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FRANCHISE DISCLOSURE DOCUMENT 

 The Vital Stretch Franchising, LLC 
A Connecticut limited liability company 

112 Main St 
Norwalk, CT 06851 

(203) 692-5727 
franchising@thevitalstretch.com 

www.thevitalstretch.com 

As a franchisee, you will operate a Vital Stretch one-on-one assisted stretching studio offering regenerative 
stretching and related services (a “Studio” or “Franchised Business”). 

The total investment necessary to begin the operation of a Vital Stretch Studio is between $172,450 to 
$296,000. This includes $49,500 that must be paid to the franchisor or its affiliates. If you enter into a 
Development Agreement, the total investment necessary to begin operation of one new Franchised Business 
and to have the right to develop between a total of three and ten Franchise Businesses is between $252,450 
to $596,000. This includes $129,500 to $349,500 that must be paid to the franchisor or its affiliates.  

This Disclosure Document summarizes certain provisions of your Franchise Agreement and other 
information in plain English.  Read this disclosure document and all accompanying agreements carefully.  
You must receive this disclosure document at least 14 calendar days before you sign a binding agreement 
with, or make any payment to, the franchisor or an affiliate in connection with the proposed franchise sale.  
Note, however, that no 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, contact Melissa or Robert Goldring at 112 Main 
St., Norwalk, CT 06851 or (203) 692-5727. 

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

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

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

Issuance Date: February 7, 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 C. 

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 A 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 franchise outlets. 
 

Will my business be the only  
Vital Stretch business in my area? 

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

Does the franchisor have a  
troubled legal history? 
 

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

What’s it like to be a Vital Stretch 
franchisee? 

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

 
What else should I know? 

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

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

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

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

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

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

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

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

Some States Require Registration 

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

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

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

1. Out-of-State Dispute Resolution.  The franchise agreement and development agreement 
require you to resolve disputes with the franchisor by arbitration and/or litigation only in 
the then-current county and state where our corporate headquarters is located.  Out-of-state 
arbitration or litigation may force you to accept a less favorable settlement for disputes.  It 
may also cost more to arbitrate and/or litigate with the franchisor in the then-current county 
and state where our corporate headquarters is located than in your own state.  
 

Certain states may require other risks to be highlighted.  Check the “State Specific Addenda” 
(if any) to see whether your state requires other risks to be highlighted. 
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ITEM 1 THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND 
AFFILIATES 

The Franchisor is The Vital Stretch Franchising, LLC, a Connecticut limited liability company.  To simplify 
the language in this Disclosure Document, The Vital Stretch Franchising, LLC, will be referred to as “we”, 
“Vital Stretch” or “us”.  “You” means the individual or individuals or corporation, partnership or limited 
liability company buying the franchise.  If you are a business entity, each of the following individuals must 
sign our Guaranty:(i) each of your shareholders if you are a corporation; (ii) each of your partners if you 
are a general partnership; or (iii) each of your members and managers if you are a limited liability company. 
All of the provisions of our Franchise Agreement (a copy of which is attached as Exhibit E to this Disclosure 
Document) will apply to you and to each individual who signs the Guaranty. 

The Franchisor 

We are a Connecticut limited liability company formed in July 2022 and maintain our principal business 
address at 112 Main St., Norwalk, CT 06851.  We do business under our corporate name, The Vital Stretch. 

We offer and sell franchises under the trade name “The Vital Stretch”.  We do not own or operate any 
businesses of the type being franchised.  However, as noted below, our affiliates operate Vital Stretch 
Studios. We have offered franchises since September 2022.  We have never offered franchises in any other 
line of business.   

Our agent for service of process is identified in Exhibit B to this Disclosure Document. 

Parent, Predecessor and Affiliates 

We have no parent or predecessor.   

Our affiliate, The Vital Stretch, LLC., a Connecticut limited liability company has a principal place of 
business at 40 N. Main St., Norwalk, CT 06854 (“VS 1”.)  VS 1 currently operates three Vital Stretch 
Studios.  We refer to the Studios operated by VS 1 as “Company-Owned Outlets”.  One Company Owned 
Outlet operates in a traditional studio in a substantially similar manner to the business offered in this 
Disclosure Document. Two Company Owned Outlets operate in non-traditional locations. 

Our affiliates have never offered franchises in any line of business.   

The Business We Offer 

We grant franchises for the right to operate The Vital Stretch studios which offer assisted stretching and 
related services, as well as other services that we authorize, each a (“Franchised Business” or “Studio”). 

The Vital Stretch operates under our unique system relating to the establishment, development, and 
operation of the Franchised Business (the “System”).  The System includes the Proprietary Marks, 
recognized designs, decor and color schemes, distinctive specifications for furniture, fixtures, equipment, 
and wall, ceiling and display designs; know-how, training techniques, trade secrets; uniform specifications 
of products and services; sales techniques, and merchandising, marketing, advertising, and inventory 
management systems; quality control procedures; and procedures for operation and management of System 
businesses. We may periodically make changes to the System, including System standards, facility location 
requirements and design, signage, equipment, trade dress and fixture requirements. 

The Proprietary Marks include various trade names, trademarks, service marks, logos, and other indicia of 
origin including the trademark “The Vital Stretch” or any Proprietary Marks we have designated or may in 
the future designate for use in connection with the System. 
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You must designate an Owner with at least a 20% ownership interest in your Entity as the “Operating 
Principal.” The Operating Principal must have authority over all business decisions related to your Studio 
and must have the power to bind you in all dealings with us. In addition, you must appoint a trained manager 
(the “Key Manager”) to manage the day-to-day business of your Studio, who may also be the Operating 
Principal. 

Multi-Unit Offering 

We also offer qualified individuals the right to open and operate multiple Franchised Businesses within a 
defined geographical area (the “Development Area”) by: (i) executing our current form of development 
agreement (the “Development Agreement”) attached as Exhibit F to this Disclosure Document; and (ii) 
paying our then-current development fee upon execution of your Development Agreement, which will 
depend on the number of Franchised Businesses you agree to open.  

You will be required to enter into our then-current form of franchise agreement, which may contain terms 
that are materially different from the Franchise Agreement in Exhibit E, for each of the Franchised 
Businesses you are required to open under the Development Agreement. You must execute the Franchise 
Agreement attached as Exhibit E for your initial Franchised Business contemporaneously with the 
execution of your Development Agreement. You must then ensure that you open and commence operations 
of each additional Franchised Business in the Development Area in accordance with a development 
schedule set forth in your Development Agreement (the “Development Schedule”). 

Non-Traditional Studio (operating from a Non-Traditional Site) 

If you are awarded the right to own and operate a franchised Studio from a Non-Traditional Site, then this 
will be considered a Non-Traditional Studio for purposes of this Disclosure Document. You will be required 
to enter into our then-current form of Franchise Agreement to govern the operations of each Non-
Traditional Studio, as well as the then current Non-Traditional Venue Addendum, and you will be obligated 
to comply with all obligations under that agreement and addendum with regards to the Non-Traditional 
Studio. We expect that the Non-Traditional Site will be approved and designated by us in the governing 
Franchise Agreement at the time it is executed. 

You will not be awarded any Territory beyond the boundaries of the Non-Traditional Site itself if you 
awarded the right to acquire the right to own and operate a Non-Traditional Studio. 

Market and Competition 

The market for fitness services and studios is crowded. You will face competition for members from other 
stretching studios, gyms, personal trainers, yoga and Pilates studios, fitness/exercise centers and studios, 
health clubs, barre-based studios, and even other System franchisees (subject to the territorial protections 
and restrictions set forth in Item 12).  The target audience for Vital Stretch Studios is a wide range of people 
interested in health, sports, nutrition, and fitness, as well as retail and specialized services between the ages 
of 16 and 80. 

You will compete directly with other local franchises and other businesses that sell and offer personal 
training and related services, as well as national and regional chains.  This business is year-round and not 
seasonal. 
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We can give you no guarantee that your Franchised Business will be successful.  There are many business 
risk factors that include, but are not limited to: changing market conditions, government regulations, 
demand, competition, supply cost, equipment, labor, health and continuity of management, quality and 
availability of labor, availability of financing, recession or depression (locally or nationally), wars, strikes, 
national emergencies, natural disasters, and liability and casualty losses.  Your own efforts and Skills as a 
business owner are necessary, but not a guarantee for the success of your Franchised Business.  We do not 
warrant, represent or guarantee that any Franchised Business will be successful or that you will achieve any 
specific sales, profits or breakeven level. Unless you sign a Development Agreement, you have no 
obligation, nor any right, to open any additional studios. 

Applicable Industry-Specific Laws and Regulations 

Some states require that health/fitness facilities have a staff person available during all hours of operation 
that is certified in basic cardiopulmonary resuscitation or other specialized medical training. Some state or 
local laws may also require that health/fitness facilities have an automated external defibrillator and/or other 
first aid equipment on the premises. At a minimum, your Studio will be subject to various federal, state and 
local laws, and regulations affecting the business, including laws relating to zoning, access for the disabled, 
and safety and fire standards. You may need the local fire marshals or other local, state, or federal agency’s 
permission before you begin operations. 

Importantly, you must make sure you are aware of any and all employment laws, regulations and statutes 
that are applicable where your franchised Studio is located.  You will be solely responsible for all 
employment related decisions relevant to the Studio and must ensure that you consider such laws when (a) 
making employment determinations and policies, and (b) ensuring compliance with all your franchise 
agreement terms and obligations to us an independent contractor and franchisee. There may be local 
licensing and insurance requirements related to the Studio operations, including workers’ compensation 
insurance, that you will need to ensure compliance with (in addition to your insurance-related requirements 
in our franchise agreement). There are, of course, statutes and regulations that are common to all businesses, 
including those governing health and labor issues, zoning and safety.  You must investigate, keep informed 
of and comply with these laws. 

We do not assume any responsibility for advising you on these regulatory or legal matters. You should 
consult with your attorney about laws and regulations that may affect the Franchised Business and 
investigate the application of those laws further. 

 

ITEM 2 BUSINESS EXPERIENCE 

Melissa Goldring, Co-Founder CEO 

Melissa Goldring has served as the Co-Founder and CEO of The Vital Stretch, LLC since March 2019. 
Mrs. Goldring has served as the Co-Founder and CEO of The Vital Stretch Franchising, LLC since July 
2022. Since 1998 Mrs. Goldring has served as the Director of Physical Therapy with Advanced Health 
Professionals in Norwalk, Connecticut and has over 20 years of experience in the health care industry. 

Robert Goldring, Co-Founder COO 

Robert Goldring has served as the Co-Founder and COO of The Vital Stretch, LLC since March 2019. Dr. 
Goldring has served as the Co-Founder and COO of The Vital Stretch Franchising, LLC since July 2022.  
Since 1994 Dr. Goldring has served as a Chiropractic Physician with Advanced Health Professionals in 
Norwalk, Connecticut and has over 28 years of experience in the health care industry.  

ITEM 3 LITIGATION 

No litigation is required to be disclosed in this Item. 
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ITEM 4 BANKRUPTCY 

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

ITEM 5 INITIAL FEES 

Initial Franchise Fee 

The initial franchise fee (the “Franchise Fee”) for a single Studio is $49,500 and is due upon execution of 
the Franchise Agreement.  The initial Franchise Fee must be paid to us upon signing the Franchise 
Agreement. 

Discount Program 

Under our “VITAL HIRE Program,” we offer a discounted Franchise Fee for your first Franchised Business 
to qualified employees of our franchisees who: (i) have been recommended by a Vital Stretch franchisee; 
(ii) have been employed by a Vital Stretch franchisee for at least two (2) years; and (iii) otherwise qualifies 
to be our franchisee. This discount is based on years of service with one of our franchisees and is calculated 
as follows: 

Discount on Initial Franchise 
Fee 

Years of Consecutive 
Employment with 
Franchisee  

50% 2 

65% 3 

80% 4 

95% 5+ 
 

Discounts under our VITAL HIRE Program will be applied to the Initial Franchise Fee for your first 
Franchised Business only and the discount shall be calculated after any third-party broker fees are deducted, 
if any. Additional Franchised Businesses under a Development Agreement will incur the Development Fees 
set forth in the table below. You may use the VITAL HIRE Program discount only once and only in 
accordance with our standards and specifications. 

Development Fee 

If we determine that you are financially and operationally qualified to develop multiple Businesses, we may 
offer you the opportunity to enter into a Development Agreement, in which you will commit to develop a 
certain number of Businesses that you and we determine to be appropriate.  If you enter into a Development 
Agreement, you must pay us a one-time development fee upon execution of your Development Agreement 
(“Development Fee”).  Your Development Fee will depend on the number of Businesses we grant you the 
right to open within the Development Area, and is calculated as set forth in the table below:  
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Number of Franchised 
Businesses We Grant You the 

Right to Develop 
Franchise Fee Cumulative Development Fee 

1 $49,500 $49,500 
2 $42,000 $91,500 

3 $38,000 $129,500 

4 $36,000 $165,500 

5+ $34,000 $199,500 
 
If we permit, you to open more than five (5) Businesses under a Development Agreement your 
Development Fee will be equal to (i) $199,500; plus (ii) $30,000 for each additional Business we grant you 
the right to develop. You will be required to enter into our then current form of franchise agreement for 
each Business you wish to open under your Development Agreement, but you will not be required to pay 
any additional initial franchise fee at the time you execute each of these franchise agreements.  If you enter 
into a Development Agreement, you must execute our current form of Franchise Agreement for the initial 
business we grant you the right to open within your Development Area concurrently with the Development 
Agreement. 

If you are an honorably discharged veteran of the United States military that purchases a Franchised 
Business through the VetFran program, we will discount your Franchise Fee for your first Franchised 
Business by $5,000.  

We use the initial franchise fee to cover, among other things, the cost to provide the initial training program, 
the costs to evaluate proposed sites and the costs to help you develop and open the Franchised Business. 
The Franchise Fee and Development Fee are not refundable under any circumstances, are uniform for all 
franchisees, and must be paid in a lump sum. 

 

ITEM 6  OTHER FEES 

NAME OF FEE AMOUNT DUE DATE REMARKS 
Royalty Fee The greater of 7% 

of Gross Revenue; 
or $125 per week 

Payable on 
Wednesday each 

week for the 
preceding week. 
We reserve the 
right in our sole 

discretion to 
reduce the 

frequency of 
collection. 

Royalties are paid to us.  Gross Revenue is 
defined in Note 1 

Brand 
Development Fund 

Currently 1% of 
weekly Gross 
Revenue but subject 
to change to a 
maximum of 2% 
time upon 30 days’ 
written notice to 
you. 

Payable to the 
Fund at the same 
time and in the 
same manner as 

you pay the 
Royalty Fee. 

See Note 1 
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NAME OF FEE AMOUNT DUE DATE REMARKS 
Local Marketing 
Spending 
Requirement 

$1500/month 

 

Payable by the 
end of each 

month 

As incurred. 

In addition to your contribution to the Brand 
Development Fund, beginning in the first full 
month after the date the Studio opens, you must 
spend a minimum of $1,500 per month on local 
advertising and promotional activities, which 
shall be payable directly to third party vendors.  
If you fail to pay the required amount in any 
month, we may require you to pay us the shortfall 
as an additional Brand Development Fund 
contribution, or to pay us the shortfall for us to 
spend on local marketing for your Studio.  

Technology Fee Currently $250 per 
month 

Payable by the 
end of each 

month 

The Technology Fee currently includes fees 
related to your access to and usage of, our 
intranet, any mobile applications or reservation 
system we develop, and the System Website.  We 
may add, delete, or otherwise modify the 
products and services that are included in the 
Technology Fee.  There is no cap on the amount 
the Technology Fee may be increased. The first 
month will be assessed pro rata from the date on 
which you begin receiving services. 

Transfer Fee $10,000 plus any 
broker or consultant 
fees incurred during 
the transfer. 

Prior to transfer. Transfer Fee is paid to us.  The transfer fee does 
not apply to transfers where the transferee is an 
entity controlled and owned by Franchisee. 

Renewal Fee $10,000 At time of 
renewal. 

You must renovate and reimage the Studio at 
your expense at the time of Renewal to conform 
to our then-current standards and image. 

Bookkeeping and 
Accounting Fees 

Currently, $400-
$600 per month 

Monthly You will be required to select us or our 
Approved Supplier and pay us or the Approved 
Supplier their then current monthly 
bookkeeping fee. 

 
Insurance Cost of insurance 

plus a 25% 
administrative fee. 

As incurred. We may obtain the insurance if you fail to.  You 
will pay the cost of the insurance premiums and 
a fee to us to cover our reasonable expenses. 

Audit All of our costs and 
expenses, but not 
less than $500. 

Upon invoice. See Note 2 

Collection Costs, 
Attorney’s Fees 
and Interest 

See Note 4 As Incurred See Note 3 

Bank Charges and 
Administrative 
Costs 

Our then-current 
fees. 

Upon invoice. We may charge fees to cover bank charges and 
administration costs if an electronic funds 
transfer attempt is unsuccessful or you close your 
operating account, or any check or other payment 
is returned not paid. 

Indemnification Amount of loss or 
damages plus costs. 

As incurred. See Note 4 

Initial and 
additional training 

See Note 5 As incurred. See Note 5 

De-Identify 
Premises 

Costs plus 
reasonable 
administrative fee. 

As incurred. If you do not de-identify your Franchised 
Business following expiration or termination of 
the Franchise Agreement, we may re-enter the 
premises and do so at your expense and charge 
you a fee. 
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NAME OF FEE AMOUNT DUE DATE REMARKS 
Step-in Rights Fee 10% of the 

Franchised 
Business’ weekly 
Gross Revenue 
(subject to a weekly 
minimum fee of  
$1,500). 

Payable at the 
same time and in 
the same manner 

as you pay the 
Royalty Fee. 

See Note 6. 

Product Testing 
and Supplier 
Evaluation 

$500 plus our out-
of-pocket expenses. 

Upon invoice. Payable if you request that we evaluate a 
potential product, supplier, or professional that is 
not on our list of approved suppliers for our 
System.  We will reimburse this fee, if we 
approve the product, supplier or professional for 
the entire System. 

Annual Franchisee 
Meeting 

Our then current 
fee. 

As incurred. We reserve the right to charge a fee for 
attendance at our Annual Franchisee Meeting.  
The fee is payable to us. 

Relocation Fee Our then-current 
fee. (Currently 
$5,000). 

Upon approval 
of relocation 

request. 

This is not our exclusive remedy in the event you 
fail to open the new location. 

 

Notes: 

General: Except as described in the remarks above, all of the fees in the table above are imposed by us, 
payable to us, non-refundable, and are uniformly imposed.  You must use the payment methods we 
designate.  You must furnish us and your bank with any necessary authorizations to make payment by the 
methods we require. 

1. The Gross Revenue are defined in the Franchise Agreement to include all income of any type or nature and 
from any source that you derive or receive directly or indirectly from, through, by or on account of the 
operation of the Franchised Business, at any time after the signing of your Franchise Agreement, in 
whatever form and from whatever source, including, but not limited to, cash, services, in kind from barter 
and/or exchange, gift cards (when purchased not when redeemed) on credit or otherwise, as well as business 
interruption insurance proceeds, all without deduction for expenses, including marketing expenses and 
taxes.  However, the definition of Gross Revenue does not include sales tax that is collected from customers 
and actually transmitted to the appropriate taxing authorities, or customer refunds or adjustments. Gross 
Revenue are calculated on a cash basis when a sale is made, not on an accrual basis. 

If you do not report Gross Revenue, we may debit your account for 120% of the last Royalty Fee and Brand 
Development Fee that we debited.  If the Royalty Fee and Brand Development Fee we debit are less than 
the Royalty Fee and Brand Development Fee you actually owe us, once we have been able to determine 
your true and correct Gross Revenue, we will debit your account for the balance on a day we specify.  If 
the Royalty Fee and Brand Development Fee we debit are greater than the Royalty Fee and Brand 
Development Fee you actually owe us, we will credit the excess against the amount we otherwise would 
debit from your account during the following week. 

If any state imposes a sales or other tax on the Royalty Fees, then we have the right to collect this tax from 
you. 

2. You must maintain accurate business records, reports, accounts, books, and we have the right to inspect 
and/or audit your business records during normal business hours.  If any audit reveals that you have 
understated Gross Revenue by 5% or more, or if you have failed to submit complete reports and/or 
remittances for any 2 reporting periods or you do not make them available when requested, you must pay 
the reasonable cost of the audit, including the cost of auditors and attorneys, together with amounts due for 
royalty and other fees as a result of the understated Gross Revenue, including interest from the date when 
the Gross Revenue should have been reported. 
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3. You will be required to pay us interest on any overdue amounts from the due date until paid at the lesser of 
18% interest per year or the highest lawful interest rate.  If we engage an attorney to collect any unpaid 
amounts (whether or not a formal arbitration claim or judicial or proceedings are initiated), you must pay 
all reasonable attorneys’ fees, arbitration costs, court costs and collection expenses incurred by us.  If you 
are in breach or default of any non-monetary material obligation and we engage an attorney to enforce our 
rights (whether or not an arbitration claim or judicial proceedings are initiated), you must pay all reasonable 
attorneys’ fees, arbitration costs, court costs and litigation expenses. 

4. You must defend, indemnify and hold us and our related parties harmless from all fines, suits, proceedings, 
claims, demands, obligations or actions of any kind (including costs and reasonable attorneys’ fees) arising 
from your ownership, operation or occupation of your Franchised Business, performance or breach of your 
obligations, breach of any representation or acts or omissions of you or your employees. 

5. The franchise fee includes our initial training program for up to four people including you or your Operating 
Principal (if you are an entity), Key Manager and two Certified Strech Practitioners, online, at our affiliate’s 
Connecticut location or another location of our choosing. However, you will be required to pay personal 
expenses, including transportation, lodging, meals and salaries for yourself and all of your employees.  If 
additional members of your staff need training, or if we determine in our sole discretion that they need 
additional training, we reserve the right to charge you for such training.  Additional Initial training will be 
charged at our then-current rate, which is currently $1,500 per person.  All other training will be charged at 
our then-current rate for additional on-site training, which as of the date of this disclosure document is $500 
per day.  The total amount will be determined based on your need, your location and the level of assistance 
required. 

6. In the event we elect to take over the Franchised Business and manage it as a result of your death or 
disability, you must pay us a fee equal to the greater of (i) 10% of the Franchised Business’ weekly Gross 
Revenue or (ii) $1,200 per week, for as long as we deem necessary.  In addition, you are also required to 
pay our expenses and other fees, such as royalties. 
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ITEM 7  ESTIMATED INITIAL INVESTMENT 

A. Your Estimated Initial Investment – Single Unit Franchised Business  

Type of Expenditure Amount Amount 
Method 

of 
Payment 

When Due To Whom Payment is to be 
Made 

Initial Franchise Fee1 $49,500 $49,500 Lump sum 
At signing of 

Franchise 
Agreement 

The Initial Franchise Fee is paid 
to us 

Leasehold Improvements2 $5,000  $45,000 As 
incurred Before opening Contractor/Third-party providers 

or our affiliates 

A&E Management3 $7,500 $16,500 As 
incurred Before opening Third-party providers 

Construction Review and 
Compliance4 $4,500 $4,500 As 

incurred Before opening Third-party providers 

Furniture, Fixtures, and 
Millwork5 $45,000 $55,000 As 

incurred Before opening Third-party providers 

Signage6 $4,000  $12,000 As 
incurred Before opening Third-party providers 

Computer, Software and Point 
of Sales System7 $3,000  $4,500 Lump sum Before opening Third-party providers 

Equipment8 $11,950  $17,000 As 
incurred Before opening Third-party providers 

Rent (three months)9 $5,000  $20,000 As 
incurred Before opening Landlord 

Utility Deposits10 $0  $1,000 As 
incurred Before opening Utility providers 

Insurance Deposits and 
Premiums11 $1,000  $3,000 As 

incurred Before opening Insurance company 

Pre-opening Travel Expense12 $2,000  $6,000 As 
incurred Before opening Airline, hotel, Franchised 

Business 
Grand Opening Marketing 
Plan13 $15,000 $15,000 As 

incurred Before opening Third parties 

Professional Fees14 $3,000 $5,000 As 
arranged Before opening Attorneys, accountants 

Business Permits and 
Licenses15 $1,000  $2,000 As 

incurred Before opening Licensing Authorities 

Additional funds – 3 
Months16 $15,000 $40,000 As 

incurred After opening Various 

TOTAL17 $172,450 $296,000     

 

Notes: 

1) Initial Franchise Fee. See Item 5 for additional information. 
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2) Leasehold Improvements. The cost of leasehold improvements will vary depending on: (i) the size 
and configuration of the premises which will be approximately 800 to 1,500 square feet of space; (ii) pre-
construction costs (e.g., demolition of existing walls and removal of existing improvements and fixtures); 
and (iii) cost or materials and labor which may vary based on geography and location. It includes the net 
cost of leasehold improvements, including, wall treatments, ceilings, painting, electrical, carpentry, 
plumbing, HVAC, and similar work, as well as materials and the cost of labor. These amounts may vary 
substantially based on local conditions, including the availability and prices of labor and materials. These 
amounts may also vary depending on whether certain of these costs will be incurred by the landlord and 
allocated over the term of the lease. In certain major metropolitan markets such as Boston, Chicago, New 
York, Los Angeles, San Francisco, Seattle, and Washington, D.C., costs could be higher than the estimates 
provided here due to local market rates for materials and labor. You must adapt our prototypical plans and 
specifications for the construction and finish-out of the Studio, including approved flooring and other 
vendors or materials as designated.  
 
This estimate also includes amounts you may expend in connection with architectural services, sound 
engineer consultants, utility deposits, and expenses incurred to acquire the required local business licenses 
and permits. We make no representations or assurances as to what (if any) licenses, permits, authorizations 
or otherwise may be required in connection with your studio. You should investigate applicable 
requirements in your area and the related costs, including receiving advice from regulatory agencies and 
your own lawyer, before making any commitments, whether to us or anyone else. 
 
For clarity, the estimates presented herein are net of tenant improvement amounts incurred and reimbursed 
by the landlord. This estimate presented herein is also assuming an average landlord tenant improvement 
contribution range between $12,000 and $80,000, or an average of $35,000. The actual amount of tenant 
improvement allowance you will receive can vary depending on your negotiations with the landlord. 

3) Architecture and Engineering Management Services This estimate in includes the cost of 
Architecture and Engineering Management services from our required approved vendor, which will manage 
a number of aspects including, but not limited to: (i) recommending contractor selection after bid process 
has been completed; (ii) facilitate the execution of the contract between Studio owner and contractor; and 
(iii) architectural and MEP drawings for the interior buildout excluding structural.. The costs for these 
services will vary by location on state-by-state basis. 

4) Construction Review and Compliance. This estimate is for the cost of third-party construction 
review and compliance services for your studio.  The low estimate assumes that you do not engage a third 
party for construction review and compliance services.  The high estimate assumes you use our approved 
vendor for construction review and compliance services. 

5) Furniture, Fixtures, and Millwork. This estimate includes the furniture and fixtures to be used in 
the Franchised Business, including but not limited to, retail displays, lighting fixtures and systems, 
telephones, furniture, flooring and restroom package, and furnishings. Certain items of millwork such as 
cabinets, kitchen and hand washing stations, built-in tables and countertops are also included in this amount.  

6) Signage. This estimate is for the cost to produce wall signage to be mounted to the outside of the 
building as well as all interior signage such as logo graphics for the windows.  Additionally, these figures 
include various other elements of brand identification within the location such as wall graphics. 

7) Computer, Software and Point of Sales System. This estimate is for the cost to purchase the required 
point of sales system, computer equipment and software. This estimate also includes the cost of the software 
from our approved vendor, that is required to operate a Studio, over a three-month period.  The current cost 
for the required software is approximately $700 per month. 

8) Equipment. These figures represent the purchase of the necessary equipment from suppliers to 
operate your Franchised Business, including stretching tables, chairs, and other equipment.  The costs listed 
here do not include any transportation or set up costs. 
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9) Rent (three months). The figures in the table reflect our estimates for leasing our standard prototype 
studio, which is typically an 800-1500 square feet space. The low estimate assumes that you will be able to 
negotiate a rent abatement for your initial months of operation.  The high estimate assumes that you lease 
a Studio in a high-demand area and do not receive a rent abatement.  Your rent will depend on the Site’s 
size, condition, visibility, accessibility, and location, local market conditions, and demand for the premises 
among prospective lessees. In certain major metropolitan markets such as Boston, Chicago, New York, Los 
Angeles, San Francisco, Seattle, and Washington, D.C. and in certain other high demand districts, 
prevailing market rents could be significantly higher than the high estimate.  We cannot accurately project 
your costs.  You should consult with a local commercial real estate broker to get a more accurate estimate 
of costs in your market. 
 
You may choose to purchase, rather than rent, real estate on which a building suitable for the Studio already 
is constructed or could be constructed.  Because of the numerous variables that affect the value of a 
particular piece of real estate, this initial investment table does not reflect the potential purchase cost of real 
estate or the costs of constructing a building suitable for the Studio. 
 

10) Utility Deposits. A credit check may be required by the issuing company prior to the initiation of 
services, or a higher deposit required for first time customers.  These costs will vary depending on the type 
of services required for the facility and the municipality from which they are being contracted. 

11) Insurance Deposits and Premiums. This estimate is for the cost of deposit in order to obtain the 
minimum required insurance.  You should check with your local carrier for actual premium quotes and 
costs, as well as the actual cost of the deposit.  The cost of coverage will vary based upon the area in which 
your Franchised Business will be located, your experience with the insurance carrier, the loss experience 
of the carrier and other factors beyond our control.  You should also check with your insurance agent or 
broker regarding any additional insurance that you may want to carry. 

12) Pre-opening Travel Expense. This estimate is for the cost for four (4) people, including you or your 
Operating Principal (if you are an entity), and your Key Manager to attend our initial training program held 
in Norwalk, CT.  Your costs will depend on the number of people attending training, their point of origin, 
method of travel, class of accommodation and living expenses (food, transportation, etc.).  This estimate 
does not include the cost of any salaries for your employees.  The low end of the estimate assumes you are 
within driving distance of our training facility. 

13) Grand Opening Marketing Plan. You must spend $15,000 on advertising and promotions during 
the period 150 days before you open for business through 30 days after you open for business.  You must 
keep detailed records of all expenditures and provide them to us within 15 days if requested We have the 
right to modify your grand opening plan, in our sole discretion. This estimate is in addition to the Marketing 
Fee contributions you will be required to make.   

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

15) Business Permits and Licenses. You are responsible for applying for, obtaining and maintaining all 
required permits and licenses necessary to operate the Franchised Business.  The figures represented here 
reflect the range of expenditures for licenses and permits to open a Franchised Business in Norwalk, CT. 
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16) Additional Funds – 3 Months. This is an estimate of the amount of additional operating capital that 
you may need to operate your Franchised Business during the first three (3) months after commencing 
operations.  We cannot guarantee that you will not incur additional expenses in starting the business that 
may exceed this estimate.  This estimate also includes such items as initial payroll and payroll taxes, 
additional advertising, marketing and/or promotional activities, repairs and maintenance, bank charges, 
miscellaneous supplies and equipment, initial staff recruiting expenses, state tax and license fees, deposits 
and prepaid expenses (if applicable) and other miscellaneous items as offset by the revenue you take into 
the Franchised Business.  These items are by no means all-inclusive of the extent of the expense 
categorization.  The expenses you incur during the initial start-up period will depend on factors such as the 
time of the year that you open, both local economic and market conditions, as well as your business 
experience. 

17) TOTAL. This total amount is based upon the historical experience of our affiliates, who operate in 
Norwalk, CT.  Your costs may vary based on a number of factors including but not limited to the geographic 
area in which you open, local market conditions, the location selected, the time it takes to build sales of the 
establishment and your skills at operating a business.  We strongly recommend that you use these categories 
and estimates as a guide to develop your own business plan and budget and investigate specific costs in 
your area. We do not directly or indirectly finance any portion of your initial investment. 

B. YOUR ESTIMATED INITIAL INVESTMENT - (MULTIPLE STUDIOS DEVELOPED 
UNDER DEVELOPMENT AGREEMENT) 

Type of Expenditure Low Estimate 
(3 Studios) 

High Estimate 
(10 Studios) 

Method of 
Payment When Due 

To Whom 
Payment Is 

Made 

Development Fee (1) 
$129,500 $349,500 

Lump sum 
When sign 

Development 
Agreement 

Us 

Estimated Initial 
Investment for First 

Studio (2) 

$122,950 $246,500 
As incurred As incurred Us and third 

parties 

TOTAL (3) $252,450 $596,000    

Notes: 

1) Development Fee.  Upon signing the Development Agreement, you must pay us the Development 
Fee.  The Development Fee varies based on the number of Studios you commit to develop.  The low 
estimate is based on a commitment to develop three Studios (in which case the Franchise Fee under each 
Franchise Agreement would be $43,166.67 per studio) and the high estimate is based on a commitment to 
develop 10 Studios (in which case the Franchise Fee under each Franchise Agreement would be $34,950 
per studio).  The Development Fee will be credited towards the initial Franchise Fee for each Studio 
developed under the Development Agreement.  The Development Fee is not refundable.  See Item 5.   

2) Estimated Initial Investment for First Studio.  For each Studio that you develop under a 
Development Agreement, you will execute a Franchise Agreement and incur the initial investment expenses 
for the development of a single Studio as described in the first table of this Item 7.  This estimate is based 
on the expenses described in the first table of this Item 7.  The estimate does not include the Franchise Fee, 
since the Development Fee is credited towards the Franchise Fee for each Studio. 

3) Total.  We do not provide financing to franchisees either directly or indirectly in connection with 
their initial investment requirements.   
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ITEM 8  RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES 

Required Purchases 

We, and our affiliates, have spent considerable time, effort and money to develop The Vital Stretch System.  
In order to ensure The Vital Stretch brand maintains its high-quality image, your Franchised Business must 
conform to our high and uniform standards of quality, safety, cleanliness, appearance and service and must 
be operated according to our System.  We anticipate that our System standards will change over time.  You 
are required to adhere to these changes. System standards and specifications may regulate required signs, 
letterhead, business cards and other promotional materials, computer hardware and software, insurance 
providers and coverage, types and models of authorized equipment and supplies to be used in operating the 
Franchised Business, and designation of approved suppliers and vendors of these items, including approved 
project management firms, architects, realtors, engineers, advertising agencies, contractors and technology 
vendors. 

You must purchase all furniture, fixtures, decorations, equipment, items and products containing the 
Proprietary Marks and other specified items exclusively in accordance with our standards and specifications 
that will be disclosed to you in the Operations Manual or otherwise.  You must use our approved vendor 
for architecture and engineering management services.  You are required to use our approved vendor for 
the software required to operate your Franchised Business.  

You must purchase these items from us or suppliers that we designate.  We reserve the right to designate 
our self or our affiliates as the only approved supplier for items that we require you to purchase, including, 
by way of example, protein products, supplements, apparel and equipment.  (See Item 5). 

Except as otherwise noted in this Item 8, neither we nor our affiliates or predecessor are approved suppliers 
of any item, but we reserve the right to designate ourselves or our affiliates as such in the future.  There are 
no approved suppliers in which any of our officers or directors own an interest. You cannot be a supplier 
to other franchisees without our express written permission. 

Those items for which we have neither designated nor approved suppliers must be purchased in accordance 
with our standards and specifications as described in the Operations Manual or otherwise.  We have the 
right to modify specifications, standards, suppliers and approval criteria by providing you written notice.  
There is no limit on our right to do so. 

We estimate that the current required purchases in accordance with our standards and specifications and 
designated suppliers are approximately 25% to 40% of the cost to establish your Franchised Business and 
approximately 15% to 30% of the ongoing operating expenses of your Franchised Business. 

Approval of New Suppliers or Items 

If we designate one or more exclusive suppliers for a particular good or service, you may not request to 
utilize an alternative supplier.  However, if an exclusive supplier has not been designated and you desire to 
purchase any item for which approval is required from a supplier that is not on our approved supplier list, 
you must request approval of the item or supplier in writing, and we will evaluate the supplier and/or item 
for approval.  Although we are not contractually bound to evaluate any supplier or item within a definite 
time period, we will make a good faith effort to evaluate the supplier or item and to notify you of approval 
or disapproval within 30 days from the date we receive your written request. 

Before approving any supplier, we may take into consideration: (a) consistency of products and/or name 
brands; (b) economies of scale achieved by larger volumes; (c) delivery frequency and reliability; and (d) 
certain other benefits that a particular supplier may offer, such as new product development capability.  
When approving a supplier, we take into consideration the System as a whole, which means that certain 
franchisees may pay higher prices than they could receive from another supplier that is not approved. We 
reserve the right to withhold approval of a supplier for any reason.  We do not release our standards and 
specifications or criteria for supplier approval to System franchisees. 
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You may not purchase any item from any supplier for which approval is required until you have first 
received written notification of our approval. Your request is considered denied unless and until you hear 
otherwise from us. You must reimburse us for our reasonable costs of evaluating and/or testing the proposed 
supplier or item, regardless of whether we approve the product or item.  The fee will be $500 plus any 
expenses incurred by us for the testing of the products or items.  The cost of testing and expenses will be 
refunded to the franchisee if the product or item is approved for use for the entire System. We may withdraw 
our approval of a supplier at any time, in our sole discretion. 

Revenues of Franchisor and affiliates 

We, and our affiliates, may derive income or revenue from franchisee purchases.  We and/or our affiliates 
have the right to receive payments from any supplier, manufacturer, vendor or distributor to you or to other 
franchisees within our franchise system and to use these monies without restriction, and as we deem 
appropriate.  In the las fiscal year we did not derive any income or revenue from franchisee purchases.   

