acknowledge that, unless otherwise agreed to in writing by us, it is our intent to have
individuals (and not corporations, limited liability companies or other business entities) execute the
Guarantee. Accordingly, if any Principal Owner is not an individual, we will have the right to have the
Guarantee executed by individuals who have only an indirect ownership interest in you. (By way of
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example, if a Principal Owner is a corporation, we have the right to require that the Guarantee be executed
by individuals who have an ownership interest in that corporation.)

If you, any guarantor or any parent, subsidiary or affiliate of yours holds any interest in other
businesses that are franchised by us, at our request, the party who owns that interest will execute,
concurrently with this Agreement, a form of cross-guarantee to us for the payment of all obligations for
those businesses, unless waived in writing by us in our sole discretion. For purposes of this Agreement, an
affiliate of yours is any company controlled, directly or indirectly, by you or your parent or subsidiary.

18.4 Transfers by You.

A. Definition of Transfer. For purposes of this Agreement, a “Transfer” by you means any
sale, assignment, transfer, conveyance, merger, give away, pledge, mortgage or other encumbrance, either
voluntarily or by operation of law (such as through divorce or bankruptcy proceedings) of: (i) any interest
in this Agreement; (ii) if you are a business entity, any direct or indirect ownership interests in you; or (iii)
substantially all of your assets pertaining to your operations under this Agreement.

B. No Transfer Without Our Consent. You acknowledge that this Agreement is personal
to you and we have selected you as a developer based on our reliance on your (and your direct and indirect
owners’) character, skill, aptitude and business and financial capacity. Neither you nor any of your direct
or indirect owners may undertake any Transfer or permit any Transfer to occur without obtaining our prior
written consent. The decision as to whether to consent to a Transfer will be made in the exercise of our
business judgment, but our consent will not be unreasonably withheld. We have the right to communicate
with and counsel you, your direct and indirect owners and the proposed transferee on any aspect of a
proposed Transfer. You agree to provide any information and documentation relating to the proposed
Transfer that we reasonably require, including, but not limited to, a copy of the proposed offer. Unless
otherwise agreed, we do not waive any claims against the transferring party if we consent to a Transfer.

Except as otherwise provided in this Section 18.4, if you or your direct or indirect owners propose
to undertake a Transfer, the following conditions apply (unless waived by us):

1) You and your direct and indirect owners must:

(a) Be in compliance with all obligations to us under this Agreement and any
other agreements you have with us, our affiliates, any lenders that have provided financing to you and your
major suppliers as of the date of the request for our consent to the Transfer.

(b) Pay to us a Transfer fee in the amount of 50% of the then-current initial
franchise fee charged to new franchisees to reimburse us for our reasonable costs and expenses incurred in
reviewing and documenting the Transfer, including legal and accounting fees.

() Advise us in writing of any proposed Transfer, submit (or cause the
proposed transferee to submit) a franchise application for the proposed transferee, submit a copy of all
contracts and all other agreements or proposals and submit all other information requested by us relating to
the proposed Transfer.

?2) The proposed transferee (and, if the proposed transferee is a business entity,
all persons that have any direct or indirect ownership interest in the proposed transferee as we may require)
must demonstrate to our satisfaction extensive experience in high quality operations of a character and
complexity similar to a Workout Anytime business; must meet the managerial, operational, experience,
quality, character and business standards for a developer promulgated by us from time to time; must possess
a good character, business reputation and credit rating; must have an organization whose management
culture is compatible with our management culture; and must have adequate financial resources and
working capital to meet the development obligations under this Agreement. If the proposed transferee is
an existing Workout Anytime business franchisee, the transferee and its direct and indirect owners must
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not be in default under their agreements with us and must have substantially complied with our operating
standards.

A3) An assignment agreement and/or any other agreements that we require to
reflect the Transfer must be signed by the transferor and the proposed transferee. In addition, we may
require, at our option, that amendments to this Agreement and/or our then-current standard form of
franchise agreement (for a term ending on the expiration of the Initial Term) be signed.