Approved Location 

We must approve the location of your Franchised Business and any applicable lease for the premises.  Our 
approval of the lease will be conditioned upon your execution, and your landlord’s execution, of the 
Collateral Assignment of Lease and Consent of Lessor attached as Exhibit 4 to the Franchise Agreement 
under which you, as the lessee, conditionally assign to us your rights under the lease. 

We will provide you with a sample layout and specifications for a Vital Stretch Studio. 

You must obtain certain items for the opening of your Franchised Business through vendors that we have 
approved.  Only marketing materials that we approve are permitted at your Franchised Business.  No outside 
solicitations are permitted.  You must display a sign at all times that states, “Independently owned and 
operated.” You must display our sign stating franchises are available. You must accept all major credit 
cards for customer purchases.  This requirement may require that you invest in additional equipment and 
that you incur fees from the credit card processing vendors that we designate. 

Computer Purchase 

You must purchase our specified computer system or an alternative system we approve and must purchase 
software and/or subscribe to any internet-based programs we require.  We reserve the right to designate our 
self or our affiliates as the sole supplier of required software or subscription services.  We also reserve the 
right to designate other exclusive technology vendors.  You must have a maintenance contract for your 
computer system with a supplier approved by us. 

Advertising 

All advertising and promotion must conform to our specifications and standards and must be approved by 
us in advance.  You must submit to us, for our approval, at least thirty (30) days in advance of placement 
deadline, copies of all advertising and promotional materials, including but not limited to, business cards, 
signs, displays and mail outs. 
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Insurance Requirements 

You must obtain and keep in force at a minimum the insurance we require in the Confidential Operations 
Manual or otherwise.  You currently must maintain the following insurance coverage:  (a) General Liability 
Insurance in the amount of $2,000,000; (b) Errors and Omissions Insurance in the amount of $1,000,000; 
(c) Property Insurance in an amount sufficient to replace the furniture, fixtures and equipment of the 
Franchised Business and personal property upon loss or damage; (d) Business Interruption Insurance in the 
amount of $100,000; (e) Theft Insurance in the amount of $25,000; (f) Building Insurance in an amount 
sufficient to replace the Franchise Premises, if necessary; (g) Umbrella Liability Insurance in the amount 
of $1,000,000; (h) Products Aggregate Limit: $2,000,000, Personal; (i) Advertising Injury Limit: 
$1,000,000; (j) Bodily Injury by Accident - $100,000.00 each accident; Bodily Injury by disease - 
$500,000.00 Policy Limit; Bodily Injury by disease - $100,000.00 each employee; (k) Workers’ 
Compensation or other employer’s liability insurance as well as any other insurance that may be required 
by statute or rule in the state in which your Franchised Business is located; and (l) any other insurance that 
we may require in the future or that may be required according to the terms of your lease. Defense costs 
cannot erode policy limits. 

If the lease for your Franchised Business premises requires you to purchase insurance with higher limits 
than those we require, the lease insurance requirements will take precedence.  All insurance policies must 
contain a separate endorsement naming us and our affiliates as additional insureds using ISO form CG2029 
or an equivalent endorsement (no blanket additional insured language is acceptable) and must be written 
by an insurance carrier accepted by us in writing with an A. M. Best and Standard and Poor’s rating of at 
least “A-“or better.  You must provide us with all information requested by us to assist us in determining 
whether a carrier is acceptable.  We may require that you obtain insurance from a carrier we designate. No 
insurance policy may be subject to cancellation, termination, non-renewal or material modification, except 
upon at least 30 days’ prior written notice from the insurance carrier to us.  Upon request, you must provide 
us with a currently issued certificate of insurance evidencing coverage in conformity with our requirements.  
We may increase or otherwise modify the minimum insurance requirements upon 30 days’ prior written 
notice to you, and you must comply with any modification.  We may obtain insurance coverage for your 
business if you fail to do so, at your cost. 

Purchasing or Distribution Cooperatives 

We may negotiate purchase arrangements with some of our suppliers (including price terms and product 
allocations) for the benefit of System franchisees, but we are under no obligation to do so.  There are 
currently no purchasing or distribution cooperatives related to the Vital Stretch System. 

Material Benefits 

We do not provide material benefits to franchisees, such as renewal rights or ability to purchase additional 
franchises, based on your use of approved or designated sources. 
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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. 

Obligation 
Section in Franchise Agreement 

(or Development Agreement 
(DA)) 

Item in Disclosure 
Document 

a. Site selection and acquisition/lease 3; 5.1 Items 6 and 11 
b. Pre-opening purchases/leases 3.3 Items 7 and 8 
c. Site development and other pre-opening requirements 5 Items 6, 7 and 11 
d. Initial and ongoing training 5.3 Items 6, 7 and 11 
e. Opening 6.1 (DA 4) Item 11 
f. Fees 4 (DA 7) Items 5, 6 and 7 
g. Compliance with standards and policies/Operating 

Manual 
7.5; 6.2; 6.9 Items 8 and 11 

h. Trademarks and proprietary information  6.7 (DA 10) Items 13 and 14 
i. Restrictions on products/services offered 6.9 Items 8 and 16 
j. Warranty and customer service requirements 6.12 Item 11 
k. Territorial development and sales quotas DA 4, 5 Item 12 
l. Ongoing product/service purchases 6.2; 6.9 Item 8 
m. Maintenance, appearance and remodeling requirements 6.36 Items 6 and 11 
n. Insurance 7.6 Items 6, 7 and 8 
o. Advertising 4.3 Items 6, 7 and 11 
p. Indemnification 7.2 Item 6 
q. Owner’s participation/management/staffing 6.3.5 Items 11 and 15 
r. Records and reports 4.3.1; 4.7; 4.8 Item 6 
s. Inspections/audits 4.8; 6.7 Items 6 and 11 
t. Transfer 8 (DA 12, 13) Item 17 
u. Renewal 2.2 Item 17 
v. Post-termination obligations 10 (DA 9) Item 17 
w. Non-competition covenants 7.4  Item 17 
x. Dispute resolution 12.2; 12.3; 12.4; 12.11; 12.12; 12.13 

(DA 17) 
Item 17 

y. Liquidated damages Not applicable Not applicable 
z. Guaranty Exhibit 3 Item 1 

 

ITEM 10  FINANCING 

We do not offer direct or indirect financing.  We do not guarantee your note, lease or obligation. 
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ITEM 11 FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND 
TRAINING 

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

Pre-Opening Obligations 

For all Franchise Agreements, whether executed pursuant to a Development Agreement or otherwise, 
before you open your Franchised Business, we are obligated under the Franchise Agreement to: 

1. Review and approve or disapprove proposed sites for the location of your Franchised Business and 
review and approve or disapprove the proposed lease or purchase agreement for the premises.  
(Sections 3.1 and 3.2 of the Franchise Agreement).  When evaluating a potential site, we will 
consider factors such as general location and neighborhood, distance from neighboring franchisees, 
proximity to major roads, residential areas and commercial businesses, traffic patterns, lease terms, 
and demographic characteristics of the area.  It is your responsibility to locate a site that satisfies 
our site selection criteria.  Site selection assistance provided by us does not relieve you of primary 
responsibility to locate an acceptable site in the required timeframe.  Upon finding an acceptable 
location for your Franchised Business, you are required to use our approved vendor for Architecture 
and Engineering Management Services. 

2. Provide you a copy of a floor plan design for a prototypical Franchised Business.  (Section 5.2 of 
the Franchise Agreement).  We do not guaranty that the recommended design conforms to 
applicable laws and regulations. 

3. Provide you with information and feedback regarding the construction/project manager you choose 
for buildout of the facilities. 

4. Provide initial training tuition-free for up to four (4) people, including you or your Operating 
Principal (if you are an entity) and your Key Manager to attend our initial training program held at 
a location that we designate. (Section 5.3.1 of the Franchise Agreement).  We will also provide you 
continuing consultation and advice as we deem advisable before your Franchised Business opens 
for business.  (Section 5.3.2 of the Franchise Agreement). 

5. Provide you with information regarding the selection of suppliers of products, initial inventory, 
supplies, signs, fixtures, equipment, computer hardware and software and other merchandising 
needs of your Franchised Business (Section 6.2 of the Franchise Agreement).  We will make 
available to you, a list of required, approved and recommended suppliers for these items and you 
will contract directly with said suppliers. 

6. Loan you or otherwise provide you with access to a specifications, operations and procedures 
manual, and one copy of other books, binders, videos or other electronic media, intranet postings 
and other materials, referred to collectively as the “Operations Manual,” containing mandatory and 
suggested standards, operating procedures and rules which we prescribe, as well as information 
relating to your other obligations under the Franchise Agreement.  We have the right to add to and 
otherwise modify the Operations Manual as we deem necessary and reasonable; however, no 
change to the Operations Manual will materially alter your fundamental rights under the Franchise 
Agreement.  We may provide the Operations Manual solely through our website(s), and/or 
intranets, or other electronic means without any need to provide you with a paper copy or other 
physical format (Section 7.5 of the Franchise Agreement).  Attached, as Exhibit D, is a copy of the 
table of contents of our Operations Manual as of the issuance date of this Disclosure Document.  
As of the issuance date of this Disclosure Document, there are 152 pages in our Operations Manual. 
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Site Selection and Opening 

You must acquire an acceptable site within 180 days and open your Vital Stretch Studio within one year 
from the effective date of the Franchise Agreement.  If you fail to open your Vital Stretch Studio within 
one year, we will grant you a 90-day extension so long as you are actively pursuing an acceptable location 
for your Vital Stretch Studio.  If you are not actively pursuing a location for your Vital Stretch Studio, we 
may terminate the Franchise Agreement. 

We anticipate that franchisees will typically open for business within 270 days after they sign the Franchise 
Agreement or pay any consideration for the franchise.  The actual length of time it will take you to open 
your Vital Stretch Studio will depend upon certain critical factors such as:  (i) your ability to obtain a 
mutually acceptable site and the lease for the site; (ii) your ability to obtain acceptable financing; (iii) your 
ability to timely obtain required permits and licenses; (iv) the scheduling of the training program; (v) the 
timely completion of leasehold improvements; and (vi) the amount of time necessary to train personnel and 
to obtain necessary inventory, equipment and supplies. You must open your Franchised Business no later 
than 1 year after the effective date of your Franchise Agreement.  If you do not open the Franchised Business 
within one year, we may grant you a 90-day extension so long as you are actively pursuing an acceptable 
location for the Franchised Business. If the Franchised Business is not opened for business within 1 year of 
the effective date of your Franchise Agreement (and we do not grant you an extension), we may terminate 
this Agreement. 

Prior to opening, you must obtain our prior written approval for the Approved Location and our prior written 
approval for a lease (which complies with our lease requirements).  There is no contractual limit on the time 
it takes us to accept or reject your proposed location.  Generally, we do not take more than 15 days from 
the time we receive the information requested by us, to accept or reject your proposed location. 

You may not open for business until: (i) you pay the initial franchise fee and other amounts due to us or our 
affiliates, parent or predecessor; (ii) we notify you in writing that your Franchised Business meets our 
standards and specifications; (iii) you (or your Operating Principal) and your Key Manager have 
successfully completed initial training to our satisfaction and have obtained the required certifications; and 
(iv) you have provided us with certificates of insurance for all required insurance policies; (v) you have 
received our written approval. 

Continuing Obligations 

During the operation of your Franchised Business, we are obligated under the Franchise Agreement to: 

1. Provide periodic assistance we deem appropriate and advisable.  Subject to availability of personnel 
and at your request, we will make personnel available to provide additional on-site assistance at 
your location, at our then current fee.  (Section 5.3.2 of the Franchise Agreement). 

2. Provide, in addition to the assistance rendered to you prior to opening and in connection with your 
opening, continuing consultation and advice as we deem advisable regarding merchandising, 
inventory, sales techniques, personnel development and other business, operational and advertising 
matters that directly relate to the Franchised Business.  This assistance may be provided by 
telephone, facsimile, email, postings to our intranet, periodically through on-site assistance by 
appropriate personnel, and/or other methods.  (Section 5.4 of the Franchise Agreement). 

3. Approve the type of products and services offered in your Franchised Business, as we may 
periodically modify.  (Section 6.9 of the Franchise Agreement). 

4. Permit you to use our confidential information.  (Section 6.5 of the Franchise Agreement). 

5. Permit you to use our Proprietary Marks.  (Section 6.6 of the Franchise Agreement). 

6. Administer contributions to the brand development fund. (Section 4.3.3 of the Franchise 
Agreement). 
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Advertising Programs 

We have established a brand development fund to be administered for the common benefit of System 
franchisees (the “Fund”).  Under the Franchise Agreement, we have the right to require you to contribute 
up of your weekly Gross Revenue to the Fund (currently, Fund contributions are 1% of weekly Gross 
Revenue, subject to change upon thirty (30) days written notice to you).  (Section 4.3.3 of the Franchise 
Agreement). 

Neither we, nor our affiliates-owned Vital Stretch Studios, are contractually required to contribute to the 
Fund, although they may contribute, in our discretion.  We have the sole right to determine contributions 
and expenditures from the Fund, or any other advertising program, and sole authority to determine the 
selection of the advertising materials and programs.  We are not required, under the Franchise Agreement, 
to spend any amount of Fund contributions in your Territory and not all System franchisees will benefit 
directly or on a pro rata basis from these expenditures.  (Section 4.3.3 of the Franchise Agreement).  We 
have the right to use Brand Development Fund contributions, at our discretion, to meet any and all costs of 
maintaining, administering, directing, conducting, and preparing advertising, marketing, public relations, 
and/or promotional programs and materials, and any other activities which we believe will enhance the 
image of the System, including the costs of preparing and conducting radio, television, electronic and print 
advertising campaigns in any local, regional or national medium; utilizing networking media social sites, 
such as Facebook, Twitter, LinkedIn, and on-line blogs and forums; developing, maintaining, and updating 
a World Wide Web or Internet site for the System; direct mail advertising; deploying social networking 
promotional initiatives through online media channels; marketing surveys; employing advertising and/or 
public relations agencies to provide assistance; purchasing promotional items; conducting and 
administering in-store promotions and “mystery shopper” program(s) which may include call recording; 
implementation and use of Customer Relationship Management software and solutions; and providing 
promotional and other marketing materials and services to the Vital Stretch Studios operating under the 
System.  Our decisions in all aspects related to the Fund will be final and binding.  We may charge the Fund 
for the costs and overhead, if any, we incur in activities reasonably related to the creation and 
implementation of the Fund and the advertising and marketing programs for franchisees.  These costs and 
overhead include: (i) the cost of preparing advertising campaigns and other public relations activities; (ii) 
the cost of employing advertising agencies, including fees to have print or broadcast advertising placed by 
an agency and all other advertising agency fees; and (iii) the proportionate compensation of our employees 
who devote time and render services in the conduct, formulation, development and production of 
advertising, marketing and promotion programs or who administer the Fund.  (Section 4.3.3 of the Franchise 
Agreement). 

We do not anticipate that any part of your contributions to the Fund will be used for advertising that is 
principally a solicitation for the sale of additional franchises, but we reserve the right to include a message 
or statement in any advertisement indicating that franchises are available for purchase and related 
information.  (Section 4.3.3 of the Franchise Agreement).  We also reserve the right to require you to place 
a “franchises available” sign (which signage will be provided by us) at a location we designate at your 
Franchised Business. 

We may also establish special promotional programs.  You are required to participate in special promotional 
programs, and you must pay your share of the cost of developing and implementing the program, including 
common development, design and advertising costs. You must participate in all rebate programs and must 
offer all discounts required by us.  (Section 4.3.3 of the Franchise Agreement). 

Advertising to be used by the Fund or by you locally may be produced in-house or through an outside 
agency.  (Section 4.3.3 of the Franchise Agreement). 
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Although we anticipate that all Fund contributions will be spent in the fiscal year in which they accrue, any 
remaining amounts will be carried over for use during the next fiscal year.  We do not owe you any fiduciary 
obligation for administering the Fund.  The Fund may spend more or less than the total Fund annual 
contributions in a given fiscal year and may borrow funds to cover deficits. If we terminate the Fund, we 
may choose to spend the funds in accordance with our then-current marketing policies or distribute funds 
to franchisees on a pro-rata basis. There is no requirement that the Fund be audited.  Upon your written 
request, we will provide you with un-audited fiscal year-end financial statements and accountings of Fund 
expenditures. (Section 4.3.3 of the Franchise Agreement). We may incorporate the Fund or operate it 
through a separate entity if we deem appropriate.  

There is currently no advertising council in place for the System. 

Local Advertising 

In addition to your required Fund Contributions, you are required to spend a minimum of $1,500 per month 
on local advertising and submit to us receipts or other proof of spending that we require. If you fail to spend 
the required amount in any month, we may require you to pay us the shortfall as an additional contribution 
to the Fund, or to pay us the shortfall for us to spend on local marketing for your studio.  You are prohibited 
from using your own advertising material unless you have received prior written permission from us. You 
must use our approved vendor to handle all of your local advertising and pay any costs incurred for such 
services. (Section 4.3.2 of the Franchise Agreement). If you propose to use any advertising which we have 
not previously approved, we have the right to condition approval of your proposed advertising upon your 
agreement to provide other System franchisees, whose businesses are located within the circulation area of 
the proposed advertising, the opportunity to contribute to and to participate in the advertising.  You must 
provide any proposed advertising to us at least 30 days before placement deadline.  We are not contractually 
obligated to approve or reject any advertising submitted to us within the 30 days, but we will attempt to do 
so.  You may not use the advertising unless we give you approval in writing. At our request you must 
include certain language in your local advertising materials, including “Franchises Available” and/or “Each 
Franchise Location Independently Owned and Operated”, our website address and telephone number. 
Section 4.3.2 of the Franchise Agreement).  You may not establish a website using or displaying any of the 
Proprietary Marks, and you may not advertise your Franchised Business, or the sale of products or services 
offered by your Franchised Business on the Internet or through social media accounts operated by you or 
by others, except as we permit.  We may host and give you access to a separate web page for your Franchised 
Business on our website(s).  However, your webpage may be removed, and all mention of your Franchised 
Business location may be removed from our website and/or social media accounts anytime you are found 
to not be in compliance with the System or anything required under the Franchise Agreement. Access will 
be reinstated only once violations are deemed cured, in our sole discretion. Any electronic materials you 
propose to use must be approved in advance by us before publication to any site.  (Section 4.3.5 of the 
Franchise Agreement).  You may not advertise your Franchised Business, or the sale of products or services 
offered by your Franchised Business outside of your Territory, without our prior written consent. 

Grand Opening Advertising 

You must spend $15,000 in advertising and promotions during the period 150 days before you open for 
business through 30 days after you open for business.  You must keep detailed records of all expenditures 
and provide them to us within 15 days if requested.  (Section 4.3.1 of the Franchise Agreement). 
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Advertising Cooperatives 

If we establish an advertising cooperative within a geographically defined local or regional marketing area 
in which your Franchised Business is located, you must participate and abide by any rules and procedures 
the cooperative adopts and we approve.  You will contribute to your respective cooperative an amount 
determined by the cooperative, but not to exceed 2% of your monthly Gross Revenue.  Amounts contributed 
to a cooperative will not be credited against monies you are otherwise required to spend on local advertising.  
We have the right to draft your bank account for the advertising cooperative contribution and to pass those 
funds on to your respective cooperative.  Our affiliates owned businesses will have no obligation to 
participate in any such advertising cooperatives.  (Section 4.3.6 of the Franchise Agreement). 

The cooperative members are responsible for the administration of their respective advertising cooperative, 
as stated in the by-laws that we approve.  The by-laws and governing agreements will be made available 
for review by the cooperative’s franchisee members.  We may require a cooperative to prepare annual or 
periodic financial statements for our review.  Each cooperative will maintain its own funds; however, we 
have the right to review the cooperative’s finances, if we so choose.  Your Franchised Business may not 
benefit directly or proportionately to its contribution to the Cooperative. 

We reserve the right to approve all of a cooperative’s marketing programs and advertising materials.  On 
30 days written notice to affected franchisees, we may terminate or suspend a cooperative’s program or 
operations.  We may form, change, dissolve or merge any advertising cooperative. 

Computers and Point of Sale Systems 

We have the contractual right to develop a point of sale (POS) system and a backroom computer system 
for use in connection with the System.  You must acquire computer hardware equipment, software, 
telecommunications infrastructure products and credit card processing equipment and support services we 
require in connection with the operation of your Franchised Business and all additions, substitutions and 
upgrades we specify.  Your computer system must be able to send and receive email and attachments on 
the Internet and provide access to the World Wide Web and otherwise support our then-current information 
technology system.  (Section 6.9.5 of the Franchise Agreement). We own all Vital Stretch e-mail addresses 
that you are permitted to use and have full access to all communications sent and received using those 
addresses. When conducting business with clients, vendors or suppliers of your Franchised Business via e-
mail, you must use any e-mail address supplied by us. 

We will have the right to independently access information and data collected by the POS system or 
otherwise related to the operation of your Franchised Business.  You must allow us to access the information 
remotely and we shall have the right to disclose the information and data contained therein to the System.  
There is no contractual limitation on our right to access this information and data.  (Sections 4.6 and 6.9.5 
of the Franchise Agreement). 

Currently, we are requiring you to purchase a computer system which meets the minimum specifications 
outlined in our Operations Manual.  Our modification of specifications for the Computer System, and/or 
other technological developments or events, might require you to purchase, lease, and/or license new or 
modified computer hardware and/or software and to obtain service and support for the Computer System.  
We also require you to have a printer, scanner, fax machine and copier. You must accept all major credit 
cards for customer purchases.  This requirement may require that you invest in additional equipment. 

You will be required to purchase a subscription to and/or license software. You must buy and use our then 
current online portal platform and any payment processing programs we require.  We estimate that your 
cost to purchase a designated computer system will range from $3,000 to $4,500.  We estimate that the 
monthly costs for the software applications required to operate your Studio will be approximately $700 per 
month. 
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You must upgrade or update your computer equipment and software to comply with our current 
requirements within thirty days of a change in our requirements.  There is no contractual limitation on the 
frequency or cost of required updates or upgrades.  In addition to any charges imposed by computer 
hardware and software vendors, we may charge you a reasonable systems fee for modifications and 
enhancements we or our vendors or representatives make to proprietary software and for other maintenance 
and support services that we may furnish to you. We reserve the right to adopt new technology at any time, 
which may result in additional fees to you that are not currently known. 

 

Training Program 

Initial Training and Programs 

The Initial Training and Vital Stretch Practitioner (VSPc) Training Program are designed to provide training 
in the operation and management of a Vital Stretch Studio.  The Initial Training and VSPc Training 
programs will be held online, at our location, or other place as we designate.  Training for up to four people 
is included in the initial franchise fee which should include you or your Operating Principal (if you are an 
entity), Key Manager and two instructors designated to become Certified Strech Professionals. At least two 
of your initial instructors must complete the VSPc Training Program necessary to become a Vital Stretch 
Practitioner in accordance with System Standards You will be responsible for the costs and expenses 
associated with these individuals attending these trainings. Each of your additional and/or replacement 
managers must attend and complete the initial training program to our satisfaction before assuming 
management responsibility at our then current cost for additional initial training (currently $500 per person).   

The Initial Training and Vital Stretch Practitioner Training must be completed thirty days prior to the 
opening of your Vital Stretch Studio. 

 

I. Initial Training Program 

Subject 
Hours of 
Virtual 

Training 
Location 

Orientation to Vital Stretch and Objectives 2 Online, our headquarters 
or your Franchised 

Business 
Service Overview 6 Online, our headquarters 

or your Franchised 
Business 

Operations 6 Online, our headquarters 
or your Franchised 

Business 
Marketing and Advertising 2 Online, our headquarters 

or your Franchised 
Business 

Management 4 Online, our headquarters 
or your Franchised 

Business 
Total 20  
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II. Vital Stretch Practitioner (VSPc) Training Program 

Subject 
Hours of 

Classroom 
Training 

Hours of 
Virtual 

Training 
Location 

Introductions and Outline 0 2 Online, our headquarters 
or your Franchised 

Business 
General Principles of The Vital Stretch Method 0 2 Online, our headquarters 

or your Franchised 
Business 

Vital Stretch Practitioner (VSPc) Training 16 12 Online, our headquarters 
or your Franchised 

Business 
Total 16 16  

 

If additional training is otherwise required you must pay us our then-current tuition for additional on-site 
training (currently $500 per trainer, per day).  You will be responsible to pay for the travel, lodging and 
meal costs of our trainers. 

You are responsible for all training-related expenses including transportation to and from the training site, 
lodging and dining expenses.  In addition, if your employees will receive a salary during training, you are 
solely responsible for paying their salary. 

Our training program has been developed under the direction of our Robert and Melissa Goldring each of 
whom have over 20 years of experience in the health care industry.  Training will be conducted Robert and 
Melissa Goldring, corporate trainers, or other individuals we designate.   

There currently are no fixed (such as monthly or bi-monthly) training schedules.  We will hold our training 
program on an “as needed” basis, depending on the number of franchisees and their managers needing 
training. 

We reserve the right to hold periodic refresher training programs, which we expect to hold at least annually, 
and we may designate that attendance at refresher training is mandatory for you and/or any of your 
personnel.  We reserve the right to require you to pay our then-current cost for the training (currently $500 
per day) in additional to all expenses your trainees incur while attending refresher training, including travel, 
lodging, meals and wages. 

We reserve the right to hold a meeting or convention of our franchisees, which will not be held more 
frequently than annually.  We may designate that attendance at a franchisee meeting by you and/or certain 
of your personnel is mandatory.  We do not expect that a franchisee meeting will last longer than four days 
in any calendar year.  We may conduct franchisee meetings to discuss new procedures or protocols, 
marketing strategies, new products or services, and/or to provide training.  We may designate the location 
of the meeting (including a block of hotel rooms set aside for our franchisees).  We will not designate an 
unreasonably expensive location.  We reserve the right to charge a fee for the franchisee meeting, and you 
must pay all expenses incurred by you, your manager and/or any other attendees at the franchisee meeting, 
including travel, lodging, meals, applicable wages and meeting materials. 

Operating Manual 

The Table of Contents to our Operating Manual is attached hereto as Exhibit D.  The total number of pages 
currently in the Operating Manual is 133. 
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ITEM 12 TERRITORY 

The Franchise Agreement grants you the right to operate one Vital Stretch Studio at the specific location 
identified in the Franchise Agreement or subsequently identified and mutually acceptable to both you and 
us.   

If the lease term is shorter than the term of the Franchise Agreement and the lease cannot be renewed or 
extended, or you cannot continue for any other reason to occupy the premises of the Franchised Business, 
you must relocate your Franchised Business to a site mutually acceptable to you and us in order to complete 
the balance of the term of the Franchise Agreement.  You must give us notice of your intent to relocate, 
must pay the relocation fee, must procure a site acceptable to us within 60 days after closing the prior 
location, and must open the new Vital Stretch Studio location for business within 180 days of closing the 
previous one.  We may or may not agree to such relocation based upon various criteria including, but not 
limited to area demographics, estimated market demand and proximity to other System franchisees.  If you 
fail to comply with the relocation requirements, we may terminate the Franchise Agreement. 

We will provide you with a Territory subject to the following terms, conditions and limitations set forth in 
this Item: if you are in compliance with the Franchise Agreement, we will not own, operate, franchise or 
license any other Vital Stretch Studios within the Territory during the Term of the Franchise Agreement.  
Although no other Vital Stretch Studio will be physically located within your Territory, your Territory may 
overlap with those of other franchisees or affiliates-owned locations. 

The continuation of your right to operate in the Territory is not dependent upon achieving a certain sales 
volume, market penetration or other contingency. 

You have no right to distribute any services or products offered in the Franchised Business through any 
alternate channels of distribution, including but not limited to, through or on the Internet, the World Wide 
Web, or any other similar proprietary or common carrier electronic delivery System (collectively, the 
“Electronic Media”); or through telemarketing, catalogs or other mail order devices. 

We and/or our affiliates and predecessor reserve all other rights with respect to your Territory, which 
include but are not limited to:  (i) in connection with a merger or acquisition, the right to own, operate, 
franchise or license businesses operating under names other than those identified by the Proprietary Marks, 
regardless of whether or not these other concepts offer products and services similar to or competitive with 
those offered by your Franchised Business and regardless of location, and the right to convert those 
locations to Vital Stretch businesses; (ii) the right to be acquired by (or merge or become affiliates with) 
any other business operating under names other than the Proprietary Marks, including a competing business, 
with locations anywhere, which may result in the required conversion of franchised businesses;  (iii) the 
right to distribute products and services in alternative channels of distribution whether now existing or 
developed in the future, identified by the Proprietary Marks or other marks we and/or our affiliates or 
predecessor own or license, through any distribution method we or our affiliates may establish, and may 
franchise or license others to do so, both within and outside the Territory, regardless of whether the offering 
of products or services in the other channels of distribution compete with your Franchised Business (which 
alternative channels of distribution include but are not limited to: sales of services and products at or through 
mail order, catalog, tele-marketing, direct mail marketing, or via the internet, and any similar outlets or 
distribution methods) and (iv) the right to establish and operate, and allow others to establish and operate, 
businesses operating under different trade names, trademarks or service marks that may offer products and 
services which are identical or similar to products and services offered by your Franchised Business, inside 
or outside the Territory. 

We and our affiliates, parent and predecessor are under no obligation to pay you any compensation for 
selling similar products or services through other channels of distribution under the same and/or different 
proprietary marks within the Territory. 
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We and/or our affiliates, parent and predecessor retain the right to use and to license others to use the 
System for the operation and licensing of other System franchisees at any locations outside of the Territory. 

You will select a location for the Franchised Business, which we accept, from within your designated “Site 
Selection Area,” identified in Exhibit 1 of the Franchise Agreement.  When the Approved Location is 
identified, we will mutually agree on a “Territory,” that will be described by zip codes or geographical 
boundaries (such as streets, towns or counties) identified on Exhibit 1 of the Franchise Agreement.  Your 
Territory will be a two-mile radius around your Franchised Business or include a population of 50,000 
people, whichever is less.  Typically, your Territory is described in terms of a specific geographic radius 
surrounding your approved location.  Territories vary in size depending on population density and other 
demographic factors, including: the population base; growth trends of population; apparent degree of 
affluence of population; the density of residential and business entities; location of competing businesses 
and major and restricting topographical features which clearly define contiguous areas, such as rivers, 
mountains, major freeways and underdeveloped land areas.  Such factors may necessitate the Territory 
being greater than or less than the radii mentioned above. 

You are unrestricted as to the geographic area from which you may obtain business as a System franchisee.  
However, except as we otherwise approve, you may not take part in any sales from a location other than 
the premises of your Franchised Business.  You are strictly prohibited from selling any product at 
wholesale. 

We do not offer franchisees any option, right of first refusal or any similar right to acquire additional 
franchises within the Territory or contiguous territories. 

Development Program 

Development Area.  If you enter into a Development Agreement, you will have the right to develop a 
mutually agreed upon number of Studios in the Development Area in accordance with the Development 
Schedule.  The total number of Studios to be opened in your Development Area, as well as the size of the 
Development Area, will be dependent upon a number of factors such as (i) the number of Studios we grant 
you the right to open and operate; and (ii) the location and demographics of the general area where we 
mutually agree you will be opening these locations. The boundaries of your Development Area may 
be described in terms of zip codes, streets, landmarks (both natural and man-made) or county lines, or 
otherwise delineated on a map attached to the Development Agreement. 

You must execute our then-current Franchise Agreement for each Studio that you develop under a 
Development Agreement.  You must select a site, and obtain our acceptance of such site, as described above 
in this Item, at which point we will designate a Territory for the Studio.  We will use our then-current 
standards for accepting sites and designating Territories. 

The Development Area is an exclusive territory.  This means that while the Development Agreement is in 
effect, provided that you open and operate the Studios in accordance with the Development Schedule and 
the minimum number of Studios that you have open and operating in the Development Area at any given 
time is not less than the minimum required under the Development Schedule, we will not operate, or license 
any person other than you to operate, a Studio under the Marks and the System within the Development 
Area.   

You must comply with your development obligations under the Development Agreement, including your 
Development Schedule, in order to maintain your exclusive right to develop Studios within the 
Development Area.  If you do not comply with your Development Schedule, we may terminate your 
Development Agreement and any further development rights you have under that agreement. Otherwise, 
we will not modify the size of your Development Area except by mutual written agreement signed by both 
parties. 
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If a Studio is destroyed or damaged by any cause beyond your control such that it may no longer continue 
to be open for the operation of business (“Destruction Event”), you must diligently work to repair and 
restore the Studio to our approved plans and specifications as soon as possible at the same location or at a 
substitute site accepted by us within the Development Area.  Under such circumstances, the Studio will 
continue to be deemed a “Studio in operation” for the purpose of this Agreement for up to 180 days after 
the occurrence.  If a Studio (i) is closed in a manner other than those described in the Development 
Agreement or as otherwise agreed by us in writing or (ii) fails to reopen within 180 days after a Destruction 
Event, then we may terminate the Development Agreement and all of your exclusive territorial rights, if 
any, will be eliminated. 

The Development Agreement and your exclusive right to develop Studios in the Development Area will 
expire on the last development deadline in the Development Schedule, unless the Development Agreement 
is terminated sooner.  Upon the expiration or termination of the Development Agreement, your right to 
develop Studios within the Development Area will be terminated.  However, Studios that you have opened 
will continue to operate under the terms of the applicable Franchise Agreements.   

Reserved Rights.  Among other things, we reserve the right to: (a) establish or license franchises and/or 
company-owned fitness studios or other businesses offering similar or identical products, services, classes, 
and programs and using the System or elements of the System (i) under the Marks anywhere outside of the 
Development Area or (ii) under names, symbols, or marks other than the Marks anywhere, including inside 
and outside of the Development Area; (b) sell or offer, or license others to sell or offer, any products, 
services, or classes using the Marks or other marks through any alternative distribution channels, including, 
without limitation, through e-commerce, in retail stores, via recorded media, via online videos, or via 
broadcast media, anywhere, including inside and outside of the Development Area; (c) advertise, or 
authorize others to advertise anywhere, using the Marks; (d) acquire, be acquired by, or merge with other 
companies with existing fitness facilities or businesses  anywhere (including inside or outside of the 
Development Area) and, even if such businesses are located in the Development Area, (i) convert the other 
businesses to “The Vital Stretch" name, (ii) permit the other businesses to continue to operate under another 
name, and/or (iii) permit the businesses to operate under another name and convert existing Studios to such 
other name; and (e) engage in any other activity, action or undertaking that we are not expressly prohibited 
from taking under the Development Agreement.  We will not compensate you for any actions we take in 
your Development Area. 

 

 

[REMAINDER OF THIS PAGE INTENTIONALLY BLANK ITEM 13 BEGINS ON FOLLOWING PAGE]  
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ITEM 13 TRADEMARKS 

Under the Franchise Agreement, we grant to you the right to use certain trademarks, service marks and 
other commercial symbols in connection with the operation of your franchise (the “Proprietary Marks”).  
Our primary service mark is “THE VITAL STRETCH””.  Our founders have registered or applied for 
registration of the Proprietary Marks on the Principal Register of the United States Patent and Trademark 
Office (“USPTO”) as listed below.  Founders intend to file all affidavits when required.  You may not 
sublicense the Proprietary Marks without our permission.  This below list may not be an exhaustive list of 
all Marks owned by us or our founders. 

Mark Registration Number Registration Date 
The Vital Stretch 5,414,633 2/27/2018 

 
The following is a description of the principal trademarks and service marks for which we have applied in 
the United States 

Mark Serial Number Filing Date 
MOVE FREELY. LIVE FULLY 97,453,065 6/10/2022 

Vital Stretch Practitioner 97,779,321 2/3/2023 
 

We do not have a federal registration for these trademarks listed above. Therefore, these trademarks do not 
have as many legal benefits and rights as a federally registered trademark. If our right to use these 
trademarks is challenged, you may have to change to an alternative trademark(s), which may increase your 
expenses. 

We also own and claim common law trademark rights in the trade dress used in the Franchised Business.  
Our common law trademark rights and trade dress are also included as part of the Proprietary Marks. 

There are no currently effective determinations of the USPTO, the Trademark Trial and Appeal Board, the 
trademark administrator of any state, or any court involving the Proprietary Marks, nor any pending 
infringement, opposition, or cancellation proceedings or material litigation involving the Proprietary Marks.  
There are no agreements currently in effect that significantly limit our right to use or license the use of the 
Proprietary Marks in any manner material to the franchise.  Other than the rights of our parent, we are not 
aware of any superior rights that could affect your use of the Proprietary Marks. 

Your rights to the Proprietary Marks are derived solely from your Franchise Agreement.  You may have 
the right to potentially use future trademarks, service marks and logos that we may subsequently license to 
you.  You will only use the Proprietary Marks as we authorize.  In using the Proprietary Marks, you must 
strictly follow our rules, standards, specifications, requirements and instructions which may be modified 
by us in our discretion.  All goodwill associated with the Proprietary Marks remains our exclusive property.  
You may not use the Proprietary Marks with any unauthorized product or service or in any way not 
explicitly authorized by the Franchise Agreement.  When your Franchise Agreement expires or terminates, 
all rights for you to use the Proprietary Marks shall cease and you shall not maintain any rights to use any 
Proprietary Mark. 

You cannot use the Proprietary Marks (or any variation of the Proprietary Marks) as part of a corporate 
name, domain name, homepage, email address or on any website or with modifying words, designs or 
symbols, unless authorized by us.  You may not use our registered name in connection with the sale of an 
unauthorized product or service or in a manner not authorized in writing by us.  You may not apply for any 
trademark or service mark. 
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In the event of any infringement of, or challenge to, your use of any of the Proprietary Marks, you must 
immediately notify us, and we will have sole discretion to take such action as deemed appropriate. You 
must not communicate with any person other than your legal counsel, us and our legal representative in 
connection with any infringement challenge or claim.  We will indemnify and hold you harmless from any 
suits, proceedings, demands, obligations, actions or claims, including costs and reasonable attorneys' fees, 
for any alleged infringement under federal or state trademark law arising solely from your authorized use 
of the Proprietary Marks in accordance with the Franchise Agreement or as otherwise set forth by us in 
writing, if you have notified us promptly of the claim.  We reserve the right, under the Franchise Agreement, 
to substitute, add or change the Proprietary Marks for use in identifying the System and the businesses 
operating under the System if the current Proprietary Marks no longer can be used, or if we, in our sole 
discretion, determine that substitution, addition or change of the Proprietary Marks will be beneficial to the 
System.  If we substitute, add or change any of the Proprietary Marks, you must bear the cost and expense 
at your business (for example, changing signage, business cards, etc.). 

ITEM 14 PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION 

We do not own any registered patents which are material to the franchise.  We do claim copyright protection 
for many aspects of the System, including, without limitation, the Operations Manual and other manuals, 
advertising and promotional materials, training materials and programs, videos, proprietary computer 
software and applications, architectural plans and designs, web sites and web pages, and all other written 
material we develop to assist you in development and operation, although these materials have not been 
registered with the United States Registrar of Copyrights. 

There are no currently effective determinations of the United States Copyright Office, the USPTO or any 
court, nor any pending litigation or other proceedings, regarding any copyrighted materials.  We do not 
know of any superior prior rights or infringing uses that could materially affect your use of our copyrighted 
materials.  We are not required by any agreement to protect or defend copyrights or to defend you against 
claims arising from your use of patented or copyrighted items or to participate in your defense or indemnify 
you. 

The Operations Manual is our sole, exclusive and confidential property which we reveal to you in 
confidence and may only be used by you as provided in the Franchise Agreement.  We may revise the 
contents of the Operations Manual and you must comply with each new or changed standard, at your own 
expense.  You must make sure that the Operations Manual is kept current at all times.  If there is any dispute 
as to the contents of the Operations Manual, the terms of the master copy maintained by us at our corporate 
office will be controlling.  The Operations Manual will remain our sole property and must be kept in a 
secure place at the Franchised Business. 

Any and all information, knowledge, know-how, techniques and data which we designate as confidential 
will be deemed confidential for purposes of your Franchise Agreement.  Examples of confidential 
information include, without limitation:  (1) site selection, construction plans and design specifications; (2) 
methods, formats, specifications, standards, systems, procedures, sales and marketing techniques; (3) 
knowledge of specifications for and suppliers of, and methods of ordering, certain products, materials, 
equipment and supplies; (4) knowledge of the operating results and financial performance of other Vital 
Stretch franchises; (5) the Operations Manual; (6) training materials and programs; (7) fee information and 
customer data; (8) specifics regarding any computer software, applications and similar technology that is 
proprietary to us or the System; and (9) all password-protected portions of our website, intranets and 
extranets and the information they contain (including the email addresses of our franchisees). 
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All data that you collect from clients of the Franchised Business or through marketing is deemed to be 
owned exclusively by us and/or our affiliates.  You must install and maintain security measures and devices 
necessary to protect client data from unauthorized access or disclosure, and you may not sell or disclose to 
anyone else any personal or aggregated information concerning any clients.  You have the right to use the 
client data only in connection with the Franchised Business, while the Franchise Agreement is in effect.  If 
you transfer the Franchised Business to a new owner, who will continue to operate the Franchised Business 
under an agreement with us, you may transfer the client data to the new owner as part of the going concern 
value of the business. 

The Franchise Agreement provides that you acknowledge that your entire knowledge of the operation of 
the Vital Stretch System, including the specifications, standards and operating procedures of the Vital 
Stretch System, is derived from information we disclose to you and that all this information is confidential 
and our trade secrets.  You and, if you are a corporation, partnership or limited liability company, your 
officers, directors, shareholders, partners, members, managers, employees and members of those persons' 
immediate families and their heirs, successors and assigns are prohibited from using and/or disclosing any 
confidential information in any manner other than as we permit in writing.  You must inform your 
employees and others having access to confidential information of the obligation to maintain the 
information in confidence and subject to applicable law.  All employees must sign a Confidentiality 
Agreement in a form satisfactory to us, giving us the right to enforce the agreement as a third-party 
beneficiary.  The Confidentiality Agreement attached as Exhibit 5(a) to the Franchise Agreement is 
currently considered a satisfactory form.  Your spouse (or if you are an entity, the spouses of your owners) 
will also be required to execute our Confidentiality, Non-Disclosure, and Non-Compete Agreement the 
form of which is also attached as Exhibit 5(b) to the Franchise Agreement.  All executed agreements must 
be forwarded to us to ensure compliance. You are responsible for assuring, before any person leaves your 
employment, such person returns to you all documents and materials containing our trade secrets and 
confidential information. 

All new products, items, services and other developments, whether they be of our original design or 
variations of existing services or techniques, or your original design or variations of existing services or 
techniques, and whether created by or for you or an employee that relate to the Vital Stretch Studio or the 
System, will be deemed a work made for hire and we will own all rights in them.  If they do not qualify as 
works made for hire, you will assign ownership to us under the Franchise Agreement.  You will not receive 
any payment, adjustment or other compensation in connection with any new products, items, services or 
developments 
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ITEM 15 OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE 
FRANCHISE BUSINESS 

We strongly recommend that you (or, if you are an entity, your Operating Principal) personally participate 
in the operation of the Franchised Business.  We will have the right to rely on any statement, agreement or 
representation made by the Operating Principal.  You may not change the Operating Principal without our 
prior written approval.  If you are an entity, you must be a single purpose entity and you cannot operate any 
other business using your entity name. 

If you or your Operating Principal do not participate in the day-to-day operation of the Franchised Business, 
you will need a Key Manager to be responsible for the direct on-premises supervision of the Franchised 
Business at all times during the hours of operation.  Your Key Manager must be approved by us.  However, 
you are still responsible for the operations of the Franchised Business. 

You or your Operating Principal (if you are an entity), and your Key Manager must satisfactorily attend 
and complete our training program. 

At all times, you will keep us advised of the identity of your Key Manager.  We must be advised of any 
change of your Key Manager within seventy-two hours. Your Key Manager need not have any equity 
interest in the franchise.  You will disclose to your Key Manager only the information needed to operate 
the Franchised Business and the Key Manager will be advised that any confidential information is our trade 
secret. 

In addition, your employees are required to execute a Confidentiality Agreement in the form attached as 
Exhibit 5(a) to the Franchise Agreement. Your spouse (or if you are an entity, the spouses of your owners) 
will also be required to execute our Confidentiality, Non-Disclosure, and Non-Compete Agreement the 
form of which is also attached as Exhibit 5(b) to the Franchise Agreement. 

You must hire all employees of the Franchised Business and are solely responsible for the terms of their 
work, training, compensation, management, promotions, terminations, and oversight.  Your employees are 
under your day-to-day control at the Franchised Business. You must communicate clearly with your 
employees in your employment agreements, employee manuals, human resources materials, written and 
electronic correspondence, pay checks and other materials that you (and only you) are their employer, and 
we, as the Franchisor, are not their employer and do not engage in any employer-type activities (including 
those described above) for which only you are responsible. 

Each Owner, including the Operating Principal, must sign the Payment and Performance Guarantee (the 
“Guarantee”) attached to the Franchise Agreement, assuming and agreeing to discharge all obligations of 
the franchisee under the Franchise Agreement and agreeing to comply with the confidentiality, 
indemnification, covenant not to compete, and assignment provisions of the Franchise Agreement.  If you 
are a party to a Development Agreement, each individual with a direct or indirect ownership interest in your 
Entity must sign the Guarantee attached to the Development Agreement. 

In our sole judgment, we may deem you incapable of operating the Franchised Business if you are 
incapacitated by reason of illness or death.  In such event, we may, at our sole discretion, elect to operate 
your Franchised Business for a period of time that we determine to be necessary to maintain the operation 
of the business as a going concern.  We shall keep in a separate account all monies generated by the 
operation of your Franchised Business, less our management fee, and our operating expenses, including 
reasonable compensation and expenses for our representatives.  Your Franchised Business will still have to 
pay all costs under the Franchise Agreement, including royalties and Brand Fund payments. You must hold 
harmless us and our representatives for all actions occurring during the course of such temporary operation.  
You must pay all of our reasonable attorneys’ fees and costs incurred. 



The Vital Stretch 
FDD- 2023 37  

ITEM 16 RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL 

We require you to limit your business to the operation of the Vital Stretch Studio.  You may not conduct 
any other business or activity at the Vital Stretch Studio without our written permission.  You may only sell 
products at retail and may not engage in the wholesale or distribution of any product. 

Your franchise is limited to one location and all sales must be from that one location.  We do not generally 
limit the persons to whom you may sell memberships.  However, we do have the right to impose minimum 
age restrictions and other requirements we deem appropriate, either for safety reasons, or to preserve the 
goodwill of our Proprietary Marks for the benefit of all franchisees. 

You may only offer or sell products and services that are approved by us and must offer for sale certain 
products and services as designated by us. We may add, delete or alter approved products or services that 
you are required or allowed to offer in our sole discretion.  There are no limits on our right to do so.  You 
must discontinue selling and offering any products, services or items that we, in our sole discretion, 
disapprove in writing at any time.  You may not conduct any other business or activity at the Franchised 
Business without our written permission. You are not permitted to rent out your location or host any events 
at your location which are not affiliated with the Vital Stretch System and not approved by us. 

If we determine, in our sole discretion, that you are not in compliance with our System standards for any 
reason, we may require you to attend an in-person meeting with us, at your cost. 

It is your responsibility to determine that you are complying with all laws and regulations applicable to the 
Franchised Business. 

On a case-by-case basis, we may allow you or other franchisees to offer additional services, products or 
programs that are not otherwise part of the Vital Stretch System. We will decide which franchisees can 
offer additional services and products based on test marketing, the franchisees’ qualifications and 
operational history, differences in regional or local markets and other factors.  

You may not create unapproved rewards or loyalty programs. 

All members of the Vital Stretch Studio must execute a liability release agreement.  The form of liability 
release agreement cannot extend for a term that is longer than the term of the Franchise Agreement.  All 
forms of liability release agreements must be approved by us and cannot be modified without our prior 
written consent. 
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The Vital Stretch 
FDD- 2023 38  

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

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

FRANCHISE AGREEMENT 

 Provision Section in 
Franchise 

Agreement 

Summary 

a.  Length of the 
franchise term 

2.1 10 years 

b.  Renewal or 
extension 

2.2 You have the right to renew the franchise for 2 additional 5-year 
terms, if you meet certain requirements. 

c.  Requirements for 
you to renew or 
extend 

2.2 You may renew if you:  (i) have notified us of your election to renew; 
(ii) have the right to lease the premises for an additional 5 years (or 
have secured substitute premises); (iii) have completed all 
maintenance and refurbishing required by us; (iv) are not in default 
of any agreement between you and us or our parent, affiliates or 
predecessor and have substantially complied with all agreements 
during their term; (v) have satisfied all monetary obligations owed 
to us and/or our parent, affiliates or predecessor; (vi) have executed 
our then-current form of Franchise Agreement; (vii) have satisfied 
our then-current training requirements for new franchisees; (viii) 
have paid the renewal fee and (ix) have executed a general release 
of any and all claims against us and our parent, affiliates or 
predecessor, and their shareholders, officers, directors, agents, 
employees, attorneys and accountants arising out of or related to the 
Franchise Agreement or any related agreement.  If you seek to renew 
your franchise at the expiration of the initial term or any renewal 
term, you may be asked to sign a new franchise agreement that 
contains terms and conditions materially different from those in your 
previous franchise agreement, such as different fee requirements and 
territorial rights. 

d.  Termination by 
Franchisee 

9.1 You must give us 90 days' written notice to cure any default within 
60 days of the event or circumstances giving rise to the breach.  You 
must be in material compliance.  If we fail to cure any material 
breach within the 90 day cure period, you may terminate for that 
reason by written notice, except if the breach is not susceptible to 
cure within 90 days, but we take action within 90 days to begin 
curing the breach and act diligently to complete the corrective action 
within a reasonable time, we will be deemed to have timely cured 
the breach. 

e.  Termination by 
Franchisor without 
cause 

No Provision Not applicable 

f.  Termination by 
Franchisor with 
cause 

9.2.1 We have the right to terminate the Franchise Agreement with cause.  
Depending upon the reason for termination, we do not have to 
provide you an opportunity to cure.  See this Item 17(g) and (h) for 
further description. 
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 Provision Section in 
Franchise 

Agreement 

Summary 

g.  “Cause” defined – 
curable defaults 

9.2.1 We have the right to terminate the Franchise Agreement (i) after a 7 
day cure period if your failure to comply with the Franchise 
Agreement relates to the Proprietary Marks; (ii) after a 15-day cure 
period upon your failure to pay any sums owed to us or our parent, 
affiliates or predecessor; or (iii) after a 30 day cure period upon your 
failure to pay any sums owed to a third party other than us or our  
parent, affiliates or predecessor or upon your failure to comply with 
any other provision not listed above or listed below as a non-curable 
default, except if the breach is not susceptible to cure within the 
applicable cure period, but you take action within the cure period to 
begin curing the breach and act diligently to complete the corrective 
action within a reasonable time, you will be deemed to have timely 
cured the breach. 

h.  “Cause” defined - 
non curable 
defaults 

9.2.2 We have the right to terminate the Franchise Agreement without 
providing you an opportunity to cure if:  (i) you commit any criminal 
acts involving moral turpitude or other criminal acts which may 
affect the reputation of the Franchised Business, or goodwill of the 
Proprietary Marks; (ii) you are convicted or plea of guilty or nolo 
contendre of a felony; (iii) you commit fraud in the operation of your 
Franchised Business; (iv) you misrepresent yourself in any way 
(including through omission of information) in connection with your 
franchise application; (v) you file for bankruptcy or are adjudicated 
a bankrupt; (vi) insolvency proceedings are commenced against you; 
(vii) you are the subject of a lien; (viii) you become insolvent; (ix) 
you or your principals materially breach any other agreements with 
us or our affiliates, parent or predecessor; (x) we send you 3 or more 
written notices to cure within one 12-month period; (xi) you 
intentionally underreport or misstate any information required to be 
reported to us; (xii) you voluntarily or otherwise abandon the 
Franchised Business; (xiii) you fail to open the Franchised Business; 
(xiv) you lose the right to occupy the Premises of your Approved 
Location as a result of a breach of your lease agreement; (xv) you 
fail to meet certain System standards, creating a threat or danger to 
health or safety; (xvi) any violation of health or safety laws occur at 
the Franchised Business; (xvii) you fail to comply with any in-term 
covenants; (xiii) you use the Confidential Information in an un-
authorized manner; (xix) you fail to maintain insurance; and (xx) 
any unauthorized transfer. 

i.  Your obligations 
on 
termination/non-
renewal 

10.1 You must sign a general release, cease operation of the Franchised 
Business, pay all unpaid fees, discontinue using the Proprietary 
Marks and the proprietary computer software, return the Operations 
Manual and all other confidential information to us, transfer your 
business telephone numbers to us or our designee, surrender all 
stationery, printed matter, signs, advertising materials and other 
items containing the Proprietary Marks and all items which are part 
of the System trade dress, sell to us any furnishings, equipment, 
seating, tables, desk,  signs or fixtures which we elect to purchase, 
and, at our option, assign to us, any interest you have in the lease or 
sublease for the Franchised Businesses’ premises or, in the event we 
do not elect to exercise our option to acquire the lease, modify or 
alter the Franchised Businesses’ premises as may be necessary to 
distinguish it from an Vital Stretch franchise under the System.  You 
must also comply with any post-term covenants under the Franchise 
Agreement. 

j.  Assignment of 
contract by 
Franchisor 

8.6 We have the unrestricted right to sell, transfer, assign, and/or 
encumber all or any part of our interest in the Franchise Agreement. 
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 Provision Section in 
Franchise 

Agreement 

Summary 

k.  "Transfer" by 
Franchisee – 
defined 

8.3 A sale, transfer or assignment is deemed to occur if:  (i) you are a 
corporation, or limited liability company, upon any assignment, sale, 
pledge or transfer or increase of 20% or more of your voting stock 
which results in a change of ownership of 20% or more of your total 
voting stock, or any series of assignments, sales, pledges or transfers 
totaling in the aggregate 20% or more of your voting stock; or (ii) if 
you are a partnership, upon the assignment, sale, pledge or transfer 
of 20% or more of any partnership ownership interest or any series 
of assignments, sales, pledges or transfers totaling in the aggregate 
20% or more of the partnership interest. 

l.  Franchisor’s 
approval of transfer 
by franchisee 

8.1 You may not sell, transfer, assign or encumber your interest in the 
franchised business without our prior written consent. 

m.  Condition for 
Franchisor’s 
approval of transfer 

8.3.2 Approval to sell or transfer your franchise may be conditioned upon 
the following:  (i) satisfaction of all monetary obligations to us, our 
affiliates or predecessor, or suppliers; (ii) the timely cure of all 
existing defaults under the Franchise Agreement; (iii) execution of 
a general release; (iv) you or the proposed transferee agrees to 
complete repairs and remodeling as required; and (v) providing us 
with a copy of the executed purchase agreement relating to the 
proposed transfer.  The proposed transferee must satisfy any 
licensing requirements, have demonstrated to us that he or she meets 
our standards, possesses good moral character, business reputation 
and credit rating, and have the aptitude and adequate financial 
resources to operate a Franchised Business.  The transferee must 
have executed our then-current Franchise Agreement, you or the 
transferee have paid to us a transfer fee, and the transferee and its 
manager must have completed our initial training program. 

n.  Franchisor’s right 
of first refusal to 
acquire 
Franchisee’s 
business 

8.3.1 If you propose to transfer or assign 20% or more of your interest in 
the franchised business to a third party, you must first offer us the 
option to purchase your franchise upon the same terms as those 
offered by the third party. 

o.  Franchisor’s option 
to purchase 
Franchisee’s 
business 

10.1.7 If the Franchise Agreement is terminated, we have the right to 
purchase the assets of the franchised business.  We also have the 
option to purchase or lease your premises.  Our option may be 
exercised at fair market value, determined by appraisal, if the parties 
are unable to agree. 

p.  Franchisee’s death 
or disability 

8.2 Upon your death or disability, your representative must designate an 
operator who is acceptable to us for your Franchised Business within 
60 days and transfer your interest to an approved party within 90 
days.  This transfer is subject to the same terms and conditions as 
any other transfer. 

q.  Noncompetition 
covenants during 
the term of the 
franchise 

7.4.1 Neither you nor your partners, shareholders, members or managers, 
nor immediate family members may have any interest in any other 
business which offers personal training and other services offered by 
System Vital Stretch Studios (a “Competing Business”). 
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 Provision Section in 
Franchise 

Agreement 

Summary 

r.  Noncompetition 
covenants after the 
franchise is 
terminated or 
expires 

7.4.2 The Franchise Agreement limits your right and the rights of your 
partners, shareholders, members, managers and immediate family 
members for 2 years following the date of the expiration and non-
renewal, transfer or termination of the Franchise Agreement: 
(i) to own, engage in, be employed or have any interest in any 
Competing Business within 20 miles (or the maximum area allowed 
by law) of your Franchised Business location or other Vital Stretch 
Studio locations; 
(ii) to solicit business from former clients of your Franchised 
Business for any competitive business purpose or to solicit 
employees of us, our affiliates or other System franchisees; or 
(iii) to own, maintain, engage in, be employed by, or have any 
interest in any company which grants franchises or licenses for any 
business competing with us. 

s.  Modification of the 
agreement 

12.1 The Franchise Agreement may only be modified by written 
amendment signed by both parties.  The Operations Manual is 
subject to change. 

t.  Integration/ merger 
clauses 

13.1 The Franchise Agreement is the entire agreement between the 
parties.  Only the terms of the Franchise Agreement are binding 
(subject to state law).  Any representations or promises outside of 
the Disclosure Document and Franchise Agreement may not be 
enforceable.  However, nothing in the Franchise Agreement is 
intended to disclaim the representations made in the Disclosure 
Document. 

u.  Dispute resolution 
by arbitration or 
mediation 

12.4 The parties must submit disputes to binding arbitration through the 
American Arbitration Association in the then-current County and 
State where our corporate headquarters is located, (currently, 
Norwalk, Connecticut) (except either party may pursue an action for 
injunctive relief). 

v.  Choice of forum 12.2 Subject to the arbitration requirement and applicable state law, 
dispute resolution must be in state or federal court that has general 
jurisdiction in the then-current County and State where our corporate 
headquarters is located (currently, Norwalk, Connecticut). 

w.  Choice of law 12.2 Except for the Federal Arbitration Act or applicable federal or state 
law, Connecticut law applies. 
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DEVELOPMENT AGREEMENT 
 The table below lists certain important provisions of the Development Agreement.  You 
should read these provisions in the form of Development Agreement attached to this Disclosure 
Document as Exhibit D.   

 Provision 
Section in 

Development 
Agreement 

Summary 

a.  Length of the 
franchise term 

Section 4 The term expires upon the deadline to open the last Studio to 
be opened under the Development Schedule.  

b.  Renewal or 
extension of the 
term 

Not applicable Not applicable. 

c.  Requirements for 
franchisee to renew 
or extend 

Not applicable Not applicable. 

d.  Termination by 
franchisee 

Not applicable Not applicable. 

e.  Termination by us 
without cause 

Not applicable Not applicable. 

f.  Termination by us 
with cause 

Section 9 We can terminate only if you default (see (g) and (h) below) 
under the Development Agreement or any Franchise 
Agreement.   

g.  “Cause” defined – 
curable defaults 

None Not applicable. 

h.  “Cause” defined – 
non-curable defaults 

Section 9b You fail to to have open and operating the minimum number 
of Studios specified in the Development Schedule at any 
deadline; you fail to comply with any provision of the 
Development Agreement, any Franchise Agreement is in 
default; or you breach or otherwise fail to comply fully with 
any provision of the Development Agreement; you and your 
owners fail to maintain the financial capacity and necessary 
skills and experience to meet the Development Requirements 
and timely develop and operate the Studios required to be 
opened and operated under this Agreement based upon 
criteria established by us from time to time; the Operating 
Principal of the Developer under this Agreement is not at any 
time the Operating Principal of all approved entities operating 
Studios in the Development Area.  

i.  Your obligations on 
termination/non-
renewal 

Section 6.2 You will lose your right to develop additional studios. 
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 Provision 
Section in 

Development 
Agreement 

Summary 

j.  Assignment of 
contract by us 

Section 13 No restriction on our right to assign. 

k.  “Transfer” by you – 
definition 

Section 12 Includes transfer of the Development Agreement, any interest 
in the Development Agreement, or, if you are an Entity, any 
interest in the Entity. 

l.  Our approval of 
transfer by 
franchisee 

Section 12 We have the right to approve or not approve all transfers in 
our sole discretion. 

m.  Conditions for our 
approval of transfer 

Section 12 We have sole discretion in setting conditions for our approval 
of a transfer.   

n.  Our right of first 
refusal to acquire 
franchisee’s 
business 

Not applicable Not applicable 

o.  Our option to 
purchase your 
business 

Not applicable Not applicable. 

p.  Death or disability 
of franchisee 

Not applicable We have the right to approve or disapprove any transfer in our 
sole discretion. 

q.  Non-competition 
covenants during the 
term  

Not applicable Not applicable 

r.  Non-competition 
covenants after the 
Development 
Agreement is 
terminated or 
expires 

Not applicable Not applicable 

s.  Modification of the 
agreement 

Section 15 No modifications unless agreed to in writing by both parties. 

t.  Integration/merger 
clause 

Section 15 Only the terms of the Development Agreement and any 
Franchise Agreements are binding (subject to state law).  Any 
other promises outside this Disclosure Document, the 
Development Agreement, and the Franchise Agreement may 
not be enforceable. 

u.  Dispute resolution 
by arbitration or 
mediation 

Section 17 The dispute resolution, choice of law, and choice of forum 
provisions set forth in the Franchise Agreement shall apply to 
any disputes arising out of the Development Agreement 
(Subject to state law).. 
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 Provision 
Section in 

Development 
Agreement 

Summary 

v.  Choice of forum Section 17 Connecticut, or the then-current location of our principal 
place of business (Subject to state law) 

w.  Choice of law Section 17 Connecticut 

 

ITEM 18 PUBLIC FIGURES 

We do not currently use any public figure to promote our franchise. 

ITEM 19 FINANCIAL PERFORMANCE REPRESENTATIONS 

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

These financial performance representations are based upon the combined historic operating revenues at 
our three Company-Owned Outlets (“Company-Owned Outlets.”) The Company Owned Outlets provided 
data to us regarding the operation of their outlets; and were in operation period that covers July 2022 through 
July 2023 (the “Measurement Period”).   The Company Owned Outlets Operated in locations in and around 
the Norwalk, Connecticut statistical area for the entirety of the Measuring Period. 

Table 1 of this Item 19 details the combined quarterly Gross Revenue generated by our three Company-
Owned Outlets during the period covering October 2022 through September 2023, along with (a) the costs 
and expenses associated with operating each location (collectively, the “Operating Expenses”) and (b) the 
estimated Royalty Fee and Brand Fund Contribution would have incurred if operating as a Franchised 
Business governed by our current form of franchise agreement. 

Table 2 of this Item 19 details the combined historic monthly Gross Revenue for the Company-Owned 
Outlets during the Measuring Period, categorized annually based upon year of operation. Except as 
discussed in the notes below, the Company-Owned Outlet operates in a substantially similar manner to how 
your Franchised Business will operate. 

The explanatory notes included with the following charts are an integral part of this financial performance 
representation and should be read in their entirety for a full understanding of the information contained in 
the following charts.  

Some outlets have earned this amount.  Your individual results may differ.  There is no assurance 
that you'll earn as much. 
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I. Quarterly Statement of Income and Certain Expenses 

Quarter 
Q4 CY2022 Q1 CY2023 Q2 CY2023 Q3 CY2023 

Gross Revenue - Services $76,858  $88,508  $112,992  $116,720  

Operating Expenses $41,945 $53,724 $66,398 $65,662 

Royalty Fees (7%) $5,380 $6,196 $7,909 $8,170 

Brand Fund Contribution (1%) $769 $885 $1,130 $1,167 

Total Expenses $48,094 $60,804 $75,437 $74,999 
Net Income (If Owner 
Operator) $28,764  $27,703  $37,555  $41,721 

     

Manager Salary $12,548 $9,915 $12,914 $13,513 
Net Income (With Key 
Manager) $16,216  $17,789  $24,642  $28,203 

 
II. Historic Gross Revenue 

 

 

 

 

 

Notes Regarding the Tables Above and Item 19 Generally: 

1. The figure in the tables above uses the combined historical information that our three Company-Owned 
Outlets provided to us. One Company Owned Outlet operates in a traditional studio space which is 
typically between 800 to 1500 square feet with three to eight stretching tables.  Two Company Owned 
Outlets operate in non-traditional locations, which is typically between 150 to 450 square feet with one 
to two stretching tables, with one location operating less than forty hours per week on average. You 
should be advised that no certified public accountant has audited these figures or expressed his or her 
opinion concerning their contents or form, nor have we sought to independently verify their accuracy. 
Upon your reasonable request, we will provide written substantiation for this financial performance 
representation. 

 
2. “Gross Revenue” means all revenues derived from providing products and/or services to customers. 

Gross Revenue does not include taxes which were collected and paid to applicable governmental 
authorities or revenue for which there was a valid corresponding refund paid to the customer. This 
figure represents the combined gross revenue earned by our three Company-Owned Outlets during the 
Measurement Period. 
 

3. “Operating Expenses” means other expenses attributable to the operation of a Vital Strech Studio, 

Month Oct-22 Nov-22 Dec-22 Jan-23 Feb-23 Mar-23 
Gross 
Revenue  $23,718 $25,810 $27,330 $29,596 $27,149 $31,763 

Month Apr-23 May-23 Jun-23 Jul-23 Aug-23 Sep-23 
Gross 
Revenue  $36,119 $37,917 $38,956 $37,323 $38,885 $40,513 
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including supplies, office supplies, merchant fees and banking charges, business licenses & permits, 
office expenses, marketing expenses, local/co-op marketing expenses, charitable contributions, and 
other miscellaneous expenses. 
 

4. “Franchisee Expenses” means fees that are attributable to a franchisee running a Vital Strech Studio 
under our current Franchise Agreement. These Fees are listed in Item 6 of this document and include 
(i) Royalty Fees which are 7% of Gross Revenue; and (ii) Brand Fund Contributions that are 1% of 
Gross Revenue.  To calculate the estimated fees under (i) and (ii), the total Gross Revenues were 
multiplied by the applicable percentage. 
 

5. “Total Expenses” means the combined total of Operating Expenses plus Franchisee Expenses. 
 

6. “Net Income (If Owner Operated)” means Gross Revenue minus Total Expenses. The figures 
represented above do not include certain costs and expenses you will incur in the categories of 
depreciation, amortization, interest or principal payments on loans to the business or income taxes owed 
by the business or its owners. This figure does not include the cost of a Key Manager and contemplates 
the Owner operator managing the day-to-day operations of the Franchised Business. The Net Income 
figures represent the combined figures of our three Company-Owned Outlets and do not reflect the 
figures of a single Studio.  Because the figures in Table 1 represent the combined figures of our three 
Company-Owned Outlets, your results will likely vary. 
 

7. “Net Income (With Key Manager)” means Gross Revenue minus Total Expenses and Manager Salary.  
The figures represented above do not include certain costs and expenses you will incur in the categories 
of depreciation, amortization, interest or principal payments on loans to the business or income taxes 
owed by the business or its owners This figure includes the cost of Key Manager to operate the day-to-
day operations of the Franchised Business.  The Net Income figures represent the combined figures of 
our three Company-Owned Outlets and do not reflect the figures of a single Studio.  Because the figures 
in Table 1 represent the combined figures of our three Company-Owned Outlets, your results will likely 
vary. 
 

8. The actual performance of any outlet will depend on a number of factors specific to the location, 
including: 

 
• The impact of the COVID 19 pandemic and any related closures or stay at home orders; 
• Any health care law and/or regulatory compliance expenses; 
• Rent, interest or other financing costs for land, buildings, equipment, and inventory;  
• Initial franchise fee and organization costs; 
• Economic and weather conditions of various geographic areas; 
• Competition from a variety of other businesses; 
• Different acquisition, development, construction, and property costs; 
• Cost of equipment; 
• Occupancy expenses such as rent, utilities and property taxes; 
• Labor costs, payroll taxes and laws concerning employees and employee benefits; 
• Different traffic counts, accessibility, visibility, and parking; 
• Different results from advertising; 
• Outlets have been in business for different periods of time in their respective markets; 
• Cost of product and supply costs; 
• Franchise payments including royalties; and 
• Workers’ compensation and insurance coverage. 
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9. The health and fitness industries are highly competitive and affected by, among other things, changes 
in geographic area, changes in preferences, local, regional, and national economic conditions, 
population trends, and traffic patterns. Additionally, acquiring a site is highly competitive with other 
businesses for suitable sites. The performance of your Franchised Business will be affected by the 
region in which you operate, your competitors, and the success you have in marketing and managing 
your operations. 

 
10. The Company-Owned Outlets operates in the state of Connecticut, where The Vital Stretch brand has 

likely obtained more of a reputation and positive goodwill among the relevant target market (as 
compared to another region of the United States where there are no Franchised Businesses in operation). 

 
11. You should consult other sources for financial information including your financial, business, and legal 

advisors in connection with the information provided and our franchisees listed in Exhibit F to this 
Franchise Disclosure Document to obtain additional information necessary for you to develop estimates 
of the sales, costs, expenses, earnings, and profits. 

 
12. Written substantiation to support the information appearing in this financial performance representation 

is available to you upon reasonable request. 
 

Other than the preceding financial performance representation, we do not make any financial performance 
representations. We also do not authorize our employees or representatives to make any such 
representations either orally or in writing. If you are purchasing an existing outlet, however, we may provide 
you with the actual records of that outlet. If you receive any other financial performance information or 
projections of your future income, you should report it to the franchisor's management by contacting 
Melissa or Robert Goldring at 112 Main St., Norwalk, CT 06851, (203) 692-5727, or at 
franchising@thevitalstretch.com, the Federal Trade Commission, and the appropriate state regulatory 
agencies. 
 

ITEM 20 OUTLETS AND FRANCHISEE INFORMATION 

TABLE NO. 1 

SYSTEMWIDE OUTLET SUMMARY FOR YEARS 2020 to 2022 

Outlet Type Year Outlets At The Start 
Of The Year 

Outlets At The End 
Of The Year Net Change 

Franchised 2020 0 0 0 
2021 0 0 0 
2022 0 0 0 

Company Owned* 2020 1 2 +1 
2021 2 3 +1 
2022 3 3 0 

Total Outlets 2019 1 2 +1 
2020 2 3 +1 
2021 3 3 0 
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TABLE NO. 2 

TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS  
(OTHER THAN FRANCHISOR TO AFFILIATES) 

FOR YEARS 2020 to 2022 

State Year Number Of Transfers 
All States 2020 0 

2021 0 
2022 0 

Total 2020 0 
2021 0 
2022 0 

 

TABLE NO. 3 

STATUS OF FRANCHISED OUTLETS FOR YEARS 2020 to 2022 

State Year 
Outlets at 

Start 
Of Year 

Outlets 
Opened Terminations Non- 

renewals 

Reacquired 
By 

Franchisor 

Ceased 
Operations 

Outlets 
At End 
Of Year 

Connecticut  
2020 0 0 0 0 0 0 0 
2021 0 0 0 0 0 0 0 
2022 0 0 0 0 0 0 0 

Total 
2020 0 0 0 0 0 0 0 
2021 0 0 0 0 0 0 0 
2022 0 0 0 0 0 0 0 

 
TABLE NO. 4  

STATUS OF AFFILIATE-OWNED OUTLETS FOR YEARS 2020 to 2022* 

State Year 
Outlets 
at start 
of year 

Outlets 
opened 

Outlets 
reacquired 

from 
franchisees 

Outlets 
sold 

Reacquired 
by 

franchisor 

Outlets sold 
to 

franchisees 

Outlets 
at end of 

year 

Connecticut 2020 1 1 0 0 0 0 2 
2021 2 1 0 0 0 0 3 
2022 3 0 0 0 0 0 3 

Total 2020 1 1 0 0 0 0 2 
2021 2 1 0 0 0 0 3 
2022 3 0 0 0 0 0 3 

 
TABLE NO. 5 

PROJECTED OPENINGS AS OF DECEMBER 31, 2022 

 
State 

Franchise Agreements 
Signed But Facilities 

Not Opened 

Projected Franchised 
New Facilities In The 

Next Fiscal Year 

Projected Company-
Owned Facilities 
Openings In Next 

Fiscal Year 
 Connecticut 0 0 0 

Total 0 0 0 
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Attached as Exhibit F to this Disclosure Document is a list of all franchisees, including their address and 
telephone number (or their contact information if their Franchised Business is not yet open) as of the 
issuance date of this Disclosure Document. 

Attached as Exhibit F to this Disclosure Document is the name, city, state and current business telephone 
number (or if unknown, the last known telephone number) of every franchisee who had a Franchised 
Business terminated, cancelled, not renewed or otherwise voluntarily or involuntarily ceased to do business 
during the most recently completed fiscal year or who has not communicated with us within 10 weeks of 
the issuance date of this Disclosure Document. 

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

ITEM 21 FINANCIAL STATEMENTS 

Attached as Exhibit A to this Disclosure Document is our unaudited opening balance sheet as of August 
16, 2022, our audited closing balance sheet as of December 31, 2022, and our unaudited balance sheet as 
of March 31,2023.  These financial statements have been prepared in accordance with generally accepted 
United States accounting principles.  As we were formed in July 2022 and began offering franchises in 
October 2022, we have not been in business for three years or more and cannot include all of the financial 
statements required by the FTC Rule for our last three fiscal years.  Our fiscal year ends on December 31. 

ITEM 22 CONTRACTS 

Attached to this Disclosure Document are the following contracts and their attachments. 

Franchise Agreement – Exhibit E 

EXHIBIT 1 - APPROVED LOCATION, SITE SELECTION AREA & TERRITORY 
EXHIBIT 2 - STATEMENT OF OWNERSHIP 
EXHIBIT 3 - PERSONAL GUARANTEE 
EXHIBIT 4 - COLLATERAL- ASSIGNMENT OF LEASE 
EXHIBIT 5 - CONFIDENTIALITY AGREEMENT 
EXHIBIT 6 - FORM OF RELEASE 
EXHIBIT 7 - PROSPECTIVE FRANCHISEE DISCLOSURE QUESTIONNAIRE 
EXHIBIT 8 - CONSENT TO TRANSFER 
EXHIBIT 9 - ASSIGNMENT AND ASSUMPTION AGREEMENT 
EXHIBIT 10 - TELEPHONE, INTERNET WEBSITES AND LISTING AGREEMENT 
EXHIBIT 11 - ELECTRONIC TRANSFER AUTHORIZATION 

Development Agreement – Exhibit F 

State Addenda- Exhibit I 

ITEM 23 RECEIPT 

Attached as the last page of this disclosure document is a receipt.  Please sign the receipt and return it to us.  
A duplicate of the receipt is also attached for your records. 
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The Vital Stretch Franchising LLC
Balance Sheet

As of August 16, 2022

Cash Basis  Wednesday, September 28, 2022 03:49 PM GMT-04:00   1/1

TOTAL

ASSETS

Current Assets

Bank Accounts

The Vital Franchise (3660) - 1 118,350.00

Total Bank Accounts $118,350.00

Total Current Assets $118,350.00

TOTAL ASSETS $118,350.00

LIABILITIES AND EQUITY

Total Liabilities

Equity

Opening Balance Equity 118,350.00

Retained Earnings

Net Income

Total Equity $118,350.00

TOTAL LIABILITIES AND EQUITY $118,350.00



 

 

 

 

 

 

 

 
 
The Vital Stretch Franchising, LLC 
(A Connecticut Limited Liability Company) 

Balance Sheet with Report of Independent Auditors 
December 31, 2022 
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Report of Independent Auditors 
 
To the Partners of 
 The Vital Stretch Franchising, LLC: 
 
Report on the Financial Statements 
We have audited the accompanying financial statements of The Vital Stretch Franchising, LLC, a Connecticut limited 
liability company, which comprise the balance sheet as of December 31, 2022, and the related notes to the financial 
statements. 
 