“) You, your Principal Owners, all of your guarantors under this Agreement and
the transferee must execute a general release, in a form prescribed by us, of all claims against us, our
affiliates and our and their past, present and future affiliates, officers, directors, members, managers,
shareholders, agents and employees. You, your Principal Owners and your guarantors under this
Agreement will remain liable to us for all obligations arising before the effective date of the Transfer.

Q)] The price and other proposed terms of the Transfer must not, in our reasonable
business judgment, have the effect of negatively impacting the prospect for the future viability of the
Franchised Business.

6) If the transferee is a business entity, those persons or entities designated by us,
which may include, but are not limited to, those with a direct or indirect ownership interest of 10% or more
in the transferee, must execute our then-current form of Guarantee.

@) The proposed transferee and those of its employees that we designate must
complete all training course we require and pay our then-current training fee.

t)) Each of your affiliates that have entered into a franchise agreement with us
must, as of the date of the request for our consent to the Transfer, be in compliance with all obligations to
us under those agreements and with all obligations under any agreement with any lenders that have provided
financing pursuant to an arrangement with us.

C. Transfer upon Death or Permanent Incapacity. If the Transfer is a transfer of direct or
indirect ownership interests in you following the death or permanent incapacity (as reasonably determined
by us) of a person that has a direct or indirect ownership interest in you, that person’s executor, administrator
or personal representative must apply to us in writing within 3 months after the death or declaration of
permanent incapacity for consent to Transfer the person’s interest. The Transfer will be subject to the
provisions of this Section 18.4, as applicable. In the case of Transfer by bequest or by intestate succession,
if the heirs or beneficiaries are unable to meet the conditions of this Section 18.4, the executor may Transfer
the decedent’s interest to another successor that we have accepted, subject to all of the terms and conditions
for Transfers contained in this Agreement. If an interest is not disposed of under this Section 18.4.C. within
6 months after the date of death or appointment of a personal representative, we may terminate this
Agreement without opportunity to cure.

D. Transfer for Convenience of Ownership. If you are an individual or a partnership, we
will consent to the Transfer of this Agreement to a business entity that you form for the convenience of
ownership, provided that: (i) the entity has and will have no business other than the operation of Workout
Anytime businesses; (ii) you comply with the requirements in Sections 18.2 and the provisions of Section
18.4.B., as applicable; and (c¢) the owners hold equity interests in the new entity in the same proportion
shown on Exhibit A.

E. Right of First Refusal. We have the right, exercisable within 30 days after receipt of the
notice (and information) specified in Section 18.4.B, to send written notice to you that we intend to purchase
the interest or assets proposed to be transferred. We may assign our right of first refusal to someone else
either before or after we exercise it. However, our right of first refusal will not apply with regard to
Transfers to the spouse, son or daughter of a direct or indirect owner in you (including Transfers to a spouse,
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son or daughter as a result of death or permanent incapacity as described in Section 18.4.C), provided that
the transferees meet all criteria required of new franchisees.

If the Transfer is proposed to be made pursuant to a sale, we or our designee may purchase the
interest proposed to be transferred on the same economic terms and conditions offered by the third-party.
Closing on our purchase must occur within 60 days after the date of our notice to the seller electing to
purchase the interest (or, if the parties cannot agree on the cash equivalent, as provided in the next sentence,
within 60 days after the appraiser’s determination). If we cannot reasonably be expected to furnish the
same consideration as the third-party, we may substitute the reasonable equivalent in cash. If the parties
cannot agree within 30 days on the reasonable equivalent in cash, we and you will each select a
professionally certified appraiser and the two selected appraisers will select a third professionally certified
appraiser to determine the fair market value of the interest proposed to be transferred. The third appraiser
will appraise the fair market value of the interest proposed to be transferred and the value set by the third
appraiser will be conclusive. The appraisers’ fees and costs will be borne equally by us and you. Any
material change in the terms of the offer from a third party after we have elected not to purchase the seller’s
interest will constitute a new offer subject to the same right of first refusal as the third party’s initial offer.