Management’s Responsibility for the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial statements in accordance with 
accounting principles generally accepted in the United States of America; this includes the design, implementation, 
and maintenance of internal control relevant to the preparation and fair presentation of financial statements that are 
free from material misstatement, whether due to fraud or error. 
 
Auditors’ Responsibility 
Our responsibility is to express an opinion on these financial statements based on our audits. We conducted our 
audits in accordance with auditing standards generally accepted in the United States of America. Those standards 
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements 
are free from material misstatement. 
 
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial 
statements. The procedures selected depend on the auditors’ judgment, including the assessment of the risks of 
material misstatement of the financial statements, whether due to fraud or error. In making those risk assessments, 
the auditors consider internal control relevant to the Company’s preparation and fair presentation of the financial 
statements in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of 
expressing an opinion on the effectiveness of the Company’s internal control. Accordingly, we express no such 
opinion.  An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of 
significant accounting estimates made by management, as well as evaluating the overall presentation of the financial 
statements. 
 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit 
opinion. 
 
Opinion 
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position 
of The Vital Stretch Franchising, LLC as of December 31, 2022 in accordance with accounting principles generally 
accepted in the United States of America. 
 
 

DA Advisory Group 
 
 
Troy, MI 
January 30, 2023 



12/31/2022

Assets
Current Assets
  Cash and cash equivalents 56,905$   
Total Current Assets 56,905  

Other Assets
 Internal-use software (not yet in service) 10,000  

Total Assets 66,905$   

Liabilities & Member's Equity
Liabilities
Current Liabilities
 Accounts payable 100$   
 Credit card 6,965  
 Accrued payroll 1,498  
 Current portion of long-term debt 11,487  

Total Current Liabilities 20,050  

Noncurrent Liabilities
 Long-term business loan 33,848  

  Member loan 110,000  
Total Noncurrent Liabilities 143,848  
Total Liabilities 163,897  

Member's Equity (96,992) 

Total Liabilities and Member's Equity 66,905$   

The Vital Stretch Franchising LLC
(A Connecticut Limited Liability Company)

Balance Sheet
As of December 31, 2022

The accompanying notes are an integral part of the financial statements. 
2



The Vital Stretch Franchising, LLC 
NOTES TO FINANCIAL STATEMENTS 

December 31, 2022 

3 

1. Organization

The Vital Stretch Franchising, LLC (the “Company”) is a Connecticut limited liability company owned
by two individuals (“Members”). The Company was formed in July 2022 for the purpose of franchising
it’s unique health and wellness concept nationally in the United States.

For the year ended December 31, 2022, total capital contributions were $0. For the year ended
December 31, 2022, total capital distributions were $0.

2. Summary of significant accounting policies and nature of operations

Basis of accounting
The Company prepares its financial statements on the accrual basis of accounting consistent with
accounting principles generally accepted in the United States of America.

Estimates
The preparation of financial statements in accordance with accounting principles generally accepted in
the United States of America requires management to make estimates and assumptions that affect the
amounts reported in the financial statements and accompanying notes. Actual results could differ from
those estimates.

Revenue and expenses
Operating income consists of contractual franchise royalties based on a percentage of monthly sales
which are recognized as revenue in the month earned as well as revenue from other contractual
agreements. For the year ended December 31, 2022, no royalties were earned.

Initial franchise fees are recognized as revenue once substantially all of the initial services of the
Company required by franchise agreement have been performed and no other material conditions or
obligations related to the determination of substantial performance exist. For the year ended
December 31, 2022, initial franchise fees were $0.

Cash and cash equivalents
Cash and cash equivalents include all cash balances on deposit with financial institutions and highly
liquid investments with a maturity of three months or less at the date of acquisition.

The Company maintains its cash in bank deposit accounts which, could exceed federally insured limits.
The Company has not experienced an instance where cash held in the account exceeded insured limits
since their inception and have not had losses in such accounts. The Company believes it is not exposed
to any significant credit risk on cash and cash equivalents.



The Vital Stretch Franchising, LLC 
NOTES TO FINANCIAL STATEMENTS 

December 31, 2022 
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2. Summary of significant accounting policies and nature of operations (continued)

Internal-use software
Internal-use software is stated at cost, net of amortization. This asset is not yet placed in service and no
amortization has been realized for the year 2022.

Income taxes
Income taxes on Company income are levied on the Members at the individual level. Accordingly, all
profits and losses of the Company are recognized by each member on their respective tax return.

Subsequent events
Subsequent events have been evaluated through January 30, 2023, which is the date the financial
statements were available to be issued.  No significant events or transactions were identified that would
require adjustment to the balance sheet or disclosure.

3. Debt
In 2022, the Company obtained a related-party note payable in the amount of $110,000 from the
Members of the Company.  The note bears no interest and does not have a maturity date. As of
December 31, 2022, the balance of the note payable was $110,000.

In August 2022, the Company obtained a note payable in the amount of $50,000.00 from an outside
institution.  The loan bears interest of 7.5% and has a 4-year term.  The note is secured by the Company
and two related party entities.  As of December 31, 2022, the balance of the note payable was $45,335.
The current portion of the balance is $11,487.



   
DA Advisory Group PLLC 
888 W Big Beaver Suite 200 
Troy, MI 48084 
 
 
February 9, 2023 
 
 
Consent of Accountant 
  

DA Advisory Group PLLC consents to the use in the Franchise Disclosure 
Document issued by The Vital Stretch Franchising, LLC (“Franchisor”) on February 7, 
2023 of our report dated January 30, 2023, relating to the financial statements of 
Franchisor for the period ending 12/31/2022.   

 
 
 
 
 

 
 
 
              
        DA Advisory Group PLLC 



The Vital Stretch Franchising LLC
Balance Sheet

As of March 31, 2023

Accrual Basis  Saturday, April 1, 2023 03:38 PM GMT-04:00   1/1

TOTAL

ASSETS

Current Assets

Bank Accounts

The Vital Franchise (3660) - 1 105,045.56

Total Bank Accounts $105,045.56

Total Current Assets $105,045.56

Fixed Assets

Tools, machinery, and equipment 10,000.00

Total Fixed Assets $10,000.00

TOTAL ASSETS $115,045.56

LIABILITIES AND EQUITY

Liabilities

Current Liabilities

Accounts Payable

Accounts Payable (A/P) 0.00

Total Accounts Payable $0.00

Credit Cards

Amex - Business Gold 2-61000 13,775.52

Total Credit Cards $13,775.52

Total Current Liabilities $13,775.52

Long-Term Liabilities

Long-term business loans 43,508.57

Long-term loans from partners 150,000.00

Total Long-Term Liabilities $193,508.57

Total Liabilities $207,284.09

Equity

Retained Earnings -95,494.57

Net Income 3,256.04

Total Equity $ -92,238.53

TOTAL LIABILITIES AND EQUITY $115,045.56
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LIST OF STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS 
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List of State Regulatory Administrators 
 
We intend to register this disclosure document as a “franchise” in some or all of the following states, if 
required by the applicable state laws. If and when we pursue franchise registration (or otherwise comply 
with the franchise investment laws) in these states, the following are the state administrators responsible 
for the review, registration, and oversight of franchises in these states: 

 
LIST OF STATE ADMINISTRATORS 

CALIFORNIA CONNECTICUT 
Department of Financial Protection and Innovation State of Connecticut 
320 West 4th Street, Suite 750 Department of Banking 
Los Angeles, California 90013-2344 Securities & Business Investments Division 
(213) 576-7500 260 Constitution Plaza 
Toll Free (866) 275-2677 Hartford, Connecticut 06103-1800 
  (860) 240-8230 
HAWAII ILLINOIS 
Commissioner of Securities of the State of Hawaii Franchise Bureau 
Department of Commerce and Consumer Affairs Office of the Attorney General 
Business Registration Division 500 South Second Street 
Securities Compliance Branch Springfield, Illinois 62706 
335 Merchant Street, Room 203 (217) 782-4465 
Honolulu, Hawaii 96813   
(808) 586-2722   
INDIANA MARYLAND 
Indiana Secretary of State Office of the Attorney General 
Franchise Section Securities Division 
302 Washington Street, Room E-111 200 St. Paul Place 
Indianapolis, Indiana 46204 Baltimore, Maryland 21202-2021 
(317) 232-6681 (410) 576-6360 
MICHIGAN MINNESOTA 
Michigan Attorney General's Office Minnesota Department of Commerce 
Corporate Oversight Division, Franchise Section 85 7th Place East, Suite 280 
525 W. Ottawa Street St. Paul, Minnesota 55101-2198 
G. Mennen Williams Building, 1st Floor (651) 539-1600 
Lansing, Michigan 48933   
(517) 373-7117   
NEW YORK NORTH DAKOTA 
New York State Department of Law North Dakota Securities Department 
Investor Protection Bureau State Capitol 
28 Liberty Street, 21st Floor Department 414 
New York, NY 10005 600 East Boulevard Avenue, Fifth Floor 
(212) 416-8222 Bismarck, North Dakota 58505 
  (701) 328-4712 
OREGON RHODE ISLAND 

Department of Business Services Department of Business Regulation Securities Division, 
Building 69, First Floor 

Division of Finance and Corporate Securities John O. Pastore Center 
Labor and Industries Building 1511 Pontiac Avenue 
350 Winter Street, NE Room 410 Cranston, Rhode Island 02920 
Salem, Oregon 97310 (401) 462-9527 
(503) 378-4387   
SOUTH DAKOTA VIRGINIA 
Division of Insurance State Corporation Commission 
Securities Regulation  Division of Securities and Retail Franchising 
124 S. Euclid, Suite 104 1300 East Main Street, 9th Floor 
Pierre, South Dakota 57501 Richmond, Virginia 23219 
(605) 773-3563 (804) 371-9051 
WASHINGTON WISCONSIN 
Department of Financial Institutions Division of Securities 
Securities Division,  4822 Madison Yards Way, North Tower 
P.O. Box 9033 Madison, Wisconsin 53705 
Olympia, Washington 98507 (608) 266-2139 
(360) 902-8760   
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List of Agents for Service of Process 
 

We intend to register this disclosure document as a “franchise” in some or all of the following states, if 
required by the applicable state law.  If and when we pursue franchise registration (or otherwise comply 
with the franchise investment laws) in these states, we will designate the following state offices or officials 
as our agents for service of process in these states: 

 
LIST OF STATE AGENT FOR SERVICE OF PROCESS 

CALIFORNIA CONNECTICUT 
Commissioner Banking Commissioner 
Department of Financial Protection and Innovation Department of Banking 
320 West 4th Street, Suite 750  Securities & Business Investments Division 
Los Angeles, California 90013-2344 260 Constitution Plaza 
(213) 576-7500 Hartford, Connecticut 06103-1800 
Toll Free (866) 275-2677 (860) 240-8230 
HAWAII ILLINOIS 
Commissioner of Securities of the State of Hawaii Illinois Attorney General 
Department of Commerce and Consumer Affairs Office of the Attorney General 
Business Registration Division 500 South Second Street 
Securities Compliance Branch Springfield, Illinois 62706 
335 Merchant Street, Room 203 (217) 782-4465 
Honolulu, Hawaii 96813   
(808) 586-2722   
INDIANA MARYLAND 
Indiana Secretary of State Maryland Securities Commissioner 
Franchise Section 200 St. Paul Place 
302 West Washington Street, Room E-111 Baltimore, Maryland 21202-2021 
Indianapolis, Indiana 46204 (410) 576-6360 
(317) 232-6681   
MICHIGAN MINNESOTA 
Michigan Attorney General's Office Minnesota Commissioner of Commerce 
Corporate Oversight Division, Franchise Section Minnesota Department of Commerce 
525 W. Ottawa Street 85 7th Place East, Suite 280 
G. Mennen Williams Building, 1st Floor St. Paul, Minnesota 55101-2198 
Lansing, Michigan 48933 (651) 539-1600 
(517) 373-7117   
NEW YORK NORTH DAKOTA 
New York Secretary of State North Dakota Securities Commissioner 
New York Department of State State Capitol 
One Commerce Plaza 600 East Boulevard Avenue, Fifth Floor 
99 Washington Avenue, 6th Floor Bismarck, North Dakota 58505 
Albany, NY 12231 (701) 328-4712 
(518) 472-2492   
OREGON RHODE ISLAND 
Secretary of State Director of Department of Business Regulation 

Corporation Division - Process Service Department of Business Regulation 
Securities Division, Building 69, First Floor 

255 Capitol Street NE, Suite 151 John O. Pastore Center 
Salem, OR 97310-1327 1511 Pontiac Avenue 
(503) 986-2200 Cranston, Rhode Island 02920 
  (401) 462-9527 
SOUTH DAKOTA VIRGINIA 
Division of Insurance Clerk of the State Corporation Commission 
Securities Regulation  1300 East Main Street, 1st Floor 
124 S. Euclid, Suite 104 Richmond, Virginia 23219 
Pierre, South Dakota 57501 (804) 371-9733 
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EXHIBIT C  
 

LIST OF CURRENT FRANCHISEES 
 
 
 

CURRENT FRANCHISEES 
 

NONE. 
 
 
 

FORMER FRANCHISEES 
 

NONE. 
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EXHIBIT D  
 

OPERATIONS MANUAL TABLE OF CONTENTS 
 

The Operations Manual is still under development; therefore, these numbers are estimates based on what 
has currently been developed and are subject to change. 

 
 
 

Chapter Pages Per 
Chapter 

Introduction 12 

Start-Up 20 

Accounting & Administration 16 

Human Resources 32 

Marketing & Social Media 18 

Daily Business Operations 10 

Safety & Security 25 

Total 133 
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THE VITAL STRETCHFRANCHISING, LLC 

FRANCHISE AGREEMENT 

THIS AGREEMENT is entered into and made effective this _______ day of ________, 20___, by and  
between THE VITAL STRETCH FRANCHISING, LLC, a Connecticut limited liability company, with its 
principal business address at 112 Main St., Norwalk, Connecticut, 06851 (“Franchisor”) and 
_______________with a principal address at __________________("Franchisee"). 

BACKGROUND 

A. Franchisor and/or its equity owners, parent, predecessor or affiliates, through the 
expenditure of considerable money, time and effort, have developed a system (" The Vital Stretch System" 
or "System") for the establishment, development and operation of a Vital Stretch Studio. The System 
includes our proprietary marks, recognized designs, decor and color schemes, trade dress, distinctive 
specifications for fixtures, IT platforms, equipment, and designs; know-how, and trade secrets; procurement 
of customers, sales techniques, and merchandising, marketing, advertising, record keeping and business 
management systems; quality control procedures; and procedures for operation and management of a Vital 
Stretch Studio pursuant to the Confidential Operations Manual provided by Franchisor and modified from 
time to time and other standards and specifications Franchisor otherwise provides. 

B. The Vital Stretch System is identified by various trade names, trademarks and service 
marks used by Franchisor and its franchisees including, without limitation, the trademark "The Vital 
Stretch" and other identifying marks and symbols that Franchisor uses now or may later use as part of the 
Vital Stretch System (the "Proprietary Marks"). The rights to all the Proprietary Marks shall be owned 
exclusively by Franchisor, its equity owners or its affiliates. Franchisor intends to further develop and use 
the Proprietary Marks to identify to the public Franchisor’s standards of quality and the services marketed 
under the Proprietary Marks. 

C. Franchisor is engaged in the business of granting franchises to qualified individuals and 
business entities to use the System to operate a Vital Stretch Studio. 

D. Franchisee has applied to Franchisor for a franchise to operate a Vital Stretch Studio using 
the System and Proprietary Marks and to receive the training, confidential information and other assistance 
Franchisor provides. Franchisor has approved Franchisee’s application in reliance upon all of the 
representations made in the application. 

E. By executing this Agreement, Franchisee acknowledges the importance of Franchisor’s 
quality and service standards and agrees to operate Franchisee’s business in accordance with those 
standards and as described in the System.  Franchisee also acknowledges that adhering to the terms of this 
Agreement and implementing the System as Franchisor directs are essential to the operation of Franchisee’s 
business, to the System and to all Franchisor’s franchisees. 

In consideration of the mutual promises and commitments contained in this Agreement, together 
with other valuable consideration, the receipt and sufficiency of which is acknowledged, Franchisor and 
Franchisee agree as follows: 

1. GRANT OF FRANCHISE 

1.1. Grant and Acceptance.  Franchisor grants to Franchisee, and Franchisee accepts, all 
subject to the terms of this Agreement, a franchise to establish and operate one Vital Stretch Studio using 
the Vital Stretch System and the Proprietary Marks pursuant to this Agreement (the “Franchised Business”, 
the “Vital Stretch Studio”, or the “Studio”). Franchisee shall use the Proprietary Marks, participate in the 
promotional, advertising and educational programs that are made available to Franchisee, and have access 



The Vital Stretch 
Franchise Agreement- 2023 2  

to certain proprietary trade secrets, marketing expertise and business expertise of Franchisor, as they may 
be modified from time to time, in connection with the Franchised Business. 

1.2. Territory.  Franchisee shall establish and operate the Franchised Business within the 
protected area identified in Exhibit 1 to this Agreement (the "Protected Area"). Provided Franchisee 
complies with the terms of this Agreement, Franchisor shall not own, operate, franchise or license any other 
Studios within the Protected Area, except Franchisor reserves the right to do so in other channels of 
distribution as described in Section 1.3.  Franchisor and/or Franchisor’s affiliates, retain all other rights, 
including without limitation, the unrestricted rights (i) in connection with a merger or acquisition, to own, 
operate, franchise or license, both within and outside the Protected Area, businesses operating under names 
other than the Proprietary Marks regardless of whether or not these other concepts offer products and 
services which are similar to or compete with those offered by the Franchised Business and regardless of 
location, and the right to convert those locations to Vital Stretch studios, (ii) the right to be acquired by (or 
merge or become affiliates with) any other business operating under names other than the Proprietary 
Marks, including a competing business with locations anywhere which may result in the required 
conversion of franchised businesses;  (iii) to distribute products and services as described in Section 1.3, 
both within and outside the Protected Area; (iv) to use and to license others to use, the System for the 
operation and licensing of other Vital Stretch Studios at any locations outside of the Protected Area. 

1.3. Other Channels of Distribution.  Subject to the restrictions in Section 1.2, Franchisor and 
Franchisor’s, parent, predecessor and affiliates, reserve the unrestricted right to offer products and services, 
whether now existing or developed in the future, identified by the Proprietary Marks or other marks 
Franchisor and/or Franchisor’s parent, predecessor and/or affiliates, own or license, through any 
distribution method they may establish, and may franchise or license others to do so, both within and outside 
the Protected Area, regardless of whether the offering of products or services in the other channels of 
distribution compete with the Franchised Business. These other channels of distribution may include 
locations and venues other than a Vital Stretch Studio, including but not limited to, retail establishments, 
mail order, catalogs, the Internet, and any similar outlets or distribution methods as Franchisor and/or its 
affiliates, determine, in their sole discretion. This Agreement does not grant Franchisee any rights to 
distribute products through other channels of distribution as described in this Section 1.3, and Franchisee 
has no right to share, nor does Franchisee expect to share, in any of the proceeds Franchisor and/or 
Franchisor’s affiliates, or other franchisees or licensees or any other party receives in connection with the 
alternate channels of distribution. 

2. TERM AND RENEWAL 

2.1. Term.  This Agreement grants rights to Franchisee for a period of 10 years and is effective 
when signed by Franchisor. 

2.2. Renewal.  Franchisee shall have the right to renew this Agreement for two (2) periods of 
5 years each if the following conditions have been met: 

2.2.1. Franchisee has given Franchisor written notice of its election to renew the 
franchise not less than 6 months nor more than 13 months prior to the expiration of the current term; 

2.2.2. Franchisee owns or has the right under a lease to occupy the premises of the 
Franchised Business for an additional 5 years and has presented evidence to Franchisor that Franchisee has 
the right to remain in possession of the premises of the Franchised Business for the duration of the renewal 
term; or, in the event Franchisee is unable to maintain possession of the premises of the Franchised 
Business, Franchisee has secured substitute premises approved by Franchisor by the expiration date of this 
Agreement; 
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2.2.3. Franchisee has completed, no later than 30 days prior to the expiration of the then-
current term and to Franchisor's satisfaction, all maintenance, refurbishing, renovating and remodeling of 
the premises of the Franchised Business and all of the equipment, fixtures, furnishings, interior and exterior 
signs as Franchisor shall reasonably require so that the premises reflect the then current image of a Vital 
Stretch Studio; 

2.2.4. Franchisee is not in default of any provision of this Agreement or any other related 
agreement between Franchisee and Franchisor or its parent, predecessor and/or affiliates, either at the time 
Franchisee gives notice of its intent to renew or at any time after through the last day of the then current 
term, and Franchisee has substantially complied with all of these agreements during their respective terms; 

2.2.5. Franchisee has satisfied all monetary obligations owed by Franchisee to Franchisor 
and/or its parent, predecessor and affiliates or otherwise pursuant to the Franchise Agreement; 

2.2.6. Franchisee has executed, at the time of such renewal, Franchisor's then-current 
form of franchise agreement, the terms of which may vary materially from the terms of this Agreement and 
may include, without limitation, higher royalty and advertising fees.  The renewal franchise agreement, 
when executed, shall supersede this Agreement in all respects; 

2.2.7. Franchisee at its expense has satisfied Franchisor's then-current training 
requirements for new franchisees as of the date of the renewal. 

2.2.8. Franchisee has paid a renewal fee to Franchisor equal to 25% of Franchisor’s then-
current initial franchise fee; and 

2.2.9. Franchisee has executed a release of any and all claims against Franchisor and its 
parent, predecessor and affiliates, and their shareholders, members, officers, directors, agents, employees, 
attorneys and accountants arising out of or related to this Agreement or any related agreement.  The release 
shall contain language and be of the form chosen by Franchisor, except the release shall not release any 
liability specifically provided for by any applicable state statute regulating franchising.  Franchisor’s current 
form of release is attached to the Franchise Agreement as Exhibit 6. 

3. LOCATION 

3.1. Approved Location.  Franchisee is granted a non-exclusive franchise, which permits the 
operation of a single Franchised Business within the Protected Area at the location identified in Exhibit 1 
to this Agreement or a location subsequently agreed upon in writing by Franchisor and Franchisee (the 
“Approved Location”).  If the Approved Location is not identified in Exhibit 1 when the parties execute 
this Agreement, Franchisee shall find a location and submit it to Franchisor for approval as required in 
Section 3.2.  Franchisee shall not operate another business at the Approved Location.  Franchisee is 
unrestricted as to the geographic area from which it may obtain business as a System franchisee; however, 
Franchisee may not make any sales from a location, other than the Approved Location, without the 
Franchisor’s prior written permission.  Franchisee shall not conduct any mail order, catalog or Internet 
business without the express approval of the Franchisor. 

3.2. Site Search; Purchase or Lease of Premises.  Franchisee is responsible for finding a site 
for the Franchised Business.  Franchisee shall use its best efforts to find a suitable location within the “Site 
Selection Area” set forth on Exhibit 1, and subject to Franchisor’s procedures and guidelines.  Franchisor 
must grant written authorization before Franchisee may proceed with any proposed location.  Franchisee 
acknowledges that Franchisor’s approval of the Approved Location does not constitute a recommendation, 
endorsement, guarantee or warranty of any kind, express or implied, by the Franchisor of the suitability or 
profitability of the location.  If Franchisor recommends or provides Franchisee with any information 
regarding a site for the Franchised Business, that is not a representation or warranty of any kind, express or 
implied, of the site’s suitability for a Studio or any other purpose. Franchisor’s recommendation or approval 
of any site only indicates that Franchisor believes that the site meets Franchisor’s then acceptable criteria 
that have been established for Franchisor’s own purposes and is not intended to be relied upon by Franchisee 
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as an indicator of likely success.  Criteria that have appeared effective with other sites and other locations 
might not accurately reflect the potential for all sites and locations. Franchisor is not responsible if a site 
and location fails to meet Franchisee’s expectations. Franchisee acknowledges and agrees that its 
acceptance of the selection of the Approved Location is based on Franchisee’s own independent 
investigation of the site’s suitability for the Franchised Business. 

Franchisee shall provide Franchisor with any information Franchisor requests and a copy of the proposed 
lease or purchase agreement in connection with Franchisor’s review.  In order for Franchisor to approve 
any designation of the Approved Location in Exhibit 1 at the time of execution of this Agreement, 
Franchisee must have supplied Franchisor with all required information and copies of proposed agreements 
prior to the execution of this Agreement. Franchisee shall not sign any lease or purchase agreement for the 
Approved Location until this Agreement is fully executed by both parties and Franchisor has granted 
approval of the agreement in writing. 

If the Approved Location is not designated in Exhibit 1 at the time of execution of this Agreement, 
Franchisee must complete all steps to acquire a suitable location within 180 days after the date of execution 
of this Agreement. Within the 180 day period, Franchisee must: (i) find a suitable site, meeting Franchisor’s 
specifications; (ii) submit a request for approval of the proposed site; (iii) deliver all information and copies 
of proposed agreements; (iv) receive Franchisor’s written approval; and (v) upon Franchisor’s approval, 
either enter into a lease or sublease for the site, meeting Franchisor’s requirements, including the 
requirements listed in Section 3.3, or enter into an agreement to purchase the site. The parties may extend 
the 180-day period for an additional 90 days provided Franchisee diligently complied with the other 
obligations of this Section 3.2. If Franchisee or its equity owner or affiliates purchases or owns the 
Approved Location, Franchisee (or its equity owner or affiliates) shall grant Franchisor an option to 
purchase or lease the site upon termination or expiration of this Agreement at the fair market value or fair 
market rent. 

3.3. Lease or Purchase. 

3.3.1. Franchisor shall not approve any lease for the proposed location unless it contains 
certain provisions, including (i) a limitation that the premises shall be used only for a Vital Stretch Studio; 
(ii) a prohibition against assignment or subletting by Franchisee without Franchisor’s prior written 
approval; (iii) permission for Franchisor to enter the premises and make changes to protect the Proprietary 
Marks; (iv) concurrent written notice to Franchisor of any default and the right (but not the obligation) for 
Franchisor to cure such default; (v) the right, at Franchisor’s election, to receive an assignment of the lease 
upon the termination or expiration of the Franchise Agreement; and (vi) a prohibition against the lease 
being modified without Franchisor’s prior written consent. In addition, prior to execution of the lease, 
Franchisor and Franchisee shall execute the Collateral Assignment of Lease which grants Franchisor the 
right but not the obligation to assume the lease upon Franchisee's default under the lease or this Agreement.  
Upon execution of the lease, Franchisor and lessor shall execute the Consent and Agreement of Lessor.  
The Collateral Assignment of Lease and Consent and Agreement of Lessor shall be in the forms attached 
as Exhibit 4 to this Agreement.  Franchisee shall deliver an executed copy of the lease to Franchisor within 
15 days after the execution of the lease. 

3.3.2. Franchisor's review of the lease or purchase agreement for the Approved Location 
does not constitute Franchisor's representation or guarantee that Franchisee shall succeed at the selected 
location, nor an expression of Franchisor's opinion regarding the terms of the lease, purchase agreement or 
the viability of the location. Acceptance by the Franchisor of the lease or purchase agreement shall simply 
mean that the terms contained in the lease or purchase agreement, including general business terms, are 
acceptable to Franchisor.  Franchisee acknowledges that it is not relying on Franchisor’s lease or purchase 
agreement negotiations, lease or purchase agreement review or approval, or site approval and acknowledges 
that any involvement by Franchisor in lease negotiations is for the sole benefit of Franchisor.  Franchisee 
acknowledges and understands that it has been advised to obtain its own competent counsel to review the 
lease or purchase agreement before Franchisee signs any lease or purchase agreement. 
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3.4. Relocation.  In the event the lease term is shorter than the term of this Agreement and the 
lease cannot be renewed or extended, or Franchisee cannot continue for any other reason to occupy the 
Approved Location, Franchisee shall relocate the Franchised Business to a site mutually acceptable to 
Franchisee and Franchisor in accordance with Franchisor’s specifications and subject to Section 3.2 and 
Section 3.3, in order to complete the balance of the term of this Agreement.  Franchisee shall give 
Franchisor notice of Franchisee's intent to relocate, pay the then-current relocation fee and must complete 
all steps to either enter into a lease or sublease or an agreement to purchase the site within 60 days after 
closing the Franchised Business at the original location.  Franchisee must open the Franchised Business for 
business at the new location within 180 days of closing the original location.  If Franchisee fails to comply 
with the terms of this Section 3.4, Franchisor may terminate this Agreement. 

4. FEES AND COSTS 

4.1. Initial Franchise Fee.  Franchisee shall pay Franchisor an initial franchise fee in the 
amount of $49,500 in cash or by certified check, at the time of execution of this Agreement. The initial 
franchise fee is payable when you sign the franchise agreement.  The initial franchise fee is fully earned 
and is not refundable under any circumstances. 

4.2. Discount Program.  Under our “VITAL HIRE Program,” we offer a discounted Initial 
Franchise Fee for your first Franchised Business to qualified employees of our franchisees who: (i) have 
been recommended by a Vital Stretch franchisee; (ii) have been employed by a Vital Stretch franchisee for 
at least two (2) years; and (iii) otherwise qualifies to be our franchisee. This discount is based on years of 
service with one of our franchisees and is calculated as follows: 

Discount on Initial Franchise 
Fee 

Years of Consecutive 
Employment with 
Franchisee  

50% 2 

65% 3 

80% 4 

95% 5+ 
 

Discounts under our VITAL HIRE Program will be applied to the Initial Franchise Fee for your first 
Franchised Business only and the discount shall be calculated after any third-party broker fees are deducted, 
if any. Additional Franchised Businesses under a Development Agreement will incur the Development Fees 
set forth in the table below. You may use the VITAL HIRE Program discount only once and only in 
accordance with our standards and specifications. 

4.3. Royalty Fee. 

4.3.1. Royalty; Gross Revenue.  Franchisee shall pay to Franchisor a weekly royalty fee 
of 7% of all "Gross Revenue" of the Franchised Business during the preceding week. “Gross Revenue” 
shall include all revenues from sales made by Franchisee from all business conducted at or from, or in 
connection with the Franchised Business, including but not limited to amounts received from the sale of all 
goods and services (including any monies received during pre-sales) and tangible property of any nature.  
Gross Revenue shall not include the amount of any sales tax imposed by any federal, state, municipal or 
other governmental authority.  Franchisee agrees to pay all of these taxes when due. Each charge or sale 
upon installment or credit shall be treated as having been received in full by Franchisee at the time the 
charge or sale is made, regardless of when or if Franchisee receives payment.  Sales relating to items for 
which the full purchase price has been refunded or the item exchanged shall be excluded from Gross 
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Revenue at the time of refund or exchange, provided that these sales have previously been included in Gross 
Revenue. 

4.3.2. Payment; Reporting.  The royalty fee shall be paid by Franchisee on Wednesday 
each week for the preceding week, or another day Franchisor specifies. You must make all payments to us 
by the method or methods that we specify from time to time in the Manuals. Franchisor reserves the right 
to decrease collection frequency. Franchisee must provide weekly summaries of sales and services rendered 
during the preceding week, (hereinafter, “Report”), which Report shall accurately reflect all monies 
received or accrued, sales or other services performed during the relevant period and such other additional 
information as may be required by Franchisor as it deems necessary in its sole discretion to properly 
evaluate the progress of Franchisee.  Franchisee shall provide the Report in the manner that Franchisor 
specifies no later than the day following the close of the reporting week, or at such time that Franchisor 
specifies. If Franchisee fails to submit any Report on a timely basis, Franchisor may withdraw from 
Franchisee’s operating account 120% of the last Royalty Fee debited. Any overpayments from the 
withdrawn amount shall be forwarded to Franchisee or credited to Franchisee’s account; Franchisee shall 
pay any underpayments, with interest. 

4.3.3. Single Operating Account; ACH.  Franchisee shall make suitable arrangements 
for on time delivery of payments due to or collected by Franchisor under this Agreement.  Franchisee shall 
designate one account at a commercial bank of its choice (the “Account”) for the payment of continuing 
periodic royalty, contributions to the Fund (defined in Section 4.3.3) and any other amounts due Franchisor 
in connection with this Agreement and the Franchised Business.  Franchisor shall have “view-only” access.  
In addition, Franchisee shall furnish the bank with authorizations necessary to permit Franchisor to make 
withdrawals from the Account by electronic funds transfer.  Franchisee shall bear any expense associated 
with these authorizations and electronic funds transfers.  Franchisee shall pay Franchisor its actual cost 
incurred for bank charges, plus a reasonable administrative fee in Franchisor’s sole discretion if the 
electronic funds transfer attempt is unsuccessful in whole or in part, or rejected, or if Franchisee closes the 
operating account, or any check or other means of payment used is returned not paid.  Franchisor shall 
provide Franchisee with a written confirmation of electronic funds transfers, which may be made monthly 
and which Franchisor may send by facsimile, email, or other electronic means. 

4.4. Bookkeeping and Accounting Fees. Franchisee shall pay Franchisor, its affiliate, or its 
designated supplier the then-current bookkeeping and accounting fee which we estimate will be 
approximately $400 to $600 per month. 

4.5. Advertising.  Franchisee agrees to actively promote the Franchised Business and to abide 
by all of Franchisor's advertising requirements.  Franchisee shall comply with each of its advertising 
obligations provided in this Agreement notwithstanding the payment by other Vital Stretch franchisees of 
greater or lesser advertising obligations or default of these obligations by any other franchisees.  With regard 
to advertising generally for the Franchised Business, Franchisee shall place or display at the Franchised 
Business premises (interior and exterior) only such signs, emblems, lettering, logos and display and 
advertising materials as Franchisor approves in writing from time to time. No outside solicitations are 
permitted.  All advertising, marketing and promotion by Franchisee of any type shall be conducted in a 
dignified manner, shall coordinate and be consistent with Franchisor’s marketing plans and strategies and 
shall conform to the standards and requirements Franchisor prescribes.  If Franchisor determines at any 
point that any advertising materials no longer conform to System requirements, Franchisor shall provide 
Franchisee with notice of the same, at which point Franchisee shall promptly discontinue such use.  Except 
as may otherwise be approved in writing by Franchisor, Franchisee shall not use any advertising or 
promotional materials which Franchisor has not approved in writing (including, without limitation, any 
brand collateral materials which will be distributed by Franchisor or Franchisor’s designated vendor), and 
Franchisee shall promptly discontinue use of any advertising or promotional materials previously approved, 
upon notice from Franchisor. 
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4.5.1. Grand Opening Advertising.  During the 150 -day period before the opening of 
the Franchised Business through the 30-day period after the opening of the Franchised Business, Franchisee 
shall expend $15,000 on grand opening advertising and promotion in and/or for Franchisee's market area.  
Franchisor shall make such expenditure in accordance with Franchisor's written requirements and 
specifications.  Franchisee has the right, but is not required, to spend additional sums with respect to grand 
opening advertising.  Franchisee shall keep detailed records of all expenditures and provide these records 
to Franchisor within 15 days if Franchisor requests them. 

4.5.2. Minimum Local Advertising.  After opening the Franchised Business, Franchisee 
shall expend a minimum of $1,500 per month on local advertising, at Franchisee’s discretion, in print, radio, 
television or internet form as described in this Section 4.3.2. You must use our approved vendor to handle 
all of your local advertising and pay any costs incurred for such services.  If you fail to spend the required 
amount in any month, we may require you to pay us the shortfall as an additional contribution to the Fund, 
or to pay us the shortfall for us to spend on local marketing for your Studio. Franchisee must submit to 
Franchisor, for approval, at least thirty (30) days in advance of placement deadlines, copies of all advertising 
and promotional materials, including but not limited to, business cards, signs, displays and mail outs.  If 
Franchisee proposes to use any advertising which Franchisor has not previously approved, Franchisor has 
the right to condition approval of the proposed advertising upon Franchisee’s agreement to provide other 
System franchisees, whose businesses are located within the circulation area of the proposed advertising, 
the opportunity to contribute to and to participate in the advertising.  At Franchisor’s request, Franchisee 
must include certain language in its local advertising materials, including “Franchises Available” and/or 
“Each Franchise Location Independently Owned and Operated”, Franchisor’s website address and 
telephone number. 

4.5.3. Brand Development Fund. 

Franchisor has the right to establish, administer and control the Brand Development Fund (the “Fund”).  
Franchisee agrees to contribute to the Fund 1% of the weekly Gross Revenue of the Franchised Business at 
the same time and in the same manner Franchisee makes payment of royalties or as otherwise directed by 
Franchisor.  Franchisor has the right change this amount up to a maximum of 2% of the weekly Gross 
Revenue upon thirty (30) days written notice to you. Franchisee agrees to expend and/or contribute all 
advertising fees required under this Agreement notwithstanding the actual amount of contribution by other 
franchisees of Franchisor, or of default of this obligation by any other franchisees. Franchisor may maintain 
contributions to the Fund in a separate bank account or hold them in Franchisor’s general account and 
account for them separately, or Franchisor may establish separate entities to administer the Fund and the 
Fund contributions. Franchisor intends the Fund to be of perpetual duration, but Franchisor maintains the 
right to terminate the Fund or to create new Fund accounts or merge accounts. Franchisor shall not terminate 
the Fund until all money in the Fund has been expended for advertising and/or marketing purposes or 
returned to contributors on the basis of their respective contributions. The money contributed to the Fund 
shall not be considered to be trust funds.  Franchisor and any designee shall not have to maintain the money 
in the Fund in interest bearing accounts or obtain any level of interest on the money. Franchisor does not 
owe any fiduciary obligation for administering the Fund. 