If a Transfer is proposed to be made by gift, we and you will each select a professionally certified
appraiser and the two selected appraisers will select a third professionally certified appraiser to determine
the fair market value of the interest proposed to be transferred. The third appraiser will appraise the fair
market value of the interest proposed to be transferred and the value set by the third appraiser will be
conclusive. We may purchase the interest at the fair market value determined by the appraiser. Closing on
the purchase will occur within 30 days after our notice to the transferor of the appraiser’s determination of
fair market value. The appraisers’ fees and costs will be borne equally by us and you.

At any point, we may decline to exercise our right of first refusal. The decision by us and/or our
designee to decline to exercise our right of first refusal will not constitute our consent to the proposed
Transfer or a waiver of any other provision of this Section 18.4 with respect to the proposed Transfer. If
we elect not to exercise our rights under this Section, the transferor may not complete the Transfer until he
has complied with this Section 18.4. Closing of the Transfer must occur within 60 days of our election (or
that longer period as applicable law may require); otherwise, the third-party’s offer will be treated as a new
offer subject to our right of first refusal. The Transfer is conditional upon our determination that the
Transfer was completed on terms substantially the same as those offered to us. You must provide to us
copies of all fully-executed agreements and any other information we request relating to the Transfer.

SECTION 19
MISCELLANEOUS

19.1 Relationship of Parties. This Agreement does not create a fiduciary or other special relationship
or make you or us an agent, legal representative, joint venturer, joint employer, partner, employee or servant
of each other for any purpose. You are not authorized to make any contract, agreement, warranty or
representation on our behalf] or to create any obligation, express or implied, on our behalf. During the
Term, you agree to hold yourself out to the public as an independent contractor operating the Club under
license from us, and you agree to exhibit a notice to that effect (the location and content of which we reserve
the right to specify) in a conspicuous place at the Club.

19.2  Consents and Waivers. Whenever our prior written approval, acceptance or consent is required
under this Agreement, you agree to make a timely written request to us for our consent. Our approval,
acceptance or consent must be in writing and signed by an authorized officer or manager to be effective.
We make no warranties or guarantees upon which you may rely by providing any waiver, approval, consent
or suggestion to you in connection with this Agreement and assume no liability or obligation to you therefor,
or by reason of any neglect, delay, or denial of any request therefor. We will not, by virtue of any waivers,
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approvals, consents, advice or services provided to you, assume responsibility or liability to you or to any
third parties to which we would not otherwise be subject.

No delay or failure to exercise any right under this Agreement or to insist upon your strict
compliance with any obligation or condition, and no custom or practice that differs from the terms of this
Agreement, will constitute a waiver of our right to exercise the contractual right or demand your strict
compliance with the terms of this Agreement. Our waiver of any particular default does not affect or impair
our rights with respect to any subsequent default you may commit. Our waiver of a default by another
franchisee does not affect or impair our right to demand your strict compliance with the terms of this
Agreement. Our acceptance of any payments due from you does not waive any prior defaults.

19.3  Entire Agreement. Each element of this Agreement is essential and material. This Agreement,
the Platform, the documents referred to in this Agreement and the attachments to this Agreement constitute
the entire agreement between you and us with respect to the Franchised Business at the Franchised Location
and supersede all prior negotiations, representations, correspondence and agreements concerning the same
subject matter. Except for our Franchise Disclosure Document and your Development Agreement (if
applicable), there are no other representations, inducements, promises, agreements, arrangements, or
undertakings, oral or written, between the parties relating to the matters covered by this Agreement other
than those set forth in this Agreement and in the attachments. No obligations or duties that contradict or
are inconsistent with the express terms of this Agreement may be implied into this Agreement. Except as
expressly set forth in this Agreement, no amendment, change or variance from this Agreement will be
binding on either party unless mutually agreed to by the parties and executed in writing.