Franchisor has the right to use Fund contributions, at its discretion, to meet any and all costs of maintaining, 
administering, directing, conducting, and preparing advertising, marketing, public relations, and/or 
promotional programs and materials, and any other activities which Franchisor believes will enhance the 
image of the Vital Stretch System, including the costs of preparing and conducting radio, television, 
electronic and print advertising campaigns in any local, regional or national medium; utilizing networking 
media sites, such as Facebook, Twitter, LinkedIn, and on-line blogs and forums; developing, maintaining, 
and updating a World Wide Web or Internet site for Vital Stretch locations; direct mail advertising; 
deploying social networking promotional initiatives through online media channels; marketing surveys; 
employing advertising and/or public relations agencies to provide assistance; purchasing promotional 
items; conducting and administering in-store promotions and “mystery shopper” program(s) which may 
include call recording; implementation and use of Client Relationship Management software and solutions; 
and providing promotional and other marketing materials and services to the businesses operating under 
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the System. Franchisor is not required to spend any amount of Fund contributions in the area in which the 
Franchised Business is located.  Franchisor’s decisions in all aspects related to the Fund shall be final and 
binding. Franchisor may charge the Fund for the costs and overhead, if any, Franchisor incurs in activities 
reasonably related to the creation and implementation of the Fund and the advertising and marketing 
programs for franchisees.  These costs and overhead include the proportionate compensation of 
Franchisor’s employees who devote time and render services in the conduct, formulation, development and 
production of advertising, marketing and promotion programs or who administer the Fund. At Franchisee’s 
written request, Franchisor shall provide fiscal year end unaudited financial statements and an accounting 
of the applicable Fund expenditures when available. Franchisee may have to purchase advertising materials 
produced by the Fund, by Franchisor or by its parent, predecessor or affiliates, and Franchisor, or its parent, 
predecessor or affiliates, may make a profit on the sale. Franchisor reserves the right to include a message 
or statement in any advertisement indicating that franchises are available for purchase and related 
information. The Fund may spend more or less than the total annual Fund contributions in a given fiscal 
year and may borrow funds to cover deficits. Fund contributions not spent in the fiscal year in which they 
accrue, will be carried over for use during the next fiscal year. 

The advertising and promotion Franchisor conducts is intended to maximize general public recognition and 
patronage of System businesses and the Vital Stretch brand generally in the manner that Franchisor 
determines to be most effective.  Franchisor is not obligated to ensure that the expenditures from the Fund 
are proportionate or equivalent to Franchisee’s contributions or that the Franchised Business or any Vital 
Stretch business shall benefit directly or pro rata or in any amount from the placement of advertising. 

From time to time, Franchisor may, in its sole discretion, establish special promotional campaigns 
applicable to the Vital Stretch System franchisees as a whole or to specific advertising market areas.  If 
Franchisee participates in any special promotional programs, Franchisee shall be required to pay for the 
development, purchase, lease, installation and/or erection of all materials necessary to such promotional 
campaigns, including but not limited to posters, banners, signs, photography or give-away items.  
Franchisee may not offer any special promotional programs without Franchisor’s prior written consent.  
Additionally, Franchisee shall be required to offer any and all discounts mandated by Franchisor to clients 
designated by Franchisor to receive same. 

4.5.4. Website Requirements.  Franchisee shall not develop, own or operate any website 
(or establish any other online presence or post to any social media platform) using the Proprietary Marks 
or otherwise referring to the Franchised Business or the products or services sold under the Vital Stretch 
System (the “Website”) without Franchisor’s prior written approval. All content of the Website is deemed 
to be advertising and must comply with the requirements Franchisor establishes for websites in the 
Confidential Operations Manual or otherwise.  If Franchisor requires, Franchisee shall establish the Website 
as part of the website(s) Franchisor or the Fund or Franchisor’s designee establishes. Franchisee shall 
establish electronic links to Franchisor’s website(s) or any other website Franchisor designates. Franchisor 
has the right, but not the obligation, to establish and maintain a Website, which may promote the Proprietary 
Marks and /or Vital Stretch System and/or the businesses operating under the Vital Stretch System. You 
must pay to Franchisor any fee imposed by Franchisor or your pro rata share of any fee imposed by a third-
party service provider, as applicable, in connection with hosting the Website. Franchisor will have the sole 
right to control all aspects of the Website, including without limitation its design, content, functionality, 
links to other websites, legal notices, and policies and terms of usage. Franchisor will also have the right to 
discontinue operation of the Website at any time without notice to Franchisee. Franchisee’s webpage may 
be removed, and all mention of the Franchised Business may be removed from Franchisor’s website and/or 
social media accounts anytime Franchisee is found to not be in compliance with the System or anything 
required under this Agreement. Access will be reinstated only once violations are deemed cured, in 
Franchisor’s sole discretion. Currently, Franchisor does not charge any fee for franchisees for the use of its 
Website, but reserves the right to do so.  Upon the expiration, termination or non-renewal of this agreement, 
Franchisee will assign any website domain or social media account used in connection with the Franchised 
Business to Franchisor. 
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4.6. Technology Development Fee.  Franchisee acknowledges and agrees that changes to 
technology are dynamic and not predictable within the term of this Agreement. In order to provide for 
inevitable, but unpredictable changes to technological needs and opportunities, Franchisee agrees that 
Franchisor shall have the right to establish, in writing, reasonable new standards for the implementation of 
technology in the Vital Stretch System; and Franchisee agrees that he or she will abide by those reasonable 
standards established by Franchisor as if this Agreement were periodically revised by Franchisor for that 
purpose. Franchisor reserves the right to require Franchisee to pay to Franchisor, its affiliates, or approved 
vendor, a technology development fee of up to 1% of the monthly Gross Revenue of the Franchised 
Business for modifications and enhancements made to the website, proprietary software and for other 
maintenance and support services Franchisor offers.  Franchisor reserves the right to increase the 
Technology Development Fee upon 30 days written notice.  Technology Development Fee payments are 
made on the first Wednesday of each month in the same manner as the Royalty Fee Payment or at such 
time and in such manner as otherwise designated by Franchisor. 

4.7. Step in Rights Fee.  In the event Franchisor elects, in its sole discretion, to operate the 
Franchised Business as a result of Franchisee’s death or disability, Franchisee must pay Franchisor fee 
equal to the greater of (a) 10% of the Franchised Business’s weekly Gross Revenue or (b) $1,500 per week, 
in the same manner and at the same time as the Royalty Fee payment is made, unless otherwise designated 
by Franchisor. In addition, Franchisee will also be required to pay Franchisor’s expenses (including 
reasonable attorney’s fees incurred) and recurring fees due under this agreement, such as royalties. 
Franchisee must hold harmless Franchisor and its representatives for all actions occurring during the course 
of such temporary operation. 

4.8. Monthly Technology Fee. You must pay to us, or to a third party that we designate, a 
technology fee for various technology services that we will provide or arrange for third parties to provide, 
which services are subject to change over time (a “Technology Fee”).  The Technology Fee currently 
includes fees related to your access to and usage of our reservation system, our intranet, any mobile 
applications we develop, and the System Website.  Currently, the Technology Fee is $250 per month 
beginning on the date your open your Studio. The first month will be assessed pro rata from the date on 
which you begin receiving the technology services. We reserve the right to increase the fee by providing 
you with written notice of any change at least 30 days prior to the implementation of the new fee amount. 

4.9. Equipment Package. Franchisee must purchase from, approved suppliers, its opening 
equipment package consisting of furniture, fixtures and equipment. The Equipment Package Fee ranges 
from $8,000 - $15,000 (depending on the amount of square footage for the Studio). 

4.10. Collection Costs, Attorneys' Fees, Interest.  Any late payment or underpayment of the 
royalty fee, advertising contributions and any other charges or fees due Franchisor or its parent, predecessor 
or affiliates from Franchisee, shall bear interest from the due date until paid at the lesser of 18% interest 
per year or the highest lawful interest rate which may be charged for commercial transactions in the state 
in which the Franchised Business is located.  If Franchisor engages an attorney to collect any unpaid 
amounts under this Agreement or any related agreement (whether or not a formal arbitration claim or 
judicial proceedings are initiated), Franchisee shall pay all reasonable attorneys' fees, arbitration costs, court 
costs and collection expenses incurred by Franchisor.  If Franchisee is in breach or default of any non-
monetary material obligation under this Agreement or any related agreement, and Franchisor engages an 
attorney to enforce its rights (whether or not a formal arbitration claim or judicial proceedings are initiated), 
Franchisee shall pay all reasonable attorneys' fees, arbitration costs, court costs and other expenses incurred 
by Franchisor. 

4.11. Audit. Franchisee shall maintain accurate business records, reports, correspondence, 
accounts, books and data relating to Franchisee's operation of the Franchised Business. At any time during 
normal business hours, Franchisor or its designee may enter the Franchised Business or any other premises 
where these materials are maintained and inspect and/or audit Franchisee's business records and make 
copies to determine if Franchisee is accurately maintaining same. Alternatively, upon request from 
Franchisor, Franchisee shall deliver these materials to Franchisor or its designee.  If any audit reveals that 
Franchisee has understated Gross Revenue by 5% or more, or if Franchisee has failed to submit complete 
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Reports and/or remittances to Franchisor for any 2 reporting periods, or Franchisee does not make these 
materials available, Franchisee shall pay the reasonable cost of the audit and/or inspection, including the 
cost of auditors and attorneys, incurred by Franchisor, together with amounts due for royalty and other fees 
as a result of such understated Gross Revenue, including interest from the date when the Gross Revenue 
should have been reported, no later than fourteen (14) days after the completion of such audit. 

4.12. Financial Records and Reports.  Franchisee shall maintain for at least 5 fiscal years from 
their production, or any longer period required by law, complete financial records for the operation of the 
Franchised Business in accordance with generally accepted accounting principles and shall provide 
Franchisor with: (i) the Gross Revenue records, which Franchisor may access on a regular basis through 
the point of sale system or other equipment used in connection with the recording of Franchisee's Gross 
Revenue; (ii) unaudited annual financial reports and operating statements in the form specified by 
Franchisor, prepared by a certified public accountant or state licensed public accountant, within 60 days 
after the close of each fiscal year of Franchisee; (iii) state and local sales tax returns or reports within 15 
days after their timely completion; (iv) federal, state and local income tax returns for each year in which 
the Franchised Business is operated within 60 days after their timely completion; and (v) such other reports 
as Franchisor may from time to time require, in the form and at the time prescribed by Franchisor, setting 
forth, without limitation, such items as client enrollment, quantities of inventory purchased, and the sources 
from which inventory was obtained.  To assist Franchisee in recording and keeping accurate and detailed 
financial records for reports and tax returns, Franchisor, at its discretion, may specify the form in which the 
business records are to be maintained, provide a uniform set of business records to be used by Franchisee, 
and specify the type of point of sale system or other equipment and software to be used in connection with 
the recording of Gross Revenue.  Franchisor may obtain Gross Revenue and other information from 
Franchisee by modem or other similar means, from a remote location, without the need for consent, at the 
times and in the manner as Franchisor specifies, in Franchisor’s sole discretion. 

4.13. Taxes on Payments to Franchisor.  In the event any taxing authority, wherever located, 
shall impose any tax, levy or assessment on any payment made by Franchisee to Franchisor, Franchisee 
shall, in addition to all payments due to Franchisor, pay such tax, levy or assessment. 

4.14. No Right of Set Off.  Franchisee has no right to offset or withhold payments of any kind 
owed or to be owed to Franchisor, or its parent, predecessor or affiliates, against amounts purportedly due 
as a result of any dispute of any nature or otherwise, except as authorized by an award from a court of 
competent jurisdiction. 

5. FRANCHISOR SERVICES 

5.1. Site Selection. 

5.1.1. Site Selection Assistance.  Franchisor shall assist Franchisee in identifying 
potential locations that meet Franchisor’s standards and criteria, including size, layout and other physical 
characteristics.  Franchisor may, at its discretion, also provide Franchisee with demographic studies, 
competitive analyses, attendance at township approval meetings, review of licensing and zoning 
requirements.  Site selection assistance provided by Franchisor does not relieve Franchisee of the primary 
obligation to locate a suitable site in the required timeframe. 

5.1.2. Site Selection Approval.  Franchisor shall review and approve or disapprove sites 
proposed by Franchisee for the location of the Franchised Business within the Site Selection Area.  Final 
site selection must be acceptable to both Franchisor and Franchisee.  Upon the selection of a mutually 
acceptable site, Franchisor or its designee shall review Franchisee's proposed lease or purchase agreement 
for the premises.  Neither Franchisor’s acceptance of a site nor approval of a proposed lease or purchase 
agreement constitutes a representation or guarantee that the Franchised Business shall be successful. 

5.2. Layout.  Franchisor shall provide Franchisee with a copy of a floor plan designed for a 
prototypical Vital Stretch Studio. Franchisee shall construct and equip the Franchised Business in 
accordance with Franchisor's then-current approved specifications and standards pertaining to design and 
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layout of the premises, and to equipment, signs, fixtures, furnishings, location and design and accessory 
features. If leasehold improvements are not paid by the landlord under Franchisee’s lease for the Studio, 
Franchisee shall bear the cost and responsibility of compliance with state or local ordinances, including but 
not limited to architectural seals, zoning and other permits.  All costs of and connected with the construction, 
leasehold improvements, equipment, furnishings, fixtures, and signs are the responsibility of Franchisee.  
The layout, design and appearance (the "trade dress") of the Franchised Business shall meet Franchisor's 
approval and conform to Franchisor's standards and specifications as set forth in the Confidential 
Operations Manual, and Franchisee may not alter the trade dress without Franchisor’s consent. 

5.3. Training. 

5.3.1. Initial Training. Franchisor shall provide, either itself or through its designee, an 
initial training program to be held in the Norwalk, Connecticut area or another place, at the times and places 
Franchisor shall designate. Franchisor shall schedule an initial training and Certified Stretch Practitioner 
(CSP) Training programs, at Franchisor’s convenience, between the time Franchisee signs this Agreement 
and the time Franchisee is scheduled to open the Franchised Business. At least two of your initial instructors 
must complete the CSP Training Program necessary to become a Certified Stretch Practitioner in 
accordance with System Standards. Franchisee, or if Franchisee is a business entity, Franchisee’s Operating 
Principal, and Franchisee’s General Manager shall attend and complete the initial training program to 
Franchisor's satisfaction at least thirty (30) days prior to the opening of the Franchised Business.  Franchisee 
shall be responsible for the personal expenses, including transportation to and from the training site and 
lodging, meals, and salaries during training, for individuals attending training. Each of Franchisee's 
additional and/or replacement General Managers shall attend and complete to Franchisor's satisfaction 
Franchisor's initial training and CSP Training program prior to assuming management responsibility. All 
employees must complete and pass Franchisor’s internal required training prior to beginning work. 

5.3.2. Refresher Courses; Supplemental Training.  Franchisor reserves the right to 
offer refresher courses and supplemental training programs, which, in Franchisor’s sole discretion, may be 
optional or mandatory, from time to time, to Franchisee, its equity owners if Franchisee is a business entity, 
its General Manager, instructors and/or its employees. In addition to paying Franchisor’s then current cost 
for tuition, Franchisee shall be responsible for the personal expenses, including transportation to and from 
the training site and lodging, meals, and salaries during training, for individuals attending any refresher or 
supplemental training. 

5.3.3. Administration of Brand Development Fund.  Franchisor shall administer the 
advertising contributions to the Fund paid by Franchisor under this Agreement as described in Section 4.3.3. 

5.4. Continuing Consultation and Advice. In addition to the assistance rendered Franchisee 
prior to opening, Franchisor shall provide Franchisee continuing consultation and advice as Franchisor 
deems advisable during the term of this Agreement regarding client procurement, sales and marketing 
techniques, inventory, personnel development and other business, operational and advertising matters that 
directly relate to the operation of the Franchised Business.  Such assistance may be provided by telephone, 
facsimile, email, postings to Franchisor’s intranet, periodically through on-site assistance by appropriate 
personnel of Franchisor, and/or other methods. Franchisor reserves the right to delegate any or all of its 
obligations under this Agreement to a third party of its choosing. Franchisor is not obligated to perform 
services set forth in this Agreement to any particular level of satisfaction, but as a function of Franchisor’s 
experience, knowledge and judgment. Franchisor does not represent or warrant that any other services will 
be provided, other than as set forth in this Agreement. To the extent any other services, or any specific level 
or quality of service is expected, Franchisee must obtain a commitment for the provision of such service or 
level of service in writing signed by an authorized officer of Franchisor, which shall be given only by the 
Chief Executive Officer or President. 
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5.5. Confidential Operations Manual.  Franchisor shall loan or otherwise provide access by 
Franchisee to one copy of a specifications, operations and procedures manual, and one copy of other books, 
binders, videos or other electronic media, intranet postings and other materials, and appropriate revisions 
as may be made from time to time, referred to collectively as the "Confidential Operations Manual".  
Franchisee shall operate the Franchised Business in strict compliance with the Confidential Operations 
Manual.  From time to time Franchisor may, through changes in the Confidential Operations Manual or by 
other notice to Franchisee, change any standard or specification or any of the Proprietary Marks applicable 
to the operation of the Franchised Business or change all or any part of the System, and Franchisee shall 
take all actions, at Franchisee’s expense, to implement these changes.  Franchisor may vary the standards 
and specifications to take into account unique features of specific locations or types of locations, special 
requirements and other factors Franchisor considers relevant in its sole discretion.  The Confidential 
Operations Manual shall be confidential and at all times remain the property of Franchisor. Franchisee shall 
not make any disclosure, duplication or other unauthorized use of any portion of the Confidential 
Operations Manual. The provisions of the Confidential Operations Manual constitute provisions of this 
Agreement as if fully set forth in this Agreement.  Franchisee shall insure that its copy of the Confidential 
Operations Manual is current and up-to-date. If there is a dispute relating to the contents of the Confidential 
Operations Manual, the master copy maintained by Franchisor at its principal office shall be controlling.  
Franchisor may elect to provide the Confidential Operations Manual solely through Franchisor’s website(s) 
and/or intranets or other electronic means without any need to provide Franchisee with a paper copy or 
other physical format. Franchisor may release the Confidential Operations Manual in sections at varying 
times.  Franchisor will not release the Confidential Operations Manual until (i) Franchisee has obtained 
municipal approval; (ii) Franchisee has closed on all loans for the Franchised Business; and (iii) a lease or 
purchase agreement for the Approved Location has been executed and provided to Franchisor. If Franchisee 
requires a replacement copy of the Confidential Operations Manual it will be subject to Franchisor’s then 
current Confidential Operations Manual Replacement Fee. 

5.6. Annual Franchise Meeting.  Franchisor reserves the right to hold a meeting or convention 
of all franchisees, which will not be held more frequently than annually.  Franchisor may designate that 
attendance at a franchisee meeting by Franchisee and/or certain personnel is mandatory.  Franchisor 
reserves the right to charge a fee for the franchisee meeting, and Franchisee must pay all expenses incurred 
by all attendees on its behalf, including travel, lodging, meals, applicable wages and meeting materials. 

 

6. FRANCHISE SYSTEM STANDARDS 

6.1. Opening for Business.  Franchisee must acquire an acceptable site within 180 days and 
open the Franchised Business within twelve months after the execution of this Agreement. If Franchisee 
does not open the Franchised Business within one year, Franchisor will grant Franchisee a 90-day extension 
so long as Franchisee is actively pursuing an acceptable location for the Franchised Business.  Franchisee 
shall not open the Franchised Business for business until Franchisee has complied with Franchisor’s 
requirements for opening, and Franchisor has granted Franchisee written permission to open.  Franchisor’s 
opening requirements include: (i) Franchisee must have paid the initial franchise fee and other amounts 
then due to Franchisor, or its affiliates; (ii) the Franchised Business complies with Franchisor’s standards 
and specifications; (iii) all required personnel have satisfactorily completed Franchisor’s pre-opening 
training requirements; (iv) Franchisee has obtained all applicable licenses and permits; (v) Franchisee has 
provided Franchisor with copies of all required insurance policies and evidence of coverage and premium 
payment and (vi) Franchisor has provide its written approval. If the Franchised Business is not opened for 
business within the time periods set forth above (and does not receive an extension from Franchisor), 
Franchisor may terminate this Agreement. 
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6.2. Compliance with Standards.  Franchisee acknowledges that its obligations under this 
Agreement and the requirements of Franchisor's Confidential Operations Manual are reasonable, necessary 
and desirable for the operation of the Franchised Business and the Vital Stretch System.  Franchisee shall 
adhere to Franchisor's standards and specifications as set forth in this Agreement and the Confidential 
Operations Manual, including, but not limited to, specifications of product quality and uniformity and 
equipment compatibility among individual Vital Stretch franchisees, and any revisions or amendments.  
Franchisee shall purchase only products and services, including Vital Stretch branded products, inventory, 
supplies, furniture, fixtures, equipment, signs, software and logo-imprinted products, which Franchisor 
approves, including purchasing from approved suppliers or a designated sole supplier for any items.  
Franchisor and its parent, predecessor or affiliates may be an approved supplier or designated sole supplier 
for any purchases of products or services, including, without limitation, branded products and supplies, and 
may obtain revenue from Franchisee and make a profit.  Franchisee must purchase or obtain these products 
and services through Franchisor or a supplier approved by Franchisor. Franchisee cannot be a supplier to 
other franchisees without Franchisor’s written approval. Suppliers requiring approval include realtors, 
contractors, and advertising agencies. If Franchisor has not designated an approved supplier for a particular 
product or service, Franchisee shall purchase these products and services only from suppliers that meet 
Franchisor’s standards and specifications. Franchisee may request approval of a supplier under Franchisor’s 
published procedures, which include inspection of the proposed supplier’s facilities and testing of product 
samples. Franchisor or the independent testing facility Franchisor designates may charge a fee for the 
testing. Franchisee or the proposed supplier shall pay the test fees.  Franchisor may also charge a fee for 
Franchisor’s services in making a determination on the proposed supplier. Franchisor will reimburse the 
evaluation fee if it approves the product, supplier or professional for the entire System. Franchisor reserves 
the right, at its option, to re-inspect the facilities and products of any approved supplier, and to revoke 
approval if the supplier fails to continue to meet any of Franchisor’s criteria. Franchisor may receive fees 
and other payments from suppliers and others in connection with Franchisee’s purchases and may use the 
fees for Franchisor’s own purposes. Franchisor shall provide Franchisee a standard price list for items which 
it sells to franchisees, including a description of each item and applicable price or lease terms, prepayment 
discounts (if any) and shipping charges. Franchisee may only offer and sell the products and services that 
Franchisor periodically specifies and may not offer or sell at the Franchised Business or any other location 
any products or services Franchisor has not authorized. Franchisee must discontinue selling and offering 
for sale any products or services that Franchisor at any time disapproves. If Franchisee is found to not be 
in compliance with any System standard for any reason, Franchisor may require that Franchisee attend an 
in-person meeting, at Franchisee’s cost. Franchisee agrees at all times to operate and maintain the 
Franchised Business according to each and every System Standard, as Franchisor periodically modifies and 
supplements them. System Standards may regulate any aspect of the Franchised Business’s operation and 
maintenance. 

  



The Vital Stretch 
Franchise Agreement- 2023 14  

6.3. Operations. 

6.3.1. Franchisee shall keep the Franchised Business open for only those hours and days 
specified by Franchisor in the Confidential Operations Manual. 

6.3.2. Franchisee shall maintain the Franchised Business in a clean, safe and attractive 
manner, and in accordance with all applicable requirements of law and the Confidential Operations Manual.  
Franchisee and its employees shall give prompt, courteous and efficient service to the public and shall 
otherwise operate the Franchised Business so as to preserve, maintain and enhance the reputation and 
goodwill of the Vital Stretch System. 

6.3.3. Franchisee shall at all times maintain and employ working capital as Franchisor 
may reasonably deem necessary to enable Franchisee to properly and fully carry out and perform all of its 
duties, obligations and responsibilities under this Agreement and to operate the business in a businesslike, 
proper and efficient manner. 

6.3.4. Franchisee shall operate the Franchised Business in conformity with the highest 
ethical standards and sound business practices and in a manner which shall enhance the Vital Stretch name 
and brand and the Vital Stretch System. Franchisee shall employ a sufficient number of qualified, competent 
people to satisfy the demand for its products and services as well as other office personnel. Franchisee shall 
be solely responsible for all employment decisions and functions, including hiring, firing, discipline, 
supervision, setting terms of employment and compensation and implementing a training program for 
employees of the Franchised Business in accordance with training standards and procedures Franchisor 
specifies in order for Franchisee to conduct the business of the Franchised Business at all times in 
compliance with Franchisor’s requirements. Franchisee shall never represent or imply to prospective 
employees that they shall be or are employed by Franchisor. Franchisee must communicate clearly with its 
employees in its employment agreements, employee manuals, human resources materials, written and 
electronic correspondence, pay checks and other materials that Franchisee (and only Franchisee) as their 
employer, and Franchisor is not their employer and does not engage in any employer-type activities, for 
which only Franchisee is responsible. 

6.3.5. Franchisee acknowledges that proper management of the Franchised Business is 
extremely important.  Franchisee (or its Operating Principal) is responsible for the management, direction 
and control of the Franchised Business. If Franchisee is an entity, Franchisee must appoint and maintain, 
throughout the term of this Agreement, an Operating Principal, who must be an equity owner of at least 
20% of the Franchised Business.  The Operating Principal is identified on Exhibit 2 to this Agreement. The 
Operating Principal shall have the authority to bind Franchisee in all operational decisions regarding the 
Franchised Business. Franchisor shall have the right to rely on any statement, agreement or representation 
made by the Operating Principal. The Operating Principal cannot be changed without Franchisor’s prior 
written approval. 

Franchisee must hire a General Manager to be responsible for the direct on-premises supervision of the 
Franchised Business at all times during the hours of operation.  Franchisee’s General Manager must furnish 
full-time attention and best efforts to the management of the Franchised Business.  However, Franchisee is 
still responsible for the operations of the Franchised Business and its obligations under the Franchise 
Agreement. Franchisee may not change the General Manager of the Franchised Business without 
Franchisor’s prior approval. Franchisor must be given notice if a General Manager resigns or is otherwise 
terminated within seventy-two hours. 

At all times, Franchisee will keep Franchisor advised of the identity of the General Manager. The General 
Manager need not have any equity interest in the franchise. Franchisee will disclose to the General Manager 
only the information needed to operate the Franchised Business and the General Manager will be advised 
that any confidential information is Franchisor’s trade secret. 

6.3.6. Franchisee shall maintain the Franchised Business and the Approved Location 
in “like new” condition, normal wear and tear excepted, and shall repaint, redecorate, repair or replace 
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equipment, fixtures and signage as necessary to comply with the standards and specifications of Franchisor. 
Franchisee shall, at its expense, redecorate, repair and replace furniture, equipment, décor, software, wiring, 
fixtures and signs as necessary to maintain the highest degree of safety and sanitation at the Franchised 
Business and any parking lot in first class condition and repair and as Franchisor may direct.  Not more 
than once every 5 years, Franchisor may require Franchisee to extensively renovate the Franchised Business 
at Franchisee’s expense to conform to Franchisor’s then-current public image and trade dress. This 
extensive renovation may include structural changes, remodeling and redecorating. Franchisee must also 
purchase any additional or replacement furniture, indoor and outdoor equipment, software, wiring, fixtures 
and signs Franchisor specifies. 

6.3.7. Franchisee shall fully participate in all required national buying or vendor 
programs. 

6.3.8. Franchisee authorizes the release of all supplier records to Franchisor without 
notice to Franchisee.  Franchisee grants Franchisor the right to communicate with suppliers without notice 
to Franchisee, and to obtain and examine all records of any supplier relating to Franchisee’s purchases from 
the supplier. 

6.3.9. Franchisee shall follow all methods of operating and maintaining the Franchised 
Business that Franchisor determines to be useful to preserve or enhance the efficient operation, image or 
goodwill of the Proprietary Marks and Vital Stretch Studios. 

6.4. Applicable Laws.  Franchisee shall investigate, keep informed of and comply with all 
applicable federal, state and local laws, ordinances and regulations regarding the construction, operation or 
use of the Franchised Business. If these legal requirements impose a greater standard or duty than 
Franchisor requires in the Confidential Operations Manual or elsewhere, Franchisee must comply with the 
greater standard or duty and notify Franchisor in writing promptly after Franchisee becomes aware of the 
discrepancy. 

6.5. Trade Secrets and Confidential Information.  The System is unique and the Confidential 
Operations Manual, Franchisor's trade secrets, copyrighted materials, methods and other techniques and 
know-how are the sole, exclusive and confidential property of Franchisor, and are provided or revealed to 
Franchisee in confidence ("Confidential Information").  Franchisee agrees to maintain a list of the names, 
addresses and contact information of all clients of the Franchised Business. The list will be Franchisor’s 
sole and exclusive property and will be part of the Confidential Information. Franchisee agrees to maintain 
the confidentiality of the list and may not disclose the client list or its contents to any person or entity other 
than Franchisor, except as may be required by law or court order. Franchisee shall use the Confidential 
Information only for the purposes and in the manner authorized in writing by Franchisor, and its use shall 
inure to the benefit of Franchisor.  Franchisor's trade secrets consist of, without limitation, (1) site selection, 
construction plans, architectural plans and design specifications; (2) methods, formats, specifications, 
standards, systems, procedures, sales and marketing techniques; (3) knowledge of specifications for and 
suppliers of, and methods of ordering, certain products, materials, equipment and supplies; (4) knowledge 
of the operating results and financial performance of other Vital Stretch System franchisees; (5) the 
Confidential Operations Manual; (6) training materials and programs; (7) proprietary software; (8) 
member/client  lists and member/client data; and (9) all password-protected portions of Franchisor’s 
website, intranets and extranets and the information they contain (including the email addresses and other 
contact information of Vital Stretch franchisees). Franchisee shall inform all employees before 
communicating or divulging any Confidential Information to them of their obligation of confidence.  In 
addition, subject to applicable law, Franchisee shall obtain a written agreement, in form and substance 
satisfactory to Franchisor, from Franchisee’s employees, landlord, contractors, and any other person having 
access to the Confidential Operations Manual or to whom Franchisee wishes to disclose any Confidential 
Information that they shall maintain the confidentiality of the Confidential Information and they shall 
recognize Franchisor as a third-party beneficiary with the independent right to enforce the covenants either 
directly in Franchisor’s own name as beneficiary or acting as agent. Franchisee hereby appoints Franchisor 
as its agent with respect to the enforcement of these covenants. An example of a written agreement currently 
considered satisfactory for employees is the Confidentiality Agreement attached as Exhibit 5(a).  Spouses 
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of owners must execute the version entitled Confidentiality, Non-Disclosure and Non-Compete Agreement 
attached as Exhibit 5(b). All executed agreements must be forwarded to Franchisor to ensure compliance. 
Franchisee shall retain all written Confidentiality Agreements with Franchisee’s business records for the 
time period specified in the Confidential Operations Manual.  Franchisee shall enforce all covenants and 
shall give Franchisor notice of any breach or suspected breach of which Franchisee has knowledge. 

Franchisee shall not contest, directly or indirectly, Franchisor's ownership of or right, title or interest in 
Franchisor's trade secrets, methods or procedures or contest Franchisor's right to register, use or license 
others to use any of such trade secrets, methods and procedures.  Franchisee, including its officers, directors, 
shareholders, partners, and employees, and any of their immediate family, heirs, successors and assigns, is 
prohibited from using and/or disclosing any Confidential Information in any manner other than as permitted 
by Franchisor in writing. 

All data that Franchisee collects from clients of the Franchised Business or through marketing is deemed 
to be owned exclusively by Franchisor and/or parent, predecessor or affiliates. Franchisee must install and 
maintain security measures and devices necessary to protect the client data from unauthorized access or 
disclosure and may not sell or disclose to anyone else any personal or aggregated information concerning 
any clients.  Franchisee has the right to use the client data only in connection with the Franchised Business, 
while the Franchise Agreement is in effect. If Franchisee transfers the Franchised Business to a new owner, 
who will continue to operate the Franchised Business under an agreement with Franchisor, Franchisee may 
transfer the client data to the new owner as part of the going concern value of the business. 

6.6. Proprietary Marks. 

6.6.1. Ownership.  Nothing in this Agreement assigns or grants to Franchisee any 
right, title or interest in or to the Proprietary Marks, it being understood that all rights relating to the 
Proprietary Marks are reserved by Franchisor and the owner of the Proprietary Marks who has licensed the 
Proprietary Marks to Franchisor (“Licensor”), except for Franchisee's license to use the Proprietary Marks 
only as specifically and expressly provided in this Agreement.  Franchisee's use of the Proprietary Marks 
shall inure to the benefit of Franchisor and its parent, predecessor and affiliates, and Franchisee shall not at 
any time acquire any rights in the Proprietary Marks. Franchisee may not sublicense the Proprietary Marks. 
Franchisee shall not challenge the title or rights of Franchisor or its parent, predecessor or affiliates in and 
to the Proprietary Marks, or do any act to jeopardize or diminish the value of the Proprietary Marks. All 
goodwill associated with the Proprietary Marks and Franchisor and its parent, predecessor and affiliate’s 
copyrighted material, including any goodwill that might be deemed to have arisen through Franchisee's 
activities, inures directly and exclusively to the benefit of Franchisor and its parent, predecessor and 
affiliates.  Franchisee shall execute from time to time any and all other or further necessary papers, 
documents, and assurances to effectuate the intent of this Section 6.6.1 and shall fully cooperate with 
Franchisor and its parent, predecessor and affiliates any other franchisee of Franchisor in securing all 
necessary and required consents of any state agency or legal authority to the use of any of the Proprietary 
Marks.  Franchisor reserves the right to add, change or substitute the Proprietary Marks for use in 
identifying the System and the businesses operating under its System if the current Proprietary Marks no 
longer can be used, or if Franchisor, in its sole discretion, determines that substitution of different 
Proprietary Marks shall be beneficial to the System.  Franchisee shall bear the cost and expense of all 
changes. 

6.6.2. Protection. Franchisee shall promptly notify Franchisor of any infringement of, 
or challenge to, the Proprietary Marks, and Franchisor shall in its discretion take the action it deems 
appropriate. Franchisee must not communicate with any person other than legal counsel and Franchisor in 
connection with any infringement challenge or claim. Franchisor shall indemnify and hold Franchisee 
harmless from any suits, proceedings, demands, obligations, actions or claims, including costs and 
reasonable attorneys' fees, for any alleged infringement under federal or state trademark law arising solely 
from Franchisee's use of the Proprietary Marks in accordance with this Agreement or as otherwise set forth 
by Franchisor in writing if Franchisee has promptly notified Franchisor of such claim and cooperated in the 
defense of any claim. If Franchisor undertakes the defense or prosecution of any litigation pertaining to any 
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of the Proprietary Marks, Franchisee agrees to execute any and all documents and do such acts and things 
as may, in the opinion of counsel for Franchisor, are necessary to carry out such defense or prosecution. 

6.6.3. Advertising. All advertising shall prominently display the Proprietary Marks 
and shall comply with any standards for use of the Proprietary Marks established by Franchisor as set forth 
in the Confidential Operations Manual or otherwise.  Franchisor reserves the right to approve all signs, 
stationery, business cards, forms, and other materials and supplies bearing the Proprietary Marks.  
Franchisee shall use the Proprietary Marks, including without limitation trade dress, color combinations, 
designs, symbols, and slogans, only in the manner and to the extent specifically permitted by this 
Agreement, the Confidential Operations Manual or by prior written consent of Franchisor. 

6.6.4. Franchisee's Name.  Franchisee agrees not to use the Proprietary Marks or any 
part of a Proprietary Mark in its corporate name.  The corporate and all fictitious names under which 
Franchisee proposes to do business must be approved in writing by Franchisor before use.  Franchisee shall 
use its corporate name either alone or followed by the initials "D/B/A" and the business name of The Vital 
Stretch. Franchisee shall register at the office of the county in which the Franchised Business is located, or 
such other public office as provided for by the laws of the state in which the Franchised Business is located 
as doing business under such assumed business name. 

6.6.5. Independent Status. All stationery, business cards and contractual agreements 
into which Franchisee enters shall contain Franchisee's corporate or fictitious name and a conspicuously 
displayed notice that Franchisee operates the Franchised Business as an independently owned and operated 
franchise of Franchisor. Franchisee shall prominently display, by posting a sign within public view on or 
in the premises of the Franchised Business, a statement that clearly indicates that the Franchised Business 
is independently owned and operated by Franchisee. 

6.6.6. Authorized and Unauthorized Use.  At Franchisor's direction, Franchisee shall 
use the Proprietary Marks in conjunction with the symbol "SM," "TM" or "®", as applicable, in order to 
indicate the registered or unregistered status of the Proprietary Marks.  Franchisee shall not use any of the 
Proprietary Marks in connection with the offer or sale of any unauthorized products or services or in any 
other manner not explicitly authorized in writing by Franchisor. 

6.6.7. Franchisor's Use of Marks.  Franchisor, its parent, predecessor and affiliates 
may use and register the Proprietary Marks as they deem advisable in their discretion including without 
limitation, developing and establishing other systems using the same or similar Proprietary Marks alone or 
in conjunction with other marks and granting licenses and/or franchises in connection with the same or 
similar Proprietary Marks without providing any rights to Franchisee. 

6.6.8. Electronic Mail and Domain Names.  Franchisee shall not use the Proprietary 
Marks, or any abbreviation, variation or other name associated with the Vital Stretch System or Franchisor 
as part of any e-mail address, domain name, and/or other identification in any electronic medium, without 
the prior written approval of Franchisor. 

6.7. Inspection.  At any time, without prior notice, Franchisor or its representatives or agents 
shall have the right to enter upon the premises of the Franchised Business and shall have unfettered access 
to the Franchised Business and premises, for any reason, in Franchisor’s sole discretion, that Franchisor 
deems necessary, including, but not limited to the right to inspect Franchisee's records, interview 
Franchisee's employees and clients, and observe the manner in which Franchisee operates the Franchised 
Business.  Franchisee shall allow Franchisor or its representatives or agents to make extracts from or copies 
of any records and to take samples of any products sold at the Franchised Business and immediately remove 
any unauthorized products without any payment or other liability to Franchisee. Franchisee shall allow 
Franchisor or its representatives or agents to take photographs, videos or any electronic record of the 
Franchised Business. Franchisor shall have the exclusive right to use any photograph, video, electronic 
record or other material prepared in connection with an inspection and to identify the Franchised Business 
and Franchisor shall not have any obligation to obtain authorization, or to compensate Franchisee in any 
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manner, in connection with the use of these materials for advertising, training or other purposes. Failure or 
refusal to grant Franchisor unfettered access shall be deemed a non-curable default. 

6.8. Changes to the System. Franchisor may, from time to time, change the standards and 
specifications applicable to operation of the Franchise, including standards and specifications for inventory, 
products, services, supplies, signs, fixtures, furnishings and equipment, by written notice to Franchisee or 
through changes in the Confidential Operations Manual. Franchisor also may from time to time eliminate 
and introduce new services and products.  Franchisee shall immediately cease use of any products or cease 
offering products or services discontinued by Franchisor.  Franchisee shall implement any new service or 
commence offering and selling any new product within 15 days of notification from Franchisor.  Franchisee 
may incur an increased cost to comply with such changes, and Franchisee shall accept and implement such 
changes at its own expense as if they were part of the Vital Stretch System when this Agreement was 
executed, including discontinuing or modifying the use of or substituting any of the Proprietary Marks; 
provided, however, that any such change shall not materially alter Franchisee's fundamental rights under 
this Agreement. 

6.9. Authorized Products, Services, Supplies, and Equipment. 

6.9.1. Franchisee shall offer and sell all products and render all services that Franchisor 
prescribes and only those products and services that Franchisor prescribes. Franchisee shall have the right 
to suggest new products or other developments to Franchisor for use in Franchisee's and other Vital Stretch 
studios. Franchisee shall have no right to offer any products to its clients or use any new developments until 
Franchisor has had the opportunity to test the new products or developments and provide Franchisee written 
approval for their use and standards and specifications with respect to their use. All new products and 
developments relating to assisted stretching, personal training, and other products and services offered at 
Vital Stretch studios, whether they are of Franchisee's original design or variations of existing products or 
System techniques, shall be deemed works made for hire and Franchisor shall own all rights in them. If 
these products and developments do not qualify as works made for hire, by signing this Agreement, 
Franchisee assigns to Franchisor ownership of any and all rights in these developments and the goodwill 
associated with them.  Franchisee shall receive no payment or adjustment from Franchisor in connection 
with any new products or developments. 

6.9.2. Franchisee shall use in the operation of the Franchised Business only such 
products supplies and equipment as are specified by Franchisor in the Confidential Operations Manual, or 
otherwise in writing by Franchisor. Franchisee acknowledges and agrees that these may be changed 
periodically by Franchisor and that Franchisee is obligated to conform to the requirements as so changed. 

6.9.3. Franchisor shall have the exclusive right in its sole discretion to vary from the 
authorized products in establishing the authorized product line for the Franchised Business. Complete and 
detailed uniformity under many varying conditions may not always be possible or practical and Franchisor 
reserves the right and privilege, at its sole discretion, to vary not only the products but other standards for 
any System franchisee based upon the customs or circumstances of a particular site or location, density of 
population, business potential, population of trade area, existing business practices, or any condition which 
Franchisor deems to be of importance to the operation of that franchisee's business. 

6.9.4. Franchisee shall at all times use and maintain only such products, equipment, 
supplies and services as Franchisor specifies, which Franchisee shall obtain before opening the Franchised 
Business. As any products, equipment, supplies or services may become obsolete or inoperable, Franchisee 
shall replace the same with such products, equipment, supplies and services as are then being used in new 
Vital Stretch Studios at the time of replacement. 

6.9.5. Franchisee acknowledges that Franchisor reserves the right to develop a point of 
sale (POS) system and a backroom computer system for use in connection with the System. Franchisee 
shall acquire computer hardware equipment, software, maintenance contracts, telecommunications 
infrastructure products and credit card processing equipment and support services as Franchisor reasonably 
requires in connection with the operation of the Franchised Business and all additions, substitutions and 
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upgrades Franchisor shall specify. Franchisee shall have thirty days to comply with any changes to 
hardware or software. Franchisee’s computer system must be able to send and receive email and 
attachments on the Internet and provide access to the World Wide Web and otherwise support Franchisor’s 
then-current information technology system. Franchisor shall have the right to access information through 
the Point-of-Sale system related to operation of the Franchised Business, from a remote location, at such 
times and in such manner as Franchisor shall require, in its sole discretion and shall have the right to disclose 
the information and data contained therein to a third party and/or the System. 

6.9.6. Franchisee acknowledges that the quality and consistency of the products and 
services offered to Franchisee's clients are essential conditions of this Agreement. Accordingly, Franchisee 
shall purchase all products, packaging, equipment, and other specified items exclusively in accordance with 
Franchisor's standards and specifications as provided in Section 6.2.  Franchisor is not obligated to approve 
or consider for approval any item or supplier not specified by it. 

6.10. Pending Actions. Franchisee shall notify Franchisor, in writing, within five (5) days of the 
commencement of any action, suit or proceeding and of the issuance of any order, suit or proceeding of any 
court, agency or other governmental instrumentality which may adversely affect the operation or financial 
condition of Franchisee or the Franchised Business. 

6.11. Media. Franchisee is prohibited from speaking with the media and/or responding to 
requests for comment, without Franchisor’s express written permission. Only Franchisor may handle public 
relations on behalf of Vital Stretch Studios. Franchisee must notify Franchisor immediately of all customer 
complaints and of any potential crisis situations involving the Franchised Business, including but not 
limited to any accident or injury that occurs at the Franchised Business, and any allegation or occurrence 
of abuse, neglect or mistreatment while in Franchisee’s care. 

6.12. Customer Service.  Every detail of the quality of customer service, customer relations, 
appearance and demeanor of Franchisee and its employees and/or independent contractors, equipment and 
materials used by Franchisee in the Franchised Business is important to Franchisor and to other Vital Stretch 
studios. Franchisee must cooperate with Franchisor by maintaining its high standards in the operation of 
the Franchised Business and must give prompt, courteous and efficient service to all customers. All work 
performed by the Franchised Business will be performed competently and in a workmanlike manner. The 
Franchised Business will in all dealings with its customers, suppliers and the public adhere to the highest 
standards of honesty, fair dealing and ethical conduct. Any complaints Franchisee receives from a client 
must be handled by Franchisee or its General Manager. Franchisor may perform customer surveys via any 
method Franchisor deems appropriate and may require Franchisee to participate in any survey program, at 
Franchisee’s cost. 

7. ACKNOWLEDGMENTS OF FRANCHISEE. 

7.1. Independent Contractor Status.  Franchisee is an independent contractor, responsible for 
full control over the management and daily operation of the Franchised Business, and neither Franchisor 
nor Franchisee is the agent, principal, partner, employee, employer or joint venturer of the other. Franchisee 
shall not act or represent itself, directly or by implication, as an agent, partner, employee or joint venture 
of Franchisor, nor shall Franchisee incur any obligation on behalf of or in the name of Franchisor. 
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7.2. Indemnification.  Franchisee shall defend, indemnify and hold Franchisor and its parent, 
predecessor and affiliates, and their respective officers, directors, managers, members, partners, 
shareholders, independent contractors and employees (the “Indemnified Parties”) harmless from all fines, 
suits, proceedings, claims, demands, liabilities, injuries, damages, expenses, obligations or actions of any 
kind (including costs and reasonable attorneys' fees) arising in whole or in part from Franchisee's 
ownership, operation or occupation of the Franchised Business, performance or breach of its obligations 
under this Agreement, breach of any warranty or representation in this Agreement or from the acts or 
omissions of Franchisee, its employees or agents, including its advertising of the Franchised Business, 
except as otherwise provided in this Agreement. Franchisor and any Indemnified Party shall promptly give 
Franchisee written notice of any claim for indemnification under this Section 7.2. Any failure to give the 
notice shall not relieve Franchisee of any liability under this Agreement except to the extent the failure or 
delay causes actual material prejudice.  Franchisor shall have the right to control all litigation and defend 
and/or settle any claim against Franchisor or other Indemnified Parties affecting Franchisor’s interests, in 
any manner Franchisor deems appropriate. Franchisor may also retain its own counsel to represent 
Franchisor or other Indemnified Parties and Franchisee shall advance or reimburse Franchisor’s costs.  
Franchisor’s exercise of this control over the litigation shall not affect its rights to indemnification under 
this Section 7.2.  Franchisee may not consent to the entry of judgment with respect to, or otherwise settle, 
an indemnified claim without the prior written consent of the applicable Indemnified Parties. Franchisor 
and the other Indemnified Parties do not have to seek recovery from third parties or otherwise attempt to 
mitigate losses to maintain a claim to indemnification under this Section 7.2. The provisions of this Section 
7.2 shall survive the termination or expiration of this Agreement. 

7.3. Payment of Debts.  Franchisee understands that it alone, and not Franchisor, is responsible 
for selecting, retaining and paying its employees; the payment of all invoices for the purchase of inventory 
and goods and services for use in the Franchised Business; and determining whether, and on what terms, to 
obtain any financing or credit which Franchisee deems advisable or necessary for the conduct and operation 
of the Franchised Business. 

7.4. Noncompetition.  During the term of this Agreement, neither Franchisee, its equity owners 
nor any member of the immediate family of Franchisee or its equity owners shall, directly or indirectly, for 
itself or through, on behalf of, or in conjunction with any other person, partnership or corporation own, 
maintain, engage in, be employed by, or have any interest in any other business which offers assisted 
stretching, personal training, and other services offered by Vital Stretch Studios (a “Competing Business”); 
provided, however, that this Section shall not apply to Franchisee's operation of any other Franchised 
Business. 

7.4.1. During the Term of This Agreement.  Agreement During the term of this 
Agreement, neither Franchisee, its equity owners nor any member of the immediate family of Franchisee 
or its equity owners shall, directly or indirectly, for itself or through, on behalf of, or in conjunction with 
any other person, partnership or corporation solicit business from clients of Franchisee's Franchised 
Business for any competitive business purpose nor solicit any employee of Franchisor or any other Vital 
Stretch System franchisee to discontinue their employment with Franchisor or any other Vital Stretch 
System franchisee. 

During the term of this Agreement, neither Franchisee, its equity owners nor any member of the immediate 
family of Franchisee or its equity owners shall, directly or indirectly, for itself or through, on behalf of, or 
in conjunction with any other person, partnership, corporation or other entity own, maintain, engage in, be 
employed by, or have any interest in any company which grants franchises or licenses for any business 
competing in whole or in part with Franchisor. 
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7.4.2. After the Term of This Agreement.  For a period of 2 years after the expiration 
and nonrenewal, transfer or termination of this Agreement, regardless of the cause, neither Franchisee, its 
equity owners nor any member of the immediate family of Franchisee or its equity owners shall, directly 
or indirectly, for itself or through, on behalf of, or in conjunction with any other person, partnership or 
corporation own, maintain, engage in, be employed by, or have any interest in any Competing Business 
within a radius of 20 miles of the Franchised Business, or any other Vital Stretch Studio in operation or 
under construction, or of any site which is being considered or for which a lease has been signed or 
discussions are under way for a Vital Stretch Studio, as of the date of expiration and nonrenewal, transfer 
or termination of this Agreement; provided, however, Franchisee may continue to operate any other 
Franchised Business for which Franchisee and Franchisor have a current franchise agreement. 

For a period of 2 years (or the maximum period allowed by law, if shorter) after the expiration and 
nonrenewal, transfer or termination of this Agreement, regardless of the cause, neither Franchisee, its equity 
owners nor any member of the immediate family of Franchisee or its equity owners shall, directly or 
indirectly, for itself or through, on behalf of, or in conjunction with any other person, partnership or 
corporation solicit business from clients of Franchisee's former Franchised Business for any competitive 
business purpose nor solicit any employee of Franchisor or any other Vital Stretch System franchisee to 
discontinue his employment with Franchisor or any other Vital Stretch System franchisee. 

For a period of 2 years (or the maximum period allowed by law, if shorter) after the expiration and 
nonrenewal, transfer or termination of this Agreement, regardless of the cause, neither Franchisee, its equity 
owners nor any member of the immediate family of Franchisee or its equity owners shall, directly or 
indirectly, for itself or through, on behalf of, or in conjunction with any other person, partnership, 
corporation or other entity own, maintain, engage in, be employed by, or have any interest in any company 
which grants franchises or licenses for any business competing in whole or in part with Franchisor. 

7.4.3. Intent and Enforcement.  It is the intent of the parties that the provisions of this 
Section 7.4 shall, to the fullest extent permissible under applicable law, be judicially enforced; accordingly, 
any reduction in scope or modification of any part of the noncompetition provisions contained in this 
Agreement shall not render any other part unenforceable.  In the event of the actual or threatened breach of 
this Section 7.4 by Franchisee, any of its equity owners or any member of the immediate family of 
Franchisee or any of its equity owners, Franchisor shall be entitled to an injunction restraining such person 
from any such actual or threatened breach.  In the event of the actual or threatened breach of this Section 
7.4, Franchisor's harm shall be irreparable, and Franchisor shall have no adequate remedy at law to prevent 
the harm.  Franchisee acknowledges and agrees on its own behalf and on behalf of the persons who are 
liable under Section 7.4 that each has previously worked or been gainfully employed in other fields and 
that the provisions of Section 7.4 in no way prevent any of these persons from earning a living.  Franchisee 
further acknowledges and agrees that the provisions of Section 7.4 shall be tolled during any default of this 
Agreement. 

7.4.4. Publicly-Owned Entity.  This Section 7.4 shall not apply to any ownership by 
Franchisee or any other person subject to Section 7.4 of a beneficial interest of less than 3% in the 
outstanding securities or partnership interests in any publicly-held entity. 

7.4.5. Non-Disparagement.  During the term of this Agreement and for a period of 2 
years after the expiration and nonrenewal, transfer or termination of this Agreement, regardless of the cause 
Franchisee agrees not to disparage Franchisor and its current and former employees, officers or directors.  
During the term of the Agreement, Franchisee also agrees not to do or perform any act harmful, prejudicial 
or injurious to Franchisor or the Vital Stretch System. 
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7.5. Telephone.  Franchisee shall obtain at its own expense a new telephone number and listing, 
to be listed under the Vital Stretch name and not under Franchisee's corporate, partnership, or individual 
name, to be used exclusively in connection with Franchisee's operation of the Franchised Business. Upon 
the expiration and nonrenewal, transfer or termination of this Agreement for any reason, Franchisee shall 
terminate its use of such telephone number and listing and assign same to Franchisor or its designee.  The 
Franchised Business shall be serviced by a suitable telephone system approved by Franchisor. Franchisee 
shall answer the telephone in the manner set forth by Franchisor in the Confidential Operations Manual. 

7.6. Insurance.  At all times during the term of this Agreement and at its own expense, 
Franchisee shall obtain and keep in force at a minimum the insurance required by Franchisor in the 
Confidential Operations Manual or otherwise. If the lease for the Franchised Business requires Franchisee 
to purchase insurance with higher limits than those Franchisor specifies, the lease insurance requirements 
shall control.  All insurance policies shall contain a separate endorsement using ISO form CG2029 or 
equivalent (no blanket additional insured language is acceptable) naming Franchisor, its officers, directors, 
managers, members, limited partners, general partners, shareholders, independent contractors and 
employees as additional insureds, and shall expressly provide that any interest of an additional insured shall 
not be affected by Franchisee’s breach of any policy provisions or any negligence on the part of an 
additional insured.  All policies shall also include a waiver of subrogation in favor of the additional insureds.  
All insurance must be written by an insurance carrier with an A. M. Best and Standard and Poor’s rating of 
at least “A-“or better. All policies shall be written by an insurance carrier accepted in writing by Franchisor.  
Franchisor may require that you obtain coverage from a carrier it designates. Franchisor's acceptance of an 
insurance carrier does not constitute Franchisor's representation or guarantee that the insurance carrier shall 
remain a going concern or capable of meeting claim demands during the term of the insurance policy.  
Defense costs cannot erode policy limits. No insurance policy shall be subject to cancellation, termination, 
nonrenewal or material modification, except upon at least 30 days' prior written notice from the insurance 
carrier to Franchisor.  Upon Franchisor's request, Franchisee shall provide Franchisor with a currently 
issued certificate of insurance evidencing coverage in conformity with the provisions of this Section 7.6.  
If Franchisee fails to comply with at least the minimum insurance requirements set forth by Franchisor, 
Franchisor may obtain the insurance and keep the insurance in force and effect and Franchisee shall pay 
Franchisor, on demand, the cost of the premium plus an administrative fee in connection with obtaining the 
insurance. Franchisor may increase or otherwise modify the minimum insurance requirements upon 30 days 
prior written notice to Franchisee, and Franchisee shall comply with any such modification.  Franchisee’s 
obligation to obtain the required policies in the amounts specified is not limited in any way by any insurance 
Franchisor maintains.  Franchisee’s obligation to maintain the insurance does not relieve Franchisee of any 
liability under the indemnity provisions of Section 7.2. If Franchisee will be engaging in any construction, 
renovation or build-out of the premises for the Franchised Business, either Franchisee or Franchisee’s third-
party contractor must have in force for the duration of said project, Commercial General Liability insurance 
and Worker’s Compensation and Employer’s Liability insurance in the amounts listed above as well as 
Builder’s Risk insurance in an amount approved by Franchisor. 

7.7. Publicity. Franchisee shall permit Franchisor or its designee, at Franchisor's expense, to 
enter upon the premises of the Franchised Business, both interior and exterior, for the purpose of taking or 
making photographs, slides, drawings, or other such images ("pictures") of the Franchised Business.  
Franchisee agrees that Franchisor may use the pictures for publicity and other legal purposes without any 
remuneration to Franchisee in connection with the use of the pictures. Franchisor also reserves the right to 
require Franchisee to place a “franchises available” sign at a location Franchisor designates at the 
Franchised Business. 
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7.8. Distribution.  Franchisor or its affiliates may distribute products identified by the 
Proprietary Marks or other marks owned or licensed by Franchisor or its affiliates through any distribution 
method which periodically may be established or licensed by Franchisor or its affiliates and may franchise 
or license others to do so, except as otherwise set forth in this Agreement. 

7.9. Image. The Vital Stretch System has been developed to deliver products and services 
which distinguish Vital Stretch Studios from other businesses which offer similar products and services.  
Therefore, Franchisor requires Franchisee to offer products and services and operate the Franchised 
Business in such a manner which shall serve to emulate and enhance the image intended by Franchisor for 
the Vital Stretch System. Each aspect of the Vital Stretch System is important not only to Franchisee but 
also Franchisor, its parent, predecessor and affiliates, and other Vital Stretch franchisees in order to 
maintain the highest operating standards, achieve system wide uniformity and increase the demand for the 
products sold and services rendered by Vital Stretch System franchisees, Franchisor and its affiliates(s).  
Franchisee shall comply with the standards, specifications and requirements set forth by Franchisor in order 
to uniformly convey the distinctive image of a Vital Stretch Studio. 

8. SALE OR TRANSFER 

8.1. Consent to Transfer. Franchisee's rights under this Agreement are personal, and 
Franchisee shall not sell, transfer, assign or encumber its interest in the Franchised Business without the 
prior written consent of Franchisor. Any unauthorized transfer by Franchisee shall constitute a material 
breach of the Agreement and shall be voidable by Franchisor. 

8.2. Death or Disability. In the event of the death, disability or incapacity of any individual 
Franchisee or officer or director or member of an incorporated Franchisee or limited liability company or 
partner of a partnership Franchisee, should the decedent's or disabled or incapacitated person's executor, 
heir or legal representative, or the business entity, as the case may be, wish to continue as Franchisee under 
this Agreement, such person shall apply for Franchisor's consent, execute the then-current franchise 
agreement, and complete the training program to Franchisor's satisfaction, as applicable, as in any other 
case of a proposed transfer of Franchisee's interest in this Agreement. Such assignment by operation of law 
shall not be deemed a violation of this Agreement, provided the heirs or legatees or business entity meet 
the conditions imposed by this Agreement and are acceptable to Franchisor. 

If Franchisee is a business entity, this Agreement shall continue in effect upon the death of the largest equity 
owner, provided that the active management of the business entity shall remain stable and reasonably 
satisfactory to Franchisor in its sole discretion. 

Franchisee's executor, heir or legal representative shall have 60 days from the date of death, disability or 
incapacity to designate an operator that is acceptable to Franchisor and within 90 days must execute 
Franchisor's then-current franchise agreement or transfer the franchise rights and business upon the terms 
and conditions set forth in this Agreement (except that the term shall be the balance of Franchisee's term).  
At the conclusion of the balance of the term, the new franchisee may exercise any or all of the then 
applicable renewal rights. 

8.3. Ownership Changes.  A sale, transfer or assignment requiring the prior written consent of 
Franchisor shall be deemed to occur: (i) if Franchisee is a corporation or limited liability company, upon 
any assignment, sale, pledge or transfer of 20% or more of the voting stock or membership interests of 
Franchisee, any increase in the number of outstanding shares of voting stock or membership interests of 
Franchisee which results in a change of ownership of 20% or more of its total voting stock or membership 
interests, or any series of assignments, sales, pledges or transfers totaling in the aggregate 20% or more of 
the voting stock or membership interests of Franchisee; or (ii) if Franchisee is a partnership, upon the 
assignment, sale, pledge or transfer of 20% or more of any partnership ownership interest or any series of 
assignments, sales, pledges or transfers totaling in the aggregate 20% or more of the partnership ownership 
interest. Franchisee shall notify Franchisor of any change in stock ownership, membership interests or 
partnership ownership interests in Franchisee while this Agreement is in effect which shall result in a sale, 
transfer or assignment within the meaning of this Section 8.3.  A transfer to an existing partner, shareholder 
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or member, or a transfer as a result of the death, disability or incapacity of a partner, shareholder or member 
in accordance with Section 8.2, or a transfer to an inter vivos trust where the transferring Franchisee, 
partner, shareholder or member is the only grantor beneficiary other than a spouse, shall not be a violation 
of this Agreement or a ground for termination; any such ownership change shall not be subject to 
Franchisor's right of first refusal under Section 8.3.1. 

8.3.1. Right of First Refusal.  If Franchisee or its equity owners propose to transfer or 
assign 20% or more of Franchisee's interest in this Agreement or in the business conducted under this 
Agreement or in Franchisee, if Franchisee is a business entity, to any third party (other than a business 
entity as set forth in Section 8.4 and except as otherwise set forth in Section 8.3) in connection with a bona 
fide offer from such third party, Franchisee or its equity owners shall first offer to sell to Franchisor, 
Franchisee's or its equity owners’ offered interest.  Franchisee or its equity owner shall obtain from the third 
party offeror an earnest money deposit (of at least 15% of the offering price) and deliver to Franchisor a 
statement in writing, signed by the offeror and by Franchisee, of the terms of the offer. In the event of 
Franchisee's insolvency or the filing of any petition by or against Franchisee under any provisions of any 
bankruptcy or insolvency law, an amount and terms of purchase shall be established by an appraiser chosen 
by the bankruptcy court or by the chief judge of the federal district court of Franchisee's district and 
Franchisee or Franchisee's legal representative shall deliver to Franchisor a statement in writing 
incorporating the appraiser's report.  Franchisor shall then have 45 days from its receipt of either statement 
to accept the offer by delivering written notice of acceptance by Franchisor or its nominee to Franchisee or 
its equity owner. The acceptance shall be on the same terms as stated in the statement delivered to 
Franchisor; provided, however, Franchisor or its nominee shall have the right to substitute equivalent cash 
for any noncash consideration included in the offer. If the parties cannot agree within a reasonable time on 
the equivalent cash for any noncash consideration, Franchisor shall designate an independent appraiser and 
the appraiser’s determination shall be binding. If Franchisor or its nominee elects not to accept the offer 
within the 45-day period, Franchisee or its equity owner shall be free for 90 days after such period to 
complete the transfer described in the statement delivered to Franchisor, but only with the prior written 
consent of Franchisor and subject to the conditions for approval set forth in Section 8.3.2. Franchisee and 
its equity owners shall affect no other sale or transfer of this Agreement or Franchisee's interest in this 
Agreement or the business conducted under this Agreement or the interest in Franchisee, without first 
offering or reoffering the same to Franchisor in accordance with this Section 8.  If in Franchisor's opinion 
there is a material change in the terms of the offer, the offer shall be deemed a new proposal and Franchisee, 
or its equity owner shall be required to grant Franchisor or its nominee a right of first refusal with respect 
to such offer. 

8.3.2. Conditions for Approval. Franchisor may condition its approval of any 
proposed sale or transfer of the Franchised Business or of Franchisee's interest in this Agreement or of the 
interest in Franchisee upon satisfaction of the following requirements: 

8.3.2.1. All of Franchisee's accrued monetary obligations to Franchisor, its 
parent, predecessor or affiliates and any supplier for the Franchised Business have been satisfied; 

8.3.2.2. All existing defaults under the Franchise Agreement have been 
cured within the period permitted for cure; 

8.3.2.3. Franchisee and its equity owners, if Franchisee is a business 
entity, has executed a general release under seal, in a form satisfactory to Franchisor of any and all claims 
against Franchisor and its parent, predecessor and affiliates and their officers, directors, partners, 
shareholders, agents, employees, attorneys and accountants in their corporate and individual capacities; 
provided, however, the release shall not release any liability specifically provided for by any applicable 
state statute regulating franchising; 

8.3.2.4. Franchisee has provided Franchisor a copy of the executed 
purchase agreement relating to the proposed transfer with all supporting documents and schedules; 
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8.3.2.5. The transferee has demonstrated to Franchisor's satisfaction that it 
meets Franchisor's educational, managerial and business standards; possesses a good moral character, 
business reputation and credit rating; has the aptitude and ability to conduct the business to be transferred; 
and has adequate financial resources and capital to meet the performance obligations of this Agreement; 
however, transferee shall not be in the same business as Franchisor either as licensor, franchisor, 
independent operator or licensee of any other business, chain or network which is similar in nature or in 
competition with Franchisor or any Vital Stretch Studio, except that the transferee may be an existing 
franchisee of Franchisor; 

8.3.2.6. The transferee has executed Franchisor's then-current Franchise 
Agreement for the remainder of the term of the current franchise agreement; 

8.3.2.7. Franchisee has complied, to Franchisor’s satisfaction, or 
Franchisee or the transferee have agreed to comply with and have made arrangements satisfactory to the 
Franchisor to comply with all obligations to remodel, refurbish, and improve the Franchised Business as 
required by this Agreement to conform to Franchisor’s then-current standards and trade dress; 

8.3.2.8. Franchisee or transferee has paid Franchisor a transfer fee equal 
to $10,000 plus any broker or consultant fees incurred during the transfer; 

8.3.2.9. The transferee and its General Manager shall complete 
Franchisor's training program to Franchisor's satisfaction at the transferee's own expense within the time 
frame set forth by Franchisor; and 

8.3.2.10. Franchisee acknowledges and agrees that the post-termination 
provisions of this Agreement including, without limitation, the non-competition provisions, shall survive 
the transfer of the Franchise. 

8.3.2.11. Franchisor, Franchisee, Transferee and any Guarantors enter into 
Franchisor’s then-current form of Transfer Agreement. Franchisor’s current form of Transfer Agreement is 
attached hereto and Exhibit 8. 

8.4. Transfer to a Corporation or Limited Liability Company.  If Franchisee is one or more 
individuals or a partnership, Franchisee may assign its rights under this Agreement to a corporation or 
limited liability company for convenience of ownership, provided: 

8.4.1. The corporation or limited liability corporation is newly organized and its 
activities are confined to operating the Franchised Business; 

8.4.2. Franchisee is, and at all times remains, the owner of at least 51% of the 
outstanding shares of the corporation or owns a controlling interest in the limited liability company; 

8.4.3. The corporation or limited liability company agrees in writing to assume all of 
Franchisee's obligations under this Agreement; 

8.4.4. All stockholders of the corporation, or members and managers of the limited 
liability company, personally guarantee prompt payment and performance by the corporation or limited 
liability company, as applicable, of all its obligations to Franchisor under the Agreement including all 
noncompetition covenants set forth in Section 7.4; 

8.4.5. Each stock certificate of the corporate franchisee shall have conspicuously 
endorsed upon its face a statement, in a form satisfactory to Franchisor, that it is held subject to, and that 
further assignment or transfer thereof is subject to, all restrictions imposed upon assignments by this 
Agreement; the operating agreement of any limited liability company and any membership certificates shall 
contain a similar limitation; and 
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8.4.6. Franchisee shall promptly provide Franchisor a copy of, as applicable: (i) the 
transferee corporation's Articles of Incorporation, Bylaws, resolutions including, without limitation, the 
resolutions of the Board of Directors authorizing entry into this Agreement; or (ii) the limited liability 
company's certificate of organization; and all other governing documents.  

Franchisee is not required to pay Franchisor a transfer fee with respect to a transfer in accordance with this 
Section 8.4. 

8.5. Secured Interests and Securities. 

8.5.1. Franchisee shall not grant, and shall not permit a transfer in the nature of a grant, 
of a security interest in this Agreement. 

8.5.2. If Franchisee is a corporation, it shall maintain stop transfer instructions against 
the transfer on its records of any securities with voting rights subject to the restrictions of this Section 8 and 
shall issue no such securities upon the face of which the following printed legend does not legibly and 
conspicuously appear: 

The transfer of this stock is subject to the terms and conditions of a 
Franchise Agreement between Franchisor and the corporation dated 
_________________, 20____.  Reference is made to the Franchise 
Agreement and to the Articles of Incorporation and Bylaws of this 
corporation. 

8.6. Transfer by Franchisor.  Franchisor may sell, transfer, assign and/or encumber all or any 
part of its interest in itself or the Franchise Agreement. 

9. BREACH AND TERMINATION 

9.1. Termination by Franchisee. Franchisee may terminate this Agreement for cause if 
Franchisor is in breach of any material provision of this Agreement, by giving Franchisor written notice 
within 60 days of the event or circumstances giving rise to the breach. Franchisee must be in material 
compliance with this Agreement.  The notice shall state specifically the nature of the breach and allow 
Franchisor 90 days after receipt of the notice to correct the breach. Franchisee’s failure to give timely 
written notice of any breach shall be deemed to be a waiver of Franchisee’s right to complain of that breach. 
If Franchisor fails to cure any material breach within the 90 day cure period, Franchisee may terminate this 
Agreement for that reason by providing written notice to Franchisor, except if the breach is not susceptible 
to cure within 90 days, but Franchisor takes action within 90 days to begin curing the breach and acts 
diligently to complete the corrective action within a reasonable time, Franchisor shall be deemed to have 
timely cured the breach. Franchisee’s termination will be effective only if Franchisee signs all 
documentation that Franchisor requires, including a release. Notice shall be either hand delivered or sent 
U.S. Mail, postage prepaid, certified mail, return receipt requested or sent by prepaid overnight courier. 

9.2. Termination by Franchisor. If Franchisee is in breach of any obligation under this 
Agreement, and Franchisor delivers a notice of termination, Franchisor has the right to suspend its 
performance of any of its obligations under this Agreement including, without limitation, the sale or supply 
of any services or products for which Franchisor is an approved supplier. Franchisor may terminate this 
Agreement under the following circumstances: 

9.2.1. With Cause and With Opportunity to Cure. If Franchisee is in breach of any 
material provision of this Agreement not listed in Section 9.2.2, by giving Franchisee written notice of the 
event or circumstances giving rise to the breach. The notice will state specifically the nature of the breach 
and allow Franchisee the following amount of time to correct the breach after receipt of notice: 

(a) 7 days if the failure relates to the use of the Proprietary Marks; 
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(b) 15 days if the failure relates to Franchisee’s failure to make any payment 
of money to Franchisor or its parent, predecessor or affiliates; and 

(c) 30 days if the failure relates to any other breach not listed in this Section 
9.2.1 or in Section 9.2.2. 

If Franchisee fails to cure any material breach within the applicable cure period, Franchisor may terminate 
this Agreement for that reason by providing written notice to Franchisee, except if the breach is not 
susceptible to cure within the time permitted, but Franchisee takes action within the time permitted to begin 
curing the breach and acts diligently to complete the corrective action within a reasonable time, Franchisee 
shall be deemed to have timely cured the breach. For purposes of this Agreement, Franchisee's alleged 
breach of this Agreement shall be deemed cured if both Franchisor and Franchisee agree in writing that the 
alleged breach has been corrected. Notice shall be either hand delivered or sent U.S. Mail, postage prepaid, 
certified mail, return receipt requested or sent by prepaid overnight courier. 

9.2.2. With Cause and Without Opportunity to Cure. Franchisor may terminate this 
Agreement upon written notice without giving Franchisee opportunity to cure for any of the following 
breaches or defaults: 

(a) Criminal Acts. If Franchisee is convicted of or pleads guilty or no contest 
to a felony or  commits any criminal acts involving moral turpitude or other criminal acts which may affect 
the reputation of the Franchised Business or goodwill of the Proprietary Marks; 

(b) Fraud. If Franchisee commits fraud in the operation of the Franchised 
Business; 

(c) Misrepresentation. If Franchisee misrepresents itself in any way 
(including through omission of information) in connection with the franchise application. 

(d) Voluntary Bankruptcy. If Franchisee makes an assignment for the 
benefit of creditors, files a voluntary petition in bankruptcy, is adjudicated a bankrupt or insolvent, files or 
acquiesces in the filing of a petition seeking reorganization or arrangement under any federal or state 
bankruptcy or insolvency law, or consents to or acquiesces in the appointment of a trustee or receiver for 
Franchisee or the Franchised Business. 

(e) Involuntary Bankruptcy. If proceedings are commenced to have 
Franchisee adjudicated as bankrupt or to seek a reorganization of Franchisee under any state or federal 
bankruptcy or insolvency law, and such proceedings are not dismissed within 60 days, or a trustee or 
receiver is appointed for Franchisee or the Franchised Business without Franchisee's consent, and the 
appointment is not vacated within 60 days. 

(f) Liens. If a levy or writ of attachment or execution or any other lien is 
placed against Franchisee, any partner of Franchisee if Franchisee is a partnership, or any guarantor of 
Franchisee under Section 14 or any of their assets which is not released or bonded against within 60 days. 

(g) Insolvency. If Franchisee, any partner of Franchisee, or the majority 
equity owner of Franchisee is insolvent. 

(h) Repeated Breaches. If Franchisor sends Franchisee 3 or more written 
notices to cure pursuant to Section 9.2.1 in any 12-month period. 

(i) Breach of Other Agreements. If Franchisee or any partner, director, 
officer, shareholder or member of Franchisee materially breaches any other agreement with Franchisor or 
its parent, predecessor or affiliates, or any lease for the premises of the Franchised Business and does not 
cure the breach within any permitted period for cure; provided, however, this Section 9.2.2(i) shall not 
apply to the breach of a separate franchise agreement between Franchisee and Franchisor with respect to 
another Franchised Business. 
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(j) Intentional Underreporting or Misstatement.  If Franchisee 
intentionally underreports or misstates any information required to be reported to Franchisor under this 
Agreement, including but not limited to Gross Revenue required to be reported under this Agreement. 

(k) Abandonment. If Franchisee voluntarily or otherwise abandons the 
Franchised Business.  The term "abandon" means conduct of Franchisee which indicates a desire or intent 
to discontinue the Franchised Business in accordance with the terms of this Agreement and shall apply in 
any event if Franchisee fails to operate the Franchised Business as a Vital Stretch Studio for a period of 3 
or more consecutive days without the prior written approval of Franchisor. 

(l) Failure to Open Franchised Business.  If Franchisee fails to open the 
Franchised Business during the time periods set forth in this Agreement. 

(m) Public Health and Safety. If a threat or danger to public health or safety 
results from the maintenance or operation of the Franchised Business or any violation of health or safety 
law occurs at the Franchised Business. 

(n) Restrictive Covenants. Upon any violation of any covenants set forth in 
Section 7.4 of this Agreement. 

(o) Confidential Information. If Franchisee uses the Confidential 
Information in an unauthorized manner; 

(p) Insurance. If Franchisee fails to maintain required insurance coverage; 

(q) Unauthorized Transfer. If a transfer occurs without meeting the 
requirements set forth in Section 8 of this Agreement. 

(r) Failure to Provide Access. If Franchisee fails or refuses to permit 
Franchisor unfettered access to the Franchised Business premises; 

(s) Loss of Occupancy. If Franchisee loses the right to occupy the Franchised 
Business premises; 

Notice shall be either hand delivered or sent U.S. Mail, postage prepaid, certified mail, return receipt 
requested or sent by prepaid overnight courier. 