19.4  Severability and Construction. Each provision of this Agreement is severable from the others.
If, for any reason, any provision is determined by a court to be invalid, the invalidity will not impair the
operation of the remaining provisions of this Agreement. The latter will continue to be given full force and
effect and bind us and you; the invalid provision(s) will be deemed not to be a part of this Agreement.
Each provision of this Agreement that, expressly, or by reasonable implication, is to be performed, in whole
or in part, after the expiration, termination or Transfer of this Agreement will survive expiration,
termination or Transfer. This Agreement will not be interpreted in favor of or against any party based on a
party’s sophistication or based on the party that drafted this Agreement. Except as expressly otherwise
provided, nothing in this Agreement is intended, or will be deemed, to confer any rights or remedies upon
any person or legal entity other than you and us.

19.5  Our Discretion. Whenever we have a right and/or the discretion to take or withhold an action, or
to grant or decline to grant you a right to take or withhold an action, except as otherwise expressly and
specifically provided in this Agreement, we may make that decision or exercise our right and/or discretion
on the basis of our judgment of what is in the best interests of the System. Our judgment of what is in the
best interests of the System, at the time our decision is made or our right or discretion is exercised, can be
made without regard to whether: (a) other reasonable alternative decisions or actions, or even arguably
preferable alternative decisions or actions, could have been made by us; (b) our decision or the action taken
promotes our financial or other individual interest; (c¢) our decision or the action taken applies differently
to you and one or more other franchisees or our company-owned or affiliate-owned operations; or (d) our
decision or the action taken is adverse to your interests. Nothing in this Agreement is intended to disclaim
the representations made in the Franchise Disclosure Document. We will have no liability to you for any
such decision or action. We and you intend that the exercise of our right or discretion will not be subject
to limitation or review. If applicable law implies a covenant of good faith and fair dealing in this
Agreement, we and you agree that such covenant will not imply any rights or obligations that are
inconsistent with a fair construction of the terms of this Agreement and that this Agreement grants us the
right to make decisions, take actions and/or refrain from taking actions not inconsistent with your rights
and obligations under this Agreement.
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19.6  Notices. Notices related to this Agreement will be effective upon receipt (or first rejection) and
may be given by any of the following delivery methods: (a) certified or registered mail; (b) U.S. Priority
Mail or national commercial delivery service (e.g., UPS, Federal Express); or (¢) email (if receipt is verified
within 24 hours of transmission). Either party can change its notice address by informing the other party.
Notices sent will be sent to the addresses listed on the first page of this Agreement, however, we also may
send notices addressed to you at the Franchised Location. A copy of notices to us will also be sent to
Andrew Beilfuss, Esq., Quarles & Brady, 411 East Wisconsin Avenue, Suite 2400, Milwaukee, W1 53202-
4426.

19.7 Miscellaneous. All references to gender and number will be construed to include such other
gender and number as the context may require. All captions in this Agreement are intended solely for the
convenience of the parties and none will be deemed to affect the meaning or construction of any provision
of this Agreement. This Agreement may be executed in counterparts, and each copy so executed and
delivered will be deemed an original. This Agreement may be signed using electronic signatures, and those
signatures will have full legal force and effect. Time is of the essence of this Agreement for each provision
in which time is a factor.

19.8 Injunctive Relief. You recognize that your failure to comply with the terms of this Agreement,
including, but not limited to, the failure to fully comply with the restrictions contained in Section 16 or the
failure to comply with all post-termination obligations, is likely to cause irreparable harm to us, our affiliates
and the System. Therefore, you agree that, in the event of a breach or threatened breach of any of the terms
of this Agreement by you, we will be entitled to declaratory and injunctive relief (both preliminary and
permanent) restraining that breach and/or to specific performance without showing or proving actual
damages and without posting any bond or security.

19.9  Control During Crisis Situation. If an event occurs at the Club that has or reasonably may cause
harm or inj