9.3. Nonwaiver. Franchisor's delay in exercising or failure to exercise any right or remedy 
under this Agreement or Franchisor's acceptance of any late or partial payment due under this Agreement 
or any other agreement between Franchisor and Franchisee or Franchisor's consent to a transfer of any 
interest in Franchisee shall not constitute a waiver of any of Franchisor's rights or remedies against 
Franchisee. 

10. RIGHTS AND DUTIES UPON TERMINATION OR EXPIRATION 

10.1. Franchisee's Obligations. Upon termination of this Agreement by either Franchisor or 
Franchisee, regardless of the cause, and upon expiration and nonrenewal or transfer of this Agreement, 
Franchisee shall: 

10.1.1. Cease immediately all operations under this Agreement; 

10.1.2. Pay immediately to Franchisor all unpaid fees and pay Franchisor, its parent, 
predecessor or affiliates and any supplier for the Franchised Business all other monies owed them; 

10.1.3. Discontinue immediately the use of the Proprietary Marks; 
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10.1.4. Immediately return the Confidential Operations Manual to Franchisor and all 
other manuals and Confidential Information loaned to Franchisee by Franchisor and immediately cease to 
use the Confidential Information; 

10.1.5. Immediately cease using all telephone numbers and listings used in connection 
with the operation of the Franchised Business and direct the telephone company to transfer all such numbers 
and listings to Franchisor or its designee or, if Franchisor so directs, to disconnect the numbers; 

10.1.6. Promptly surrender all stationery, printed matter, signs, advertising materials and 
other items containing the Proprietary Marks as directed by Franchisor and all items which are a part of the 
trade dress of the Vital Stretch System; 

10.1.7. Sell to Franchisor or its designee, at Franchisor’s option, (1) all inventory in 
useable form bearing the Proprietary Marks and (2) any furnishings, equipment, signs or fixtures Franchisor 
elects to purchase at the original purchase price thereof or at its then-current value if less than the original 
purchase price, in Franchisor's judgment, within 15 days following the date of termination or expiration; 

10.1.8. If Franchisor elects to assume Franchisee's lease, immediately vacate the 
premises or, if Franchisor does not elect, immediately change the appearance of the premises inside and 
outside, including trade dress, signs, furnishings and fixtures, so that they no longer resemble a Vital Stretch 
Studio and to protect the Proprietary Marks, including any changes Franchisor specifically requests. If 
Franchisee fails to make the modifications or alterations, Franchisor will have the right to re-enter the 
premises and do so and charge Franchisee its costs plus a reasonable administrative fee in its sole discretion; 

10.1.9. Cease to hold itself out as a franchisee of Franchisor; 

10.1.10. Take action necessary to amend or cancel any assumed name, business name or 
equivalent registration which contains any trade name or other Proprietary Mark licensed by Franchisor 
and furnish Franchisor evidence satisfactory to Franchisor of compliance with this obligation within 30 
calendar days after the termination, expiration or transfer of this Agreement; 

10.1.11. Permit Franchisor to make final inspection of Franchisee's financial records, 
books, and other accounting records within 6 months of the effective date of termination, expiration, or 
transfer; and 

10.1.12. Comply with the post-termination covenants set forth in Section 7.4, all of which 
shall survive the transfer, termination or expiration of this Agreement. 

10.2. Power of Attorney. Franchisor is hereby irrevocably appointed as Franchisee's attorney-
in-fact to execute in Franchisee's name and on Franchisee's behalf all documents necessary to discontinue 
Franchisee's use of the Proprietary Marks and the Confidential Information. 

11. NOTICES 

All notices, requests and reports to be given under this Agreement are to be in writing, and delivered by 
either hand, overnight courier, telegram or certified or registered mail (except that the regular monthly 
Report or such other report designated by Franchisor may be sent by regular mail), prepaid, to the following 
addresses (which may be changed by written notice): 

Franchisee: ____________________ 
____________________ 

Franchisor: ATTN: The Vital Stretch Franchising, LLC 
112 Main St. 
Norwalk, Connecticut 06851 

Notices sent by regular mail shall be deemed delivered on the third business day following mailing. 
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12. INTERPRETATION 

12.1. Amendments. This agreement constitutes the entire agreement between the parties and 
may not be changed except by a written document signed by both parties. Nothing in this agreement is 
intended to disclaim any information contained in the franchisor’s franchise disclosure document. 

12.2. Choice of Law and Selection of Venue.  This Agreement shall be governed by the laws 
of the State of Connecticut. Except as provided in Section 12.3 and 12.4 below, any action at law or equity 
instituted against either party to this Agreement shall be commenced only in the Courts of the then current 
County and State where our corporate headquarters is located. Franchisee hereby irrevocably consents to 
the personal jurisdiction of the courts in the then-current County and State where our corporate headquarters 
is located, as set forth above. 

12.3. Injunctive Relief. Nothing in this Agreement shall prevent Franchisor from obtaining 
injunctive relief against actual or threatened conduct that shall cause it loss or damages, in any appropriate 
forum under the usual equity rules, including the applicable rules for obtaining restraining orders and 
preliminary and permanent injunctions. 

12.4. Arbitration. Except as set forth in Section 12.3 above, disputes and claims relating to this 
Agreement, the rights and obligations of the parties hereto, or any other claims or causes of action relating 
to the making, interpretation, or performance of either party under this Agreement, will be submitted to 
arbitration at the office of the American Arbitration Association (“AAA”) responsible for administering 
claims filed in the then-current County and State where our corporate headquarters is located, in accordance 
with the Federal Arbitration Act and the Commercial Arbitration Rules of the AAA.  Any disputes to be 
resolved by arbitration shall be governed by the Federal Arbitration Act, as amended. 

The following shall supplement and, in the event of a conflict, shall govern any dispute submitted to 
arbitration.  The parties shall select one arbitrator from the panel provided by the AAA and the arbitrator 
shall use the laws of Connecticut in the interpretation of this Agreement. In selecting the arbitrator from the 
list provided by the AAA, the Franchisor and Franchisee shall make the selection by the striking method.  
The arbitrator shall apply the Federal Rules of Evidence at the hearings. The prevailing party shall be 
entitled to recover from the non-prevailing party all costs of arbitration, including, without limitation, the 
arbitrator’s fee, attorneys’ fees, interest, and costs of investigation. 

The arbitrator shall have no authority to amend or modify the terms of the Agreement. The Franchisor and 
Franchisee further agree that, unless such a limitation is prohibited by applicable law, neither the Franchisor 
nor Franchisee shall be liable for punitive or exemplary damages, and the arbitrator shall have no authority 
to award the same.  To the extent permitted by applicable law, no issue of fact or law shall be given 
preclusive or collateral estoppel effect in any arbitration hereunder, except to the extent such issue may 
have been determined in another proceeding between the Franchisor and Franchisee. Judgment upon the 
award of the arbitrator shall be submitted for confirmation to the applicable United States District Court or 
the Courts of the then-current County and State where our corporate headquarters is located, and, if 
confirmed, may be subsequently entered in any court having competent jurisdiction.  This agreement to 
arbitrate shall survive any termination or expiration of this Agreement. 

12.5. Construction of Language.  The language of this Agreement shall be construed according 
to its fair meaning, and not strictly for or against either party.  All words in this Agreement refer to whatever 
number or gender the context requires.  If more than one party or person is referred to as Franchisee, their 
obligations and liabilities shall be joint and several.  Headings are for reference purposes and do not control 
interpretation.  Reference to Franchisee's "immediate family" means the spouse, parent, children and 
siblings of Franchisee and the parents, children and siblings of Franchisee's spouse. The BACKGROUND 
Section at the beginning of this Agreement contains contractual terms that are not mere recitals. 

12.6. Successors. References to Franchisor or Franchisee include their successors, assigns or 
transferees, subject to the limitations of this Agreement. 
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12.7. Severability. If any provision of this Agreement is deemed invalid or inoperative for any 
reason, that provision shall be deemed modified to the extent necessary to make it valid and operative or, 
if it cannot be so modified, it shall then be severed, and the remainder of that provision shall continue in 
full force and effect as if this Agreement had been signed with the invalid portion so modified or eliminated; 
provided, however, that if any part of this Agreement relating to payments to Franchisor or its parent, 
predecessor or affiliates or protection of the Proprietary Marks, or the Confidential Information, including 
the Confidential Operations Manual and Franchisor's other trade secrets, is declared invalid or 
unenforceable, then Franchisor at its option may terminate this Agreement immediately upon written notice 
to Franchisee. 

12.8. No Right to Offset. Franchisee shall not withhold all or any part of any payment to 
Franchisor or any of its affiliates on the grounds of the alleged nonperformance of Franchisor or it parent, 
predecessor or affiliates or as an offset against any amount Franchisor or any of its parent, predecessor or 
affiliates may owe or allegedly owe Franchisee under this Agreement or any related agreements. 

12.9. Force Majeure. Neither Franchisor, its parent, predecessor or affiliates nor Franchisee 
shall be liable for loss or damage or deemed to be in breach of this Agreement or any related agreement if 
its failure to perform its obligations is not the fault nor within the reasonable control of the person due to 
perform but results from, without limitation, fire, flood, natural disasters, acts of God, governmental acts 
or orders, or civil disorders.  Any delay resulting from any such cause shall extend the time of performance 
for the period of such delay or for such other reasonable period of time as the parties agree in writing or 
shall excuse performance, in whole or in part, as Franchisor deems reasonable. 

12.10. Rights Cumulative. No right or remedy under this Agreement shall be deemed to be 
exclusive of any other right or remedy under this Agreement or of any right or remedy otherwise provided 
by law or and equity.  Each right and remedy will be cumulative. 

12.11. Parties. The sole entity against which franchisee may seek damages or any remedy under 
law or equity for any claim is franchisor or its successors or assigns. the shareholders, members, directors, 
officers, employees, agents and representatives of franchisor and of its parent, predecessor or affiliates shall 
not be named as a party in any litigation, arbitration or other proceedings commenced by franchisee if the 
claim arises out of or relates to this agreement. 

12.12. Limitation of Liability. To the extent permitted by law, in no event shall franchisor be 
liable for any indirect, special, consequential, punitive or any other damages that are not direct damages, 
regardless of the nature of the claim for damages. 

12.13. Jury Trial Waiver. Franchisor and franchisee, respectively, waive any right either might 
have to trial by jury on any and all claims asserted against the other.  franchisor and franchisee, respectively, 
each acknowledge that they have had a full opportunity to consult with legal counsel concerning this waiver, 
and that this waiver is informed, voluntary, intentional and not the result of unequal bargaining power. 

12.14. Franchisor Approval and Discretion. To the extent that franchisor’s consent or approval 
is required, or any decision is subject to the discretion of the franchisor, and whenever franchisor exercises 
a right, prescribes an act or thing, or otherwise makes a choice or uses discretion, the parties agree that 
franchisor has the wholly unrestricted right to make decisions and/or take (or refrain from taking) actions, 
except that franchisor will not act arbitrarily or unreasonably. however, franchisor will not be required to 
consider franchisee’s individual interests or the interests of any other particular franchisee(s), even if a 
particular decision/action may have negative consequences for franchisee, a particular franchisee or group 
of franchisees. 
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Franchisee acknowledges and agrees that the ultimate decision-making responsibility with respect to the 
system (among other things) must be, as a practical business matter, vested solely in franchisor, since 
franchisee, franchisor and all other franchisees have a collective interest in working within a franchise 
system with the unrestricted flexibility to quickly adjust to changing business conditions, including 
competitive challenges, new regulatory developments and emerging business opportunities. Franchisee 
understands and agrees that franchisor having such rights are critical to its role as franchisor and to obtain 
the parties goals for continuing improvement of the Vital Stretch system. 

13. REPRESENTATIONS 

13.1. No Authority. No salesperson, representative or other person has the authority to bind or 
obligate franchisor, except an authorized officer of franchisor, by a written document. franchisee 
acknowledges that no representations, promises, inducements, guarantees or warranties of any kind were 
made by or on behalf of franchisor which have led franchisee to enter into this agreement. franchisee 
understands that whether it succeeds as a franchisee is dependent upon franchisee's efforts, business 
judgments, the performance of franchisee's employees, market conditions and variable factors beyond the 
control or influence of franchisor. Franchisee further understands that some franchisees are more, or less, 
successful than other franchisees and that franchisor has made no representation that franchisee shall do as 
well as any other franchisee. 

Franchisee specifically acknowledges that he or she has not received or relied on (nor has franchisor or 
anyone else provided) any statements, promises or representations that franchisee will succeed in the 
franchised business; achieve any particular sales, income or other levels of performance; earn any particular 
amount, including any amount in excess of your initial franchise fee or other payments to franchisor; or 
receive any rights, goods, or service not expressly set forth in this agreement. Any statements regarding 
actual, potential or probable revenues or profits of any franchised business not contained in the franchise 
disclosure document is unauthorized, unwarranted and unreliable, franchisor will not be responsible for it 
and it should be reported to franchisor immediately. 

13.2. Receipt. The undersigned acknowledges receipt of this agreement, with all blanks 
completed and with any amendments and exhibits, at least 7 calendar days prior to execution of this 
agreement. In addition, the undersigned acknowledges receipt of franchisor's franchise disclosure document 
at least 14 calendar prior to the execution of this agreement or franchisee's payment of any monies to 
franchisor, refundable or otherwise. 

13.3. Opportunity for Review by Franchisee’s Advisors. Franchisee acknowledges that 
franchisor has recommended, and that franchisee has had the opportunity to obtain review of this agreement 
and franchisor's franchise disclosure document by franchisee's lawyer, accountant or other business advisor 
prior to its execution. 

13.4. Execution of Agreement. Each of the undersigned parties warrants that it has the full 
authority to sign and execute this agreement. If franchisee is a partnership, corporation or limited liability 
company, the person executing this agreement on behalf of the business entity warrants to franchisor, both 
individually and in his capacity as partner, officer, member or manager, that all of the equity owners of 
franchisee, as applicable, have read and approved this agreement, including any restrictions which this 
agreement places upon rights to transfer their interest in the business entity. 

13.5. Anti-Terrorism Law Compliance. Franchisee and its equity owners agree to comply 
with, and to assist franchisor, to the fullest extent possible in franchisor’s efforts to comply with anti-
terrorism laws (defined below). In connection with that compliance, franchisee, and its owners certify, 
warrant and represent that none of franchisee’s, or its equity owner’s property, or interests are subject to 
being blocked under any anti-terrorism laws, and that franchisee and its owners otherwise are not in 
violation of any antiterrorism laws. “anti-terrorism laws” means executive order 13224 issued by the 
President of the United States, the USA Patriot Act, and all other present and future federal, state and local 
laws, ordinances, regulations, policies, lists and other requirements of any governmental authority 
addressing or in any way relating to terrorist acts and acts of war. Franchisee shall immediately notify 



The Vital Stretch 
Franchise Agreement- 2023 33  

franchisor of any misrepresentation or breach of this section 13.7. Franchisor may terminate this agreement 
without any opportunity for franchisee to cure under section 9.2.1 upon any misrepresentation or breach by 
franchisee of this section 13.5. 

14. PERSONAL GUARANTEES 

If Franchisee is a corporation, general partnership or limited liability company, or subsequent to execution 
of this Agreement, Franchisee assigns this Agreement to a corporation, general partnership or limited 
liability company, all shareholders, all general partners or all members and managers, respectively, hereby 
personally and unconditionally guarantee without notice, demand or presentment the payment of all of 
Franchisee's monetary obligations under this Agreement as if each were an original party to this Agreement 
in his or her individual capacity. In addition, all personal guarantors further agree to be bound by the 
restrictions upon Franchisee's activities upon transfer, termination or expiration and non-renewal of this 
Agreement as if each were an original party to this Agreement in his or her individual capacity. All personal 
guarantors shall execute a continuing personal guaranty in the form attached as Exhibit 3. 

15. OWNERSHIP OF FRANCHISEE 

If Franchisee is a corporation, general partnership or limited liability company, or subsequent to execution 
of this Agreement, Franchisee assigns this Agreement to a corporation, general partnership or limited 
liability company, the Statement of Ownership Interest attached to this Agreement as Exhibit 2 completely 
and accurately describes all of the equity owners and their interests in Franchisee and Franchisee’s 
Operating Principal. Subject to Franchisor’s rights and Franchisee’s obligations under Section 8, Franchisee 
agrees to sign and deliver to Franchisor a revised Statement of Ownership Interest to reflect any permitted 
changes in the information that Exhibit 2 now contains.  Franchisee shall promptly provide Franchisor a 
copy of, as applicable: (i) the transferee corporation's Articles of Incorporation, Bylaws, resolutions 
including, without limitation, the resolutions of the Board of Directors authorizing entry into this 
Agreement; or (ii) the limited liability company's certificate of organization or formation, the Operating  

Agreement; and all other governing documents. If Franchisee is an entity, it must be a single purpose entity 
and cannot operate any other business using the entity name. 

 

[SIGNATURE PAGE FOLLOWS]  
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FRANCHISEE ACKNOWLEDGES TO FRANCHISOR THAT FRANCHISEE HAS READ THIS 
FRANCHISE AGREEMENT AND UNDERSTANDS ITS TERMS AND FRANCHISEE WOULD 
NOT SIGN THIS FRANCHISE AGREEMENT IF FRANCHISEE DID NOT UNDERSTAND AND 
AGREE TO BE BOUND BY ITS TERMS. 

INTENDING TO BE LEGALLY BOUND HEREBY, THE PARTIES HAVE CAUSED THIS 
AGREEMENT TO BE EXECUTED EFFECTIVE THE DATE FIRST SET FORTH ABOVE. 

FRANCHISOR 

THE VITAL STRETCH FRANCHISING, 
LLC 

 

By:  

Name:  

Title:  

Date:     

 

 FRANCHISEE 
(IF ENTITY): 
 
  

[Name] 
 
By:  
  
Name:  
  
Title:  
 
Date:     
 

  (IF INDIVIDUALS): 
 
  
[Signature] 
 
  
[Print Name] 
 
  
[Signature] 
 
  
[Print Name] 
 
  
[Signature] 
 
  
[Print Name] 
 
 
Date:     
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EXHIBIT 1 TO 
THE VITAL STRETCH FRANCHISING, LLC 

FRANCHISE AGREEMENT 

APPROVED LOCATION 

The Approved Location for the Franchised Business is as follows: 

 

SITE SELECTION AREA 

 

[INSERT MAP OR LIST OF ZIP CODES, COUNTIES, ETC.] 

 

PROTECTED AREA 

Franchisee's Protected Area is as follows: 

 

 

 

 

 

 (FRANCHISEE) 

 By:   
  

 DATED:   

 THE VITAL STRETCH FRANCHISING, LLC 

 By:   
  

 DATED:   
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EXHIBIT 2 TO 
THE VITAL STRETCH FRANCHISING, LLC 

FRANCHISE AGREEMENT 

Statement of Ownership Interest 

Effective Date:  This document is current and complete as of __________, 20__ 

Franchisee Owners 

1. Form of Owner.  (Choose (a) or (b)) 

(a) Individual Proprietorship.  List individual(s): 

  

  

  

(b) Corporation, Limited Liability Company, or Partnership (circle one).  You were 
incorporated or formed on __________ under the laws of ______________.  You have not conducted 
business under any name other than your corporate, limited liability company, or partnership name.  The 
following is a list of your directors, if applicable, managers, if applicable, and officers as of the effective 
date shown above: 

Name of Each Director/Manager/Officer Position(s) Held 

    

    

    

    

    

    

2. Owners.  The following list includes the full name of each person or entity that is one of your 
owners (as defined in the Franchise Agreement), and fully describes the nature of each owner's interest 
(attach additional pages if necessary). 

Owner’s Name Percentage/Description of Interest 

(a)     

(b)     

(c)     

(d)     

 

3. Identification of Operating Principal.  Your Operating Principal as of the Effective Date is 
________ (must be one of the individuals listed in paragraph 2 above).  You may not change the Operating 
Principal without Franchisor’s prior written approval.  The Operating Principal is the person to receive 
communications from Franchisor and Notice for Franchisee. 
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Address: 

  

E-mail Address: 

   

(FRANCHISEE) 

 By:   
  

 DATED:   

 THE VITAL STRETCH FRANCHISING, LLC 

 By:   
  

 DATED:   
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EXHIBIT 3 TO 
THE VITAL STRETCH FRANCHISING, LLC 

FRANCHISE AGREEMENT 

PERSONAL GUARANTY 

NOTE: IF FRANCHISEE IS A CORPORATION, EACH OF ITS SHAREHOLDERS MUST 
EXECUTE THE FOLLOWING UNDERTAKING.  IF FRANCHISEE IS A PARTNERSHIP, 
EACH OF ITS GENERAL PARTNERS MUST EXECUTE THE FOLLOWING 
UNDERTAKING.  IF FRANCHISEE IS A LIMITED LIABILITY CORPORATION, ALL 
OF ITS MEMBERS AND MANAGERS MUST EXECUTE THE FOLLOWING 
UNDERTAKING. 

The undersigned persons hereby represent to THE VITAL STRETCH FRANCHISING, LLC 
(“Franchisor”) that they are all of the shareholders of Franchisee, or all of the general partners of Franchisee, 
or all of the members and managers of Franchisee, as the case may be.  In consideration of the grant by 
Franchisor to Franchisee as provided under the Franchise Agreement between Franchisor and 
____________ (“Franchisee”), dated the ___ day of _______________, 20__ (the “Franchise Agreement”), 
each of the undersigned agrees, in consideration of benefits received and to be received by each of them, 
jointly and severally, and for themselves, their heirs, legal representatives and assigns that they, and each 
of them, shall be firmly bound by all of the terms, provisions and conditions of the foregoing Franchise 
Agreement, that they and each of them do unconditionally guarantee the full and timely performance by 
Franchisee of each and every obligation of Franchisee under the Franchise Agreement, including, without 
limitation, any indebtedness of Franchisee arising under or by virtue of the Franchise Agreement to 
Franchisor and/or its affiliates, and that they and each of them shall not permit or cause any change in the 
percentage of Franchisee owned, directly or indirectly, by any person, without first notifying Franchisor of 
said proposed transfer and obtaining the prior written consent of Franchisor, and without first paying or 
causing to be paid to Franchisor the transfer fee provided for in the Franchise Agreement, and without 
otherwise complying with the transfer provisions of the foregoing Franchise Agreement. The undersigned 
further agree to be bound by the in-term and post-termination covenants of the Franchise Agreement 
including, without limitation, those relating to confidentiality and noncompetition. The undersigned also 
agree that the governing law and methods for resolution of disputes which govern this Guaranty shall be 
the same as those outlined in the Franchise Agreement. 

EACH GUARANTOR ACKNOWLEDGES TO VITAL STRETCH FRANCHISING, LLC THAT 
GUARANTOR HAS READ THIS PERSONAL GUARANTY AND UNDERSTANDS ITS TERMS 
AND GUARANTOR WOULD NOT SIGN THIS PERSONAL GUARANTY IF GUARANTOR DID 
NOT UNDERSTAND AND AGREE TO BE BOUND BY ITS TERMS. 

Dated:     
Print Name: 

  
Print Name: 

  
Print Name: 

  
Print Name: 
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EXHIBIT 4 TO 
THE VITAL STRETCH FRANCHISING, LLC 

FRANCHISE AGREEMENT 

COLLATERAL ASSIGNMENT OF LEASE 

FOR VALUE RECEIVED, the undersigned ("Assignor") assigns and transfers to THE VITAL STRETCH 
FRANCHISING, LLC, a Connecticut limited liability company ("Assignee"), all of Assignor's right, title 
and interest as tenant in, to and under that certain lease, a copy of which is attached hereto as Exhibit “A” 
(the "Lease") respecting premises commonly known as ________.  This Assignment is for collateral 
purposes only and except as specified in this Agreement, Assignee shall have no liability or obligation of 
any kind whatsoever arising from or in connection with this Assignment or the Lease unless Assignee takes 
possession of the premises demised by the Lease pursuant to the terms hereof and assumes the obligations 
of Assignor thereunder. 

Assignor represents and warrants to Assignee that it has full power and authority to so assign the Lease and 
its interest therein and that Assignor has not previously assigned or transferred, and is not obligated to 
assign or transfer, any of its interest in the Lease or the premises demised thereby. 

Upon a default by Assignor under the Lease or under the franchise agreement between Assignee and 
Assignor for the operation of a Vital Stretch Studio (the "Franchise Agreement"), or in the event of a default 
by Assignor under any document or instrument securing the Franchise Agreement, Assignee shall have the 
right and is hereby empowered to take possession of the premises demised by the Lease, expel Assignor 
there from, and, in such event, Assignor shall have no further right, title or interest in the Lease. 

Assignor agrees that it shall not suffer or permit any surrender, termination, amendment or modification of 
the Lease without the prior written consent of Assignee.  Throughout the term of the Franchise Agreement 
and any renewals thereto, Assignor agrees that it shall elect and exercise all options to extend the term of 
or renew the Lease not less than thirty (30) days prior to the last day that the option must be exercised, 
unless Assignee otherwise agrees in writing.  If Assignee does not otherwise agree in writing, and upon 
failure of Assignor to so elect to extend or renew the Lease as aforesaid, Assignor hereby appoints Assignee 
as its true and lawful attorney-in-fact to exercise such extension or renewal options in the name, place and 
stead of Assignor for the purpose of effecting such extension or renewal. 

 

 

[SIGNATURE PAGE FOLLOWS]  
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 ASSIGNOR: 

Witness: (Individual, Partnership, Corporation or LLC Name) 

  By:   
  
 Title:   
 
 ASSIGNEE: 

 THE VITAL STRETCH FRANCHISING, LLC 

 By:   
  
 Title:   
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CONSENT AND AGREEMENT OF LESSOR 

The undersigned Lessor under the afore described Lease hereby: 

Agrees to notify Assignee in writing of and upon the failure of Assignor to cure any default by Assignor 
under the Lease; 

Agrees that Assignee shall have the right, but shall not be obligated, to cure any default by Assignor under 
the Lease within 30 days after delivery by Lessor of notice thereof in accordance with Section (a) above; 

Consents to the foregoing Collateral Assignment and agrees that if Assignee takes possession of the 
premises demised by the Lease and confirms to Lessor the assumption of the Lease by Assignee as tenant 
there under, Lessor shall recognize Assignee as tenant under the Lease, provided that Assignee cures within 
the 30-day period the defaults, if any, of Assignor under the Lease; 

Agrees that Assignee may further assign the Lease to a person, firm or corporation who shall agree to 
assume the tenant's obligations under the Lease and who is reasonably acceptable to Lessor and upon such 
assignment Assignee shall have no further liability or obligation under the Lease as assignee, tenant or 
otherwise. 

On termination or expiration of the Franchise Agreement or the Lease, Assignee shall have the right to re-
enter the Premises and make all necessary modifications or alterations to the Premises including the removal 
of all articles which display Assignee’s Proprietary Marks.  Assignee’s re-entry shall not be deemed as 
trespassing. 

DATED:   LESSOR: 

   

 ASSIGNEE: 

 THE VITAL STRETCH FRANCHISING, LLC 

 By:   

 Title:   
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EXHIBIT 5(a) TO 
THE VITAL STRETCH FRANCHISING, LLC 

FRANCHISE AGREEMENT 

CONFIDENTIALITY AGREEMENT 
(For employees of the Franchisee) 

1. Pursuant to a Franchise Agreement dated _______________, 20___ (the “Franchise 
Agreement”), ______________________ (the “Franchisee”) has acquired the right and franchise from THE 
VITAL STRETCH FRANCHISING, LLC (the “Company”) to establish and operate a Vital Stretch Studio 
(the “Franchised Business”) and the right to use in the operation of the Franchised Business the Company’s 
trade names, service marks, trademarks, logos, emblems, and indicia of origin (the “Proprietary Marks”), 
as they may be changed, improved and further developed from time to time in the Company’s sole 
discretion, only in the following territory: ___________________________ (the “Protected Area”). 

2. The Company, as the result of the expenditure of time, Skill, effort and resources, has 
developed and owns a distinctive format and system (the “System”) relating to the establishment and 
operation of The Vital Stretch Studios. The Company possesses certain proprietary and confidential 
information relating to the operation of the System, which includes certain proprietary trade secrets, 
methods, techniques, formats, specifications, systems, procedures, methods of business practices and 
management, sales and promotional techniques and knowledge of, and experience in, the operation of the 
Franchised Business (the “Confidential Information”). 

3. In consideration for my employment with the Franchisee and other good and valuable 
consideration, the receipt and sufficiency of which is acknowledged, I hereby acknowledge and agree to 
the terms of this Confidentiality Agreement (the “Agreement”). 

4. Any and all information, knowledge, know-how, and techniques which the Company 
specifically designates as confidential shall be deemed to be Confidential Information for purposes of this 
Agreement. 

5. As an employee of the Franchisee, the Company and Franchisee may disclose the 
Confidential Information to me via training programs, the Company’s Confidential Operations Manual (the 
“Manual”), and other general assistance during the term of my employment with the Franchisee. 

6. I will not acquire any interest in the Confidential Information, other than the right to utilize 
it in performing my duties for the Franchised Business during the term of my employment with the 
Franchisee and the use or duplication of the Confidential Information for any use outside the System would 
constitute an unfair method of competition. I covenant that I will not forward or provide the Confidential 
Information to any third party, nor store it on any personal or third party electronic device, disk, drive, or 
otherwise, unless expressly authorized to do so by the Company. 

7. Any work performed by me during my employment with the Franchisee and any derivative 
works created by me using the Confidential Information or any proprietary information of the Company 
are considered “works made for hire” and I will have no ownership interest in the items created. 

8. The Confidential Information is proprietary, involves trade secrets of the Company, and is 
disclosed to me solely on the condition that I agree, and I do hereby agree, that I shall hold in strict 
confidence all Confidential Information and all other information designated by the Company as 
confidential. Unless the Company otherwise agrees in writing, I will disclose and/or use the Confidential 
Information only in connection with my duties as an employee of the Franchisee, and will continue not to 
disclose or use any such information even after I cease to be employed by the Franchisee, unless I can 
demonstrate that such information has become generally known to the public or easily accessible other than 
by the breach of an obligation of the Franchisee under the Franchise Agreement, a breach of the employees 
or associates of the Franchisee, or a breach of my own duties or the duties hereunder. 
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9. I agree that each of the foregoing covenants shall be construed as independent of any other 
covenant or provision of this Agreement.  In the event any provision of this Agreement is ever deemed to 
exceed the limits permitted by any applicable law, the provisions set forth herein will be reformed to the 
extent necessary to make them reasonable and enforceable. The invalidity or unenforceability of any 
provision of this Agreement will not affect the validity or enforceability of the remaining provisions, all of 
which are severable and will be given full force and effect. 

10. I understand and acknowledge that the Company shall have the right, in its sole discretion, 
to reduce the scope of any covenant set forth in this Agreement, or any portion thereof, without my consent, 
effective immediately upon receipt by me of written notice thereof; and I agree to comply forthwith with 
any covenant as so modified. 

11. The Company is a third-party beneficiary of this Agreement and may enforce it, solely 
and/or jointly with the Franchisee.  I am aware that my violation of this Agreement will cause the Company 
and the Franchisee irreparable harm; therefore, I acknowledge and agree that the Franchisee and/or the 
Company may apply for the issuance of an injunction preventing me from violating this Agreement, in 
addition to any other remedies available to them, and I agree to pay the Franchisee and the Company all the 
costs it/they incur(s), including, without limitation, legal fees and expenses, if this Agreement is enforced 
against me.  Due to the importance of this Agreement to the Franchisee and the Company, any claim I have 
against the Franchisee, or the Company is a separate matter and does not entitle me to violate, or justify any 
violation of this Agreement. 

12. This is not a contract for employment and does not guaranty my employment for any set 
period of time.  I agree and understand that the Franchisee is my employer and I have no employment 
relationship with the Company. 

13. Subject to the rights of the Franchisee and the Company in Section 11, it is expressly 
acknowledged, understood and agreed that any and all claims, disputes or controversies that may arise 
concerning this Agreement, or the construction, performance, or breach of this Agreement, will be 
submitted to and adjudicated, determined and resolved through compulsory, binding arbitration.  The 
parties hereby irrevocably and unconditionally submit to the exclusive jurisdiction of the American 
Arbitration Association (“AAA”), unless otherwise required by law, for any action or proceeding arising 
out of or relating to this Agreement, unless otherwise mutually agreed by the parties.  It is acknowledged, 
understood and agreed that any such arbitration will be final and binding and that by agreeing to arbitration, 
the parties are waiving their respective rights to seek remedies in court, including the right to a jury trial.  
The parties waive, to the fullest extent permitted by law, any right they may have to a trial by jury in any 
legal proceeding directly or indirectly arising out of or relating to this Agreement, whether based in contract, 
tort, statute (including any federal or state statute, law, ordinance or regulation), or any other legal theory.  
It is expressly acknowledged, understood and agreed that: arbitration is final and binding; the parties 
are waiving their right to seek legal remedies in court including the right to a trial by jury; pre-
arbitration discovery generally is more limited than and different from that available in court 
proceedings; the arbitrator’s award is not required to include factual findings or legal reasoning; 
and any party’s right to appeal or vacate, or seek modification of, the arbitration award, is strictly 
limited by law. It is understood, acknowledged and agreed that in any such arbitration, each party will be 
solely responsible for payment of his/her/its own counsel fees, with the costs of arbitration borne equally 
by the parties. Questions regarding the enforceability and scope of this arbitration provision will be 
interpreted and enforced in accordance with the U.S. Federal Arbitration Act. Otherwise, the terms of this 
Agreement shall be governed by the laws of the State of employment. Any such arbitration will be 
conducted in the county and State of employment. 

14. In the event any action for equitable relief, injunctive relief or specific performance is filed, 
or should any action be filed to confirm, modify or vacate any award rendered through compulsory binding 
arbitration, I hereby irrevocably agree that the forum for any such suit will lie with a court of competent 
jurisdiction in the county and State of employment, and hereby agree to the personal jurisdiction and venue 
of such court. 
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15. This Agreement will be binding upon and inure to the benefit of all parties including my 
heirs, personal representatives, successors and assigns and Franchisee’s and Company’s officers, directors, 
executives, employees, representatives, successors, agents and assigns.  I understand that this Agreement 
may and will be assigned or transferred to, and will be binding upon and will inure to the benefit of, any 
successor of the Company, and any successor will be deemed substituted, for all purposes, as the 
“Company” under the terms of this Agreement. As used in this Agreement the term “successor” will mean 
any person, firm, corporation, or business entity which at any time, whether by merger, purchase or 
otherwise, acquires all or substantially all of the assets of the business of the Company. I acknowledge that 
the services to be rendered by me in my employment are unique and personal. Accordingly, I may not 
assign any of my rights nor delegate any of my duties or obligations under this Agreement. 

Dated:   Signature:   

Name:   

Title:   

ACKNOWLEDGED BY FRANCHISEE 

By:   

Name:   

 

ACKNOWLEDGED BY COMPANY 

By:   

Name:  
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EXHIBIT 5(b) TO 
THE VITAL STRETCH FRANCHISING, LLC 

FRANCHISE AGREEMENT 

CONFIDENTIALITY, NON-DISCLOSURE AND NON-COMPETITION AGREEMENT 
(for non-affiliated spouses of Franchisee/Franchisee’s owners) 

1. Pursuant to a Franchise Agreement dated _______________, 20___ (the “Franchise 
Agreement”), ______________________ (the “Franchisee”) has acquired the right and franchise from THE 
VITAL STRETCH FRANCHISING, LLC (the “Company”) to establish and operate a Vital Stretch Studio 
(the “Franchised Business”) and the right to use in the operation of the Franchised Business the Company’s 
trade names, service marks, trademarks, logos, emblems, and indicia of origin (the “Proprietary Marks”), 
as they may be changed, improved and further developed from time to time in the Company’s sole 
discretion, only in the following territory: ___________________________ (the “Protected Area”). 

2. The Company, as the result of the expenditure of time, Skill, effort and resources, has 
developed and owns a distinctive format and system (the “System”) relating to the establishment and 
operation of Vital Stretch Studios. The Company possesses certain proprietary and confidential information 
relating to the operation of the System, which includes certain proprietary trade secrets, methods, 
techniques, formats, specifications, systems, procedures, methods of business practices and management, 
sales and promotional techniques and knowledge of, and experience in, the operation of the Franchised 
Business (the “Confidential Information”). 

3. In consideration for the Company agreeing to enter into a Franchise Agreement with the 
Franchisee and my access to Confidential Information of Franchisee and other good and valuable 
consideration, the receipt and sufficiency of which is acknowledged, I hereby acknowledge and agree to 
the terms of this Confidentiality, Non-Disclosure and Non-Competition Agreement (the “Agreement”). 

4. Any and all information, knowledge, know-how, and techniques which the Company 
specifically designates as confidential shall be deemed to be Confidential Information for purposes of this 
Agreement. 

5. I will not acquire any interest in the Confidential Information, other than the right to utilize 
it in assisting with the operation of the Franchised Business during the term of my spouse’s association with 
the Franchisee or the expiration or termination of the Franchise Agreement, whichever occurs first, and the 
use or duplication of the Confidential Information for any use outside the System would constitute an unfair 
method of competition.  I covenant that I will not forward or provide the Confidential Information to any 
third party, nor store it on any personal or third party electronic device, disk, drive, or otherwise, unless 
expressly authorized to do so by the Company. 

6. I understand and agree that I will have no ownership interest in any derivative works 
created by me, the Franchisee’s employees, or any third party using the Confidential Information or any 
proprietary information of the Company. 

7. The Confidential Information is proprietary, involves trade secrets of the Company, and is 
disclosed to me solely on the condition that I agree, and I do hereby agree, that I shall hold in strict 
confidence all Confidential Information and all other information designated by the Company as 
confidential.  Unless the Company otherwise agrees in writing, I will disclose and/or use the Confidential 
Information only in connection with assisting the operation of the Franchised Businesses, and will continue 
not to disclose or use any such information even after my spouse ceases to be associated with the Franchisee, 
unless I can demonstrate that such information has become generally known to the public or easily 
accessible other than by the breach of an obligation of the Franchisee under the Franchise Agreement, a 
breach of the employees or associates of the Franchisee, or a breach of my own duties or the duties of my 
spouse hereunder. 
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8. Except as otherwise approved in writing by the Company, I shall not, during my spouse’s 
association with the Franchisee, either directly or indirectly for myself, or through, on behalf of, or in 
conjunction with any person, persons, partnership, or corporation (i) divert or attempt to divert any member, 
business or customer of the Franchised Business to any competitor, by direct or indirect inducement or 
otherwise, or do or perform, directly or indirectly, any other act injurious or prejudicial to the goodwill 
associated with the Proprietary Marks and the System; or (ii) own, maintain, engage in, be employed by, or 
have any interest in any other business which offers assisted stretching and other services offered by Vital 
Stretch Studios (a “Competing Business”); or (iii) own, maintain, engage in, be employed by or have any 
interest in any company that grants licenses or franchises for a Competing Business. Further, for a 
continuous uninterrupted period commencing upon the expiration or termination of (a) the Franchise 
Agreement or (b) my spouse’s affiliation with the Franchisee (whichever occurs first), regardless of the 
cause for termination, and continuing for two (2) years, I shall not either directly or indirectly, for myself 
or through, on behalf of, or in conjunction with any person, persons, partnership, or corporation (i) own, 
maintain, engage in, be employed by or have any interest in a Competing Business within a radius of 20 
miles of the Vital Stretch Studio, or any other Vital Stretch Studio in operation or under construction, or of 
any site which is being considered or for which a lease has been signed or discussions are under way for a 
Vital Stretch Studio; or (ii) own, maintain, engage in, be employed by or have any interest in any company 
that grants licenses or franchises for a Competing Business. 

The prohibitions in this Paragraph 8 do not apply to my spouse’s continuing interests in or 
activities performed in connection with a Franchised Business that is still in operation. 

9. I agree that each of the foregoing covenants shall be construed as independent of any other 
covenant or provision of this Agreement.  In the event any provision of this Agreement is ever deemed to 
exceed the limits permitted by any applicable law, the provisions set forth herein will be reformed to the 
extent necessary to make them reasonable and enforceable. The invalidity or unenforceability of any 
provision of this Agreement will not affect the validity or enforceability of the remaining provisions, all of 
which are severable and will be given full force and effect. 

10. I understand and acknowledge that the Company shall have the right, in its sole discretion, 
to reduce the scope of any covenant set forth in this Agreement, or any portion thereof, without my consent, 
effective immediately upon receipt by me of written notice thereof; and I agree to comply forthwith with 
any covenant as so modified. 

11. The Company is a third-party beneficiary of this Agreement and may enforce it, solely 
and/or jointly with the Franchisee.  I am aware that my violation of this Agreement will cause the Company 
and the Franchisee irreparable harm; therefore, I acknowledge and agree that the Franchisee and/or the 
Company may apply for the issuance of an injunction preventing me from violating this Agreement, in 
addition to any other remedies available to them, and I agree to pay the Franchisee and the Company all the 
costs it/they incur(s), including, without limitation, legal fees and expenses, if this Agreement is enforced 
against me.  Due to the importance of this Agreement to the Franchisee and the Company, any claim I have 
against the Franchisee, or the Company is a separate matter and does not entitle me to violate or justify any 
violation of this Agreement. 

12. This is not a contract for employment.  I agree and understand that I have no employment 
relationship with the Company. 

13. The methods of dispute resolution and the governing law outlined in the Franchise 
Agreement are incorporated herein and shall govern any dispute in the meaning, understanding, effect, 
enforcement, interpretation or validity of this Agreement. 

14. This Agreement will be binding upon and inure to the benefit of all parties including my 
heirs, personal representatives, successors and assigns and Franchisee’s and Company’s officers, directors, 
executives, employees, representatives, successors, agents and assigns. I understand that this Agreement 
may and will be assigned or transferred to and will be binding upon and will inure to the benefit of, any 
successor of the Company, and any successor will be deemed substituted, for all purposes, as the 
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“Company” under the terms of this Agreement.  As used in this Agreement the term “successor” will mean 
any person, firm, corporation, or business entity which at any time, whether by merger, purchase or 
otherwise, acquires all or substantially all of the assets of the business of the Company.  I may not assign 
any of my rights nor delegate any of my duties or obligations under this Agreement. 

Dated:   Signature:   

 Name:   

 Title:   

ACKNOWLEDGED BY FRANCHISEE 

By:   

Name:   

 

ACKNOWLEDGED BY COMPANY 

By:   

Name:   
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EXHIBIT 6 TO THE VITAL STRETCH FRANCHSING, LLC 
FRANCHISE AGREEMENT 

FORM OF RELEASE 
(Current Form – Subject to Change) 

THIS AGREEMENT (“Agreement”) is made and entered into this ____ day of ______________, 20___ 
(“Effective Date”) by and between THE VITAL STRETCH FRANCHISING, LLC, a Connecticut limited 
liability company having its principal place of business located at 112 Main St., Norwalk, CT 06851  (the 
“Franchisor”), _______________________, with an address of _____________________ (“Franchisee”) 
and ______________________(“Guarantors”). 

WHEREAS, Franchisor and Franchisee entered into a franchise agreement dated 
_____________________________ (the “Franchise Agreement”) which provides Franchisee with the right 
to operate one Vital Stretch Studio with a Protected Area consisting of 
___________________________(the “Franchised Business”); 

Wherein the parties hereto, in exchange for good and valuable consideration, the sufficiency and 
receipt of which is hereby acknowledged, and in reliance upon the representations, warranties, and 
comments herein are set forth, do agree as follows: 

1. The Franchise Agreement shall be deemed terminated as of the Effective Date of this 
Agreement, however, Franchisee and its Guarantors shall be bound by the post-term restrictions and 
covenants contained in the Franchise Agreement and attached schedules for the periods set forth therein. 

2. Franchisee and its officers, directors, shareholders, agents, affiliates, subsidiaries, servants, 
employees, partners, members, heirs, predecessors, successors and assigns and Guarantors, do each hereby 
release Franchisor, its parents, officers, directors, shareholders, agents, affiliates, subsidiaries, servants, 
employees, partners, members, heirs, successors and assigns, from any and all claims, demands, causes of 
action, suits, debts, dues, duties, sums of money, accounts, reckonings, judgments, liabilities and 
obligations, both fixed and contingent, known and unknown, in law or in equity, under local law, state or 
federal law or regulation which Franchisee and its Guarantors had, from the beginning of time to this date, 
arising under or in connection with the Franchise Agreement, it being the express intention of each party 
that this Release is as broad as permitted by law. Further, no claim released hereunder has been assigned to 
any individual or entity not a party to this Agreement. 

3. In the event any provision of this Agreement is ever deemed to exceed the limits permitted 
by any applicable law, the provisions set forth herein will be reformed to the extent necessary to make them 
reasonable and enforceable.  The invalidity or unenforceability of any provision of this Agreement will not 
affect the validity or enforceability of the remaining provisions, all of which are severable and will be given 
full force and effect. 

4. The governing law, methods of dispute resolution and any right to recovery of attorney’s 
fees outlined in the Franchise Agreement shall apply to this Agreement as well. 

5. This Agreement and the other documents referred to herein contain the entire agreement 
between the parties hereto pertaining to the subject matter hereof and supersede all prior agreements, except 
those contemplated hereunder or not inconsistent herewith. Any waiver, alteration or modification of any 
of the provisions of this Agreement or cancellation or replacement of this Agreement shall not be valid 
unless in writing and signed by the parties. 

6. This Agreement shall be binding upon and inure to the benefit of the parties hereto and 
their respective successors and permitted assigns. 

7. Any waiver of any term of this Agreement by Franchisor will not operate as a waiver of 
any other term of this Agreement, nor will any failure to enforce any provision of this Agreement operate 
as a waiver of Franchisor’s right to enforce any other provision of this Agreement. 
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8. This Agreement may be executed in several counterparts, each of which shall be deemed 
an original, but such counterparts shall together constitute but one and the same Agreement.  Signature 
pages may be executed and delivered via facsimile or electronic transmission, and any such counterpart 
executed and delivered via facsimile or electronic transmission shall be deemed an original for all intents 
and purposes. 

In Witness Whereof, the parties by their undersigned representatives hereby execute this Release. 

 (FRANCHISOR) 

 By:   
  

 Title:   

 FRANCHISEE 

 By:   
  

 Title:   

 GUARANTORS: 

   
 , individually 

   
 , individually 
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EXHIBIT 7 TO 
THE VITAL STRETCH FRANCHISING, LLC 

FRANCHISE AGREEMENT 

CONSENT TO TRANSFER 

FORM OF TRANSFER AGREEMENT 

This TRANSFER AGREEMENT (this “Agreement”) is made and entered into as of the _____ day of 
____________, 20____ (the “Effective Date”), by and among THE VITAL STRETCH FRANCHISING, 
LLC, a Connecticut limited liability company having its principal place of business located at 112 Main 
St., Norwalk, CT 06851 (“Franchisor”), _______________________ (“Franchisee”), 
______________________ (collectively “Franchisee Guarantors”), ________________________ 
(collectively “Transferee Guarantors) and __________________(“Transferee”). 

WITNESSETH: 

WHEREAS, a Franchise Agreement dated _______________ (the “Franchise Agreement”) was executed 
by and between Franchisor on the one hand, and Franchisee, on the other, for the operation of a franchised 
business with a territory comprised of _______________________ (the “Franchised Business”). 

WHEREAS, Franchisee desires to transfer to Transferee substantially all of the assets of the Franchised 
Business, and Franchisee has requested that Franchisor consent to the transfer thereof to Transferee.  This 
Agreement is executed and delivered simultaneously with, and as a condition of the closing of the sale of 
the assets of the Franchised Business. 

AGREEMENT: 

NOW, THEREFORE, in consideration of the mutual covenants and conditions herein contained, and other 
good and valuable consideration, receipt of which is hereby acknowledged by each of the parties hereto, 
the parties agree as follows: 

1. Recitals Included in Agreement.  The parties incorporate into this Agreement the recitals 
set forth above as if set forth in full. 

2. Consent.  Franchisor hereby consents to and waives any right of first refusal in connection 
with, the sale of the Franchised Business and the transfer by Franchisee to Transferee (the “Transaction”), 
subject to the terms of this Agreement. 

Franchisor’s consent and waiver to the Transaction is subject to and made in reliance upon 
the following terms, conditions, representations and warranties, failure to comply constituting a default and 
rendering the transaction void: 

A. Franchisee represents, warrants, covenants and agrees that each of the following 
are true and correct as of its respective date of execution, and shall remain true through the Effective Date 
of this Agreement: 

(1) Franchisee is the sole owner of and possesses good and marketable right, 
title and interest in and to the Franchise Agreement and the Franchised Business; and no other person or 
entity owns or has any right, title or interest in and to the franchise, the Franchise Agreement and/or the 
Franchised Business. 

(2) Franchisee Guarantors are the sole owners of Franchisee, and no other 
person or entity has an equity or beneficial ownership interest in Franchisee. 

(3) The execution and delivery of this Agreement and the consummation of 
the Transaction do not conflict with or result in a breach of the terms and conditions of, accelerate any 
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provision of, or constitute a default under, the certificate of formation or operating agreement of Franchisee, 
or any lease, contract, promissory note or agreement to which Franchisee is a party or is bound. 

B. Transferee represents, warrants, covenants and agrees that each of the following 
are true and correct as of its respective date of execution, and shall remain true through the Effective Date 
of this Agreement: 

(1) Effective as of the Effective Date, Transferee will be the sole owner of and 
possess good and marketable right, title and interest in and to the franchise relating to the Franchised 
Business, and substantially all of the assets of the Franchised Business; and no other person or entity will 
own or have any right, title or interest in and to the franchise, and/or the Franchised Business. Transferee 
will sign a new franchise agreement contemporaneously therewith. Transferee’s ownership composition is 
set forth on Schedule 1, attached hereto 

(2) The execution and delivery of this Agreement and the consummation of 
the Transaction do not conflict with or result in a breach of the terms and conditions of, accelerate any 
provision of, or constitute a default under, the certificate of formation or operating agreement of Transferee, 
or any lease, contract, promissory note or agreement to which Transferee or Transferee’s Guarantors are a 
party or are bound. 

(3) Transferee has not received any representation, warranty or guarantee, 
express or implied, as to the potential volume, profits or success of the Franchised Business from Franchisor 
or Franchisor’s officers, directors, employees, agents or servants. 

(4) Transferee relied solely and exclusively on Transferee’s own independent 
investigation of the franchise system and of the Franchised Business and the historical financial records of 
the Franchised Business provided to Transferee by Franchisee; that based on the receipt of the actual 
historical performance of the Franchised Business it would not be reasonable to rely on the financial 
performance representation contained in Franchisor’s Franchise Disclosure Document, or any other 
financial performance representation, pro forma or projection that differed or diverged, in whole or in part, 
from the Franchised Business’ actual historical financial performance. 

C. To the extent not already completed, Transferee and any required employees shall 
attend and complete, to the satisfaction of Franchisor, Franchisor’s training program required of new 
franchisees, at the time directed by Franchisor. 

D. Transferee represents, warrants, covenants and agrees that all information 
furnished or to be furnished to Franchisor by Transferee in connection with Transferee’s request to receive 
a transfer is and will be, as of the date such information is furnished, true and correct in all material respects 
and will include all material facts necessary to make the information not misleading in light of the 
circumstances. 

E. Franchisee and Transferee represent, warrant and agree that, subject to 
Franchisor’s consent, Franchisee will sell and transfer, and Transferee will acquire, the Franchised Business 
and that all legal actions necessary to affect the sale and transfer have been or will be accomplished prior 
to or at Closing. 

F. Effective as of the day and time Transferee takes title of the Franchised Business 
(“Closing”), Transferee expressly agrees to be bound by and observe and faithfully perform all of the 
obligations, agreements, commitments and duties of the Franchisee so that Transferee could operate the 
Franchised Business as of the Closing, but no sooner than the Closing.  Only Franchisee will have the right 
to operate the Franchised Business until Closing, unless otherwise expressly agreed in writing. 

G. Transferee agrees to sign a new franchise agreement, along with all ancillary 
documents, and pay a transfer fee of $______________. 
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3. No Security Interests in the Assets of Transferee.  The parties acknowledge and agree 
that Franchisee is not permitted to retain a security interest in the assets of the Franchised Business or the 
franchise without Franchisor’s prior consent. 

4. Non-Participation.  Franchisee, Franchisee’s Guarantors, Transferee’s Guarantors and 
Transferee jointly and severally, acknowledge and agree that, except for the preparation and execution of 
this Agreement, Franchisor has not participated in the transaction between them and, therefore, has no 
knowledge of, and does not attest to, the accuracy of any representations or warranties made by or between 
Franchisee and Transferee in connection with this transfer.  Franchisor assumes no obligations in that 
regard. Transferee acknowledges and agrees that the sale of the Franchised Business is for Franchisee’s 
own account. 

5. Insurance.  Prior to Closing, Transferee must provide Franchisor with a Certificate of 
Insurance for the insurance coverages specified in the franchise agreement, which policy(ies) must name 
Franchisor and all related parties as an additional insured. 

6. Changed Circumstances.  All parties understand and acknowledge that Franchisor may, 
in the future, approve offerings and transfers under different terms, conditions and policies.  Franchisor’s 
consent and waiver in this instance shall not be relied upon in future transactions as indicative of 
Franchisor’s position or the conditions that might be attached to future consents or waivers of its right of 
first refusal. 

7. Singular Consent.  Franchisee and Transferee acknowledge and agree that Franchisor’s 
execution of this Agreement is not intended to provide, and shall not be construed as providing, Franchisor’s 
consent with regard to a transfer of any right or interest under any other agreement not specifically identified 
in this Agreement.  Such consent must be separately obtained. 

8. Validity.  If any material provision or restriction contained herein shall be declared void 
or unenforceable under applicable law, the parties agree that such provision or restriction will be stricken, 
and this Agreement will continue in full force and effect. Notwithstanding this Paragraph, however, the 
parties agree that, to the extent Franchisor suffers harm as a consequence of the striking of such provision 
or restriction, the other parties to this Agreement shall exercise best efforts to make Franchisor whole. 

9. Indemnification.  Franchisee and Franchisee’s Guarantors, jointly and severally, agree to 
indemnify, defend and hold harmless Franchisor and its principals or affiliates from and against any claims, 
losses, liabilities, costs or damages incurred by them as a result of or in connection with the operation of 
the Franchised Business by Franchisee, or any other actions by Franchisee or any persons for whom or 
which Franchisee is legally responsible.  Without limiting the generality of the foregoing, Franchisee and 
Franchisee’s Guarantors, joined by Transferee, and Transferee’s Guarantors agree to indemnify, defend and 
hold harmless Franchisor from and against any claims, losses, liabilities or damages arising out of the 
transfer to Transferee or any dispute between Franchisee and Transferee. 

10. Counterparts.  All parties acknowledge and agree that this Agreement may be executed 
in counterparts and at various times and at various places by the several parties hereto, all of which 
counterparts taken together shall be deemed as one original.  Executed facsimile or electronic copies of this 
Agreement shall be deemed to be as effective as original signatures. 

11. Miscellaneous.  The parties hereto agree that this Agreement constitutes, upon the 
execution of this Agreement by all of the parties and after it has been accepted and executed by Franchisor, 
the complete understanding between the parties regarding the subject matter hereof, and no representation, 
agreement, warranties, or statement, oral or in writing, not contained herein, shall be of any force and effect 
against any party, except the Termination Agreement and Release executed by Franchisee and the 
Franchisee’s Guarantors shall remain valid, and this Agreement shall not be modified, altered or amended 
except in writing signed by all parties.  The waiver by any party of any breach or violation of any provision 
of this Agreement will not operate or be construed as a waiver of any other or subsequent breach or violation 
hereof.  This Agreement will be binding upon the parties, and their respective heirs, executors, successors 
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and assigns.  The governing law and methods of dispute resolution in the Franchise Agreement shall govern 
this Agreement as well. 

12. Agreement Survives Closing. All agreements, representations, warranties, terms and 
conditions set forth in this Agreement shall survive the execution and delivery of this Agreement, the 
Closing, and the consummation of the transactions provided for herein. 

13. Review of Agreement and Representation.  Franchisee, Franchisee’s Guarantors, 
Transferee’s Guarantors and Transferee each represent and acknowledge that he/she/it has received, read 
and understood this Agreement, including its exhibits; and that Franchisor has fully and adequately 
explained the provisions to each of their satisfaction; and that Franchisor has afforded each of them ample 
time and opportunity to consult with advisors of their own choosing about the potential benefits and risks 
of entering into this Agreement. 

 

[SIGNATURE PAGE FOLLOWS]  
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I HAVE READ THE ABOVE AGREEMENT.  I WOULD NOT SIGN THIS AGREEMENT, IF I 
DID NOT UNDERSTAND IT AND AGREE TO BE BOUND BY ITS TERMS. 

FRANCHISOR: 
VITAL STRETCH FRANCHISING, LLC 

By:    

FRANCHISEE: 

By:    

FRANCHISEE GUARANTORS: 

By:    
 , individually 

By:    
 , individually 

TRANSFEREE GUARANTORS: 

By:    
 , individually 

By:    
 , individually 

TRANSFEREE 

By:    
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SCHEDULE 1 
FRANCHISE IDENTIFICATION AND OWNERSHIP 

Effective Date:  This document is current and complete as of __________, 20__ 

Franchisee Owners 

1. Form of Owner.  (Choose (a) or (b)) 

(a) Individual Proprietorship.  List individual(s): 

  

  

  

(b) Corporation, Limited Liability Company, or Partnership (circle one).  You were 
incorporated or formed on __________ under the laws of ______________.  You have not conducted 
business under any name other than your corporate, limited liability company, or partnership name.  The 
following is a list of your directors, if applicable, managers, if applicable, and officers as of the effective 
date shown above: 

Name of Each Director/Manager/Officer Position(s) Held 

    

    

    

    

    

    

2. Principals.  The following list includes the full name of each person or entity that is one of your 
Principals (as defined in the Franchise Agreement), and fully describes the nature of each Principal's interest 
(attach additional pages if necessary). 

Principal’s Name Percentage/Description of Interest 

(a)     

(b)     

(c)     

(d)      
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3. Identification of Operating Principal.  Your Operating Principal as of the Effective Date is 
________ (must be one of the individuals listed in paragraph 2 above).  You may not change the Operating 
Principal without Franchisor’s prior written approval.  The Operating Principal is the person to receive 
communications from Franchisor and Notice for Franchisee. 

Address: 

  

E-mail Address: 

  

  

 (FRANCHISEE) 

 By:   
 Name:   
 Title:   

 DATED:   

 VITAL STRETCH FRANCHISING, LLC 

 By:   
 Name:   
 Title:   

 DATED:   
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EXHIBIT 8 TO 
VITAL STRETCH FRANCHISING, LLC 

FRANCHISE AGREEMENT 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

(PARTNERSHIP, CORPORATION or LIMITED LIABILITY COMPANY) 

THIS ASSUMPTION AND ASSIGNMENT AGREEMENT (the “Agreement”) is made and entered into 
on ______________________, 20___ (the “Effective Date”) by and among THE VITAL STRETCH 
FRANCHISING, LLC, a Connecticut limited liability company having its principal place of business 
located at 112 Main St., Norwalk, CT 06851  (“Franchisor”), _______________________  (“Assignee”), 
and ___________________an individual with an address at __________________________(“Assignor”). 

BACKGROUND 

A. Assignor and Franchisor entered into a certain Franchise Agreement dated 
_____________________(the “Franchise Agreement”) whereby Assignor was given the right and 
undertook the obligation to operate a Vital Stretch Studio (the “Franchised Business”) at the following 
location__________________. 

B. Assignor has organized and incorporated Assignee for the convenience and sole purpose 
of owning and operating the Franchised Business. 

C. Assignor desires to assign the rights and obligations under the Franchise Agreement to 
Assignee pursuant to and in accordance with the provisions of the Franchise Agreement. 

D. Franchisor is willing to consent to the assignment of the Franchise Agreement to Assignee, 
subject to the terms and conditions of this Agreement, including the agreement by Assignor to guarantee 
the performance by Assignee of its obligations under the Franchise Agreement. 

AGREEMENT 

In consideration of the mutual covenants contained in this Agreement, and for other good and valuable 
consideration, the receipt and sufficiency of which is acknowledged, and intending to be legally bound, the 
parties agree as follows: 

1. Assignor hereby assigns and transfers over to Assignee all right, title and interest in and to 
the Franchise Agreement, effective as of the date hereof. 

2. Assignee hereby assumes all of Assignor’s obligations, agreements, commitments, duties 
and liabilities under the Franchise Agreement, and agrees to be bound by and observe and faithfully perform 
all of the obligations, agreements, commitments and duties of the Franchisee thereunder with the same force 
and effect as if the Franchise Agreement were originally written with Assignee as Franchisee. 

3. Exhibit A to this Agreement lists all of Assignee’s owners and their interests in Assignee 
as of the Effective Date.  Assignee agrees that it and its owners will sign and deliver to Franchisor a revised 
Exhibit A to reflect any permitted changes in the information that Exhibit A now contains. 

4. The Assignor, as an owner of Assignee and in consideration of benefits received and to be 
received, shall sign and deliver to Franchisor a personal guaranty in the form attached as Exhibit B to this 
Agreement. 

5. Assignor, for himself/herself and his/her agents, servants, employees, partners,  members, 
heirs, predecessors, successors and assigns does hereby release Franchisor, its officers, directors, 
shareholders, agents, affiliates, subsidiaries, servants, employees, partners, members, heirs, successors and 
assigns, from any and all claims, demands, causes of action, suits, debts, dues, duties, sums of money, 
accounts, reckonings, judgments, liabilities and obligations, both fixed and contingent, known and 
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unknown, in law or in equity, under local law, state or federal law or regulation which he/she had, from the 
beginning of time to this date, arising under or in connection with the Franchise Agreement. 

6. Assignee agrees that the Franchised Business which Assignee will operate under the 
Franchise Agreement will be the only business Assignee operates (although Assignor may have other, non-
competitive business interests); 

7. This Agreement shall be binding upon and inure to the benefit of the parties and their heirs, 
successors and assigns. 

8. The governing law and methods of dispute resolution in the Franchise Agreement shall 
govern this Agreement as well. 

9. This Agreement shall constitute the entire integrated agreement between the parties with 
respect to the subject matter contained herein and shall not be subject to change, modification, amendment 
or addition without the express written consent of all the parties. 

10. If Franchisor retains the services of legal counsel to enforce the terms of this Agreement, 
Franchisor shall be entitled to recover all costs and expenses, including travel, reasonable attorney, expert 
and investigative fees, incurred in enforcing the terms of this Agreement. 

11. Each party declares that the terms of this Agreement have been completely read and are 
fully understood and voluntarily accepted by each party, after having a reasonable opportunity to retain and 
confer with counsel.  This Agreement is entered into after a full investigation by the parties, and the parties 
are not relying upon any statements or representations not contained in this Agreement. 

12. The obligations of Assignor and Assignee under this Agreement shall be joint and several. 

 

[SIGNATURE PAGE FOLLOWS]  
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I HAVE READ THE ABOVE AGREEMENT AND UNDERSTAND ITS TERMS.  I WOULD NOT 
SIGN THIS AGREEMENT IF I DID NOT UNDERSTAND AND AGREE TO BE BOUND BY ITS 
TERMS. 

ASSIGNOR: 

  

 

ASSIGNEE: 

By:   
 Name: 
 Title: 

 

FRANCHISOR: 

THE VITAL STRETCH FRANCHISING, LLC 

By:   
 Name:   
 Title:   
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EXHIBIT A TO VITAL STRETCH FRANCHISING, LLC 
ASSUMPTION AND ASSIGNMENT AGREEMENT 

Effective Date:  This document is current and complete as of __________, 20__ 

Franchisee Owners 

1. Form of Owner.  (Choose (a) or (b)) 

1.1. Individual Proprietorship.  List individual(s): 

  

  

  

1.2. Corporation, Limited Liability Company, or Partnership (circle one).  You were 
incorporated or formed on __________ under the laws of ______________.  You have not conducted 
business under any name other than your corporate, limited liability company, or partnership name.  The 
following is a list of your directors, if applicable, managers, if applicable, and officers as of the effective 
date shown above: 

Name of Each Director/Manager/Officer Position(s) Held 

    

    

    

    

    

    

2. Principals.  The following list includes the full name of each person or entity who is one of your 
Principals (as defined in the Franchise Agreement), and fully describes the nature of each Principal's interest 
(attach additional pages if necessary). 

Principal’s Name Percentage/Description of Interest 

2.1.     

2.2.     

2.3.     

2.4.     

 

[SIGNATURE PAGE FOLLOWS]  
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 (FRANCHISEE) 

 By:   
 Name:   
 Title:   

 DATED:   

 THE VITAL STRETCH FRANCHISING, LLC 

 By:   
 Name:   
 Title:   

 DATED:   
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EXHIBIT B TO THE VITAL STRETCH FRANCHISING, LLC 
ASSUMPTION AND ASSIGNMENT AGREEMENT 

GUARANTY 

NOTE: IF FRANCHISEE IS A CORPORATION, EACH OF ITS SHAREHOLDERS MUST 
EXECUTE THE FOLLOWING UNDERTAKING.  IF FRANCHISEE IS A 
PARTNERSHIP, EACH OF ITS GENERAL PARTNERS MUST EXECUTE THE 
FOLLOWING UNDERTAKING.  IF FRANCHISEE IS A LIMITED LIABILITY 
CORPORATION, ALL OF ITS MEMBERS AND MANAGERS MUST EXECUTE THE 
FOLLOWING UNDERTAKING. 

The undersigned persons hereby represent to VITAL STRETCH FRANCHISING, LLC (“Franchisor”) that 
they are all of the shareholders of Franchisee, or all of the general partners of Franchisee, or all of the 
members and managers of Franchisee, as the case may be.  In consideration of the grant by Franchisor to 
Franchisee as provided under the Franchise Agreement between Franchisor and_____________ 
(“Franchisee”), dated the ___ day of _______________, 20__ (the “Franchise Agreement”), each of the 
undersigned agrees, in consideration of benefits received and to be received by each of them, jointly and 
severally, and for themselves, their heirs, legal representatives and assigns that they, and each of them, shall 
be firmly bound by all of the terms, provisions and conditions of the foregoing Franchise Agreement, that 
they and each of them do unconditionally guarantee the full and timely performance by Franchisee of each 
and every obligation of Franchisee under the Franchise Agreement, including, without limitation, any 
indebtedness of Franchisee arising under or by virtue of the Franchise Agreement to Franchisor and/or its 
affiliates, and that they and each of them shall not permit or cause any change in the percentage of 
Franchisee owned, directly or indirectly, by any person, without first notifying Franchisor of said proposed 
transfer and obtaining the prior written consent of Franchisor, and without first paying or causing to be paid 
to Franchisor the transfer fee provided for in the Franchise Agreement, and without otherwise complying 
with the transfer provisions of the foregoing Franchise Agreement.  The undersigned further agree to be 
bound by the in-term and post-termination covenants of the Franchise Agreement including, without 
limitation, those relating to confidentiality and noncompetition. The undersigned also agree that the 
governing law and methods for resolution of disputes which govern this Guaranty shall be the same as those 
outlined in the Franchise Agreement. 

EACH GUARANTOR ACKNOWLEDGES TO VITAL STRETCH FRANCHISING, LLC THAT 
GUARANTOR HAS READ THIS PERSONAL GUARANTY AND UNDERSTANDS ITS TERMS 
AND GUARANTOR WOULD NOT SIGN THIS PERSONAL GUARANTY IF GUARANTOR DID 
NOT UNDERSTAND AND AGREE TO BE BOUND BY ITS TERMS. 

Dated:   

Dated:   

   
 Print Name:   

   
 Print Name:   
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EXHIBIT 9 TO 
THE VITAL STRETCH FRANCHISING, LLC 

FRANCHISE AGREEMENT 

TELEPHONE, INTERNET WEB SITES AND LISTINGS AGREEMENT 

THIS TELEPHONE, INTERNET WEB SITES AND LISTINGS AGREEMENT (the “Agreement”) 
is made and entered into as of the _____ day of ________________, 20___ (the “Effective Date”), by and 
between VITAL STRETCH FRANCHISING, LLC, a Connecticut limited liability company (the 
“Franchisor”), and _________________________, a __________________ (the “Franchisee”). 

W I T N E S S E T H: 

WHEREAS, Franchisee desires to enter into a Franchise Agreement with Franchisor to develop and 
operate a Vital Stretch Studio (the “Franchise Agreement”); and  

WHEREAS, Franchisor would not enter into the Franchise Agreement without Franchisee’s agreement to 
enter into, comply with, and be bound by all the terms and provisions of this Agreement; 

NOW, THEREFORE, for and in consideration of the foregoing and the mutual promises and covenants 
contained herein, and in further consideration of the Franchise Agreement and the mutual promises and 
covenants contained therein, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree as follows: 

1. DEFINITIONS 

All terms used but not otherwise defined in this Agreement shall have the meanings set forth in the 
Franchise Agreement.  “Termination” of the Franchise Agreement shall include, but shall not be limited to, 
the voluntary termination, involuntary termination, or natural expiration thereof. 

2. TRANSFER; APPOINTMENT 

2.1. Interest in Telephone Numbers, Internet Web Sites and Listings. Franchisee may 
acquire (whether in accordance with or in violation of the Franchise Agreement) during the term of the 
Franchise Agreement, certain right, title, and interest in and to certain telephone numbers and regular, 
classified, yellow-page, and other telephone directory listings (collectively, the “Telephone Numbers and 
Listings”); domain names, hypertext markup language, uniform resource locator addresses, and access to 
corresponding Internet web sites, and the right to hyperlink to certain web sites and listings on various 
Internet search engines (collectively, the “Internet Web Sites and Listings”) related to the Franchised 
Business or the Marks (all of which right, title, and interest is referred to herein as “Franchisee’s Interest”). 

2.2. Transfer.  On Termination of the Franchise Agreement, or on periodic request of 
Franchisor, Franchisee will immediately direct all Telephone companies or listing companies, Internet 
Service Providers, domain name registries, Internet search engines, and other listing agencies (collectively, 
the “Companies”) with which Franchisee has Telephone Numbers and Listings or Internet Web Sites and 
Listings: (i) to transfer all of Franchisee’s Interest in such Telephone Numbers and Listings or Internet Web 
Sites and Listings to Franchisor; and (ii) to execute such documents and take such actions as may be 
necessary to effectuate such transfer.  In the event Franchisor does not desire to accept any or all such 
Telephone Numbers and Listings or Internet Web Sites and Listings, Franchisee will immediately direct 
the Companies to terminate such Telephone Numbers and Listings or Internet Web Sites and Listings or 
will take such other actions as Franchisor directs. 

2.3. Appointment; Power of Attorney.  Franchisee hereby constitutes and appoints 
Franchisor and any officer or agent of Franchisor, for Franchisor’s benefit under the Franchise Agreement 
and this Agreement or otherwise, with full power of substitution, as Franchisee’s true and lawful attorney-
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in-fact with full power and authority in Franchisee’s place and stead, and in Franchisee’s name or the name 
of any affiliated person or affiliated company of Franchisee, to take any and all appropriate action and to 
execute and deliver any and all documents that may be necessary or desirable to accomplish the purposes 
of this Agreement.  Franchisee further agrees that this appointment constitutes a power coupled with an 
interest and is irrevocable until Franchisee has satisfied all of its obligations under the Franchise Agreement 
and any and all other agreements to which Franchisee and any of its affiliates on the one hand, and 
Franchisor and any of its affiliates on the other, are parties, including without limitation this Agreement.  
Without limiting the generality of the foregoing, Franchisee hereby grants to Franchisor the power and right 
to do the following: 

2.3.1. Direct the Companies to transfer all Franchisee’s Interest to Franchisor; 

2.3.2. Direct the Companies to terminate any or all of the Telephone Numbers 
and Listings or Internet Web Sites and Listings; and 

2.3.3. Execute the Companies’ standard assignment forms or other documents in 
order to affect such transfer or termination of Franchisee’s Interest. 

2.4. Certification of Termination.  Franchisee hereby directs the Companies to accept, 
as conclusive proof of Termination of the Franchise Agreement, Franchisor’s written statement, signed by 
an officer or agent of Franchisor, that the Franchise Agreement has terminated. 

2.5. Cessation of Obligations.  After the Companies have duly transferred all 
Franchisee’s Interest to Franchisor, as between Franchisee and Franchisor, Franchisee will have no further 
interest in, or obligations under, such Telephone Numbers and Listings or Internet Web Sites and Listings.  
Notwithstanding the foregoing, Franchisee will remain liable to each and all of the Companies for the sums 
Franchisee is obligated to pay such Companies for obligations Franchisee incurred before the date 
Franchisor duly accepted the transfer of such Interest, or for any other obligations not subject to the 
Franchise Agreement or this Agreement. 

3. MISCELLANEOUS 

3.1. Release. Franchisee hereby releases, remises, acquits, and forever discharges each 
and all of the Companies and each and all of their parent corporations, subsidiaries, affiliates, directors, 
officers, stockholders, employees, and agents, and the successors and assigns of any of them, from any and 
all rights, demands, claims, damage, losses, costs, expenses, actions, and causes of action whatsoever, 
whether in tort or in contract, at law or in equity, known or unknown, contingent or fixed, suspected or 
unsuspected, arising out of, asserted in, assertable in, or in any way related to this Agreement. 

3.2. Indemnification. Franchisee is solely responsible for all costs and expenses related 
to its performance, its nonperformance, and Franchisor’s enforcement of this Agreement, which costs and 
expenses Franchisee will pay Franchisor in full, without defense or setoff, on demand.  Franchisee agrees 
that it will indemnify, defend, and hold harmless Franchisor and its affiliates, and its and their directors, 
officers, shareholders, partners, members, employees, agents, and attorneys, and the successors and assigns 
of any and all of them, from and against, and will reimburse Franchisor and any and all of them for, any 
and all loss, losses, damage, damages, claims, debts, claims, demands, or obligations that are related to or 
are based on this Agreement. 

3.3. No Duty. The powers conferred on Franchisor hereunder are solely to protect 
Franchisor’s interests and shall not impose any duty on Franchisor to exercise any such powers. Franchisee 
expressly agrees that in no event shall Franchisor be obligated to accept the transfer of any or all of 
Franchisee’s Interest in any or all such Telephone Numbers and Listings or Internet Web Sites and Listings. 

3.4. Further Assurances.  Franchisee agrees that at any time after the date of this 
Agreement, Franchisee will perform such acts and execute and deliver such documents as may be necessary 
to assist in or accomplish the purposes of this Agreement. 
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3.5. Successors, Assigns, and Affiliates.  All Franchisor’s rights and powers, and all 
Franchisee’s obligations, under this Agreement shall be binding on Franchisee’s successors, assigns, and 
affiliates persons or entities as if they had duly executed this Agreement. 

3.6. Effect on Other Agreements.  Except as otherwise provided in this Agreement, all 
provisions of the Franchise Agreement and exhibits and schedules thereto shall remain in effect as set forth 
therein. 

3.7. Survival. This Agreement shall survive the Termination of the Franchise 
Agreement. 

3.8. Joint and Several Obligations. All Franchisee’s obligations under this Agreement 
shall be joint and several. 

3.9. Governing Law.  This Agreement shall be governed by and construed under the 
laws of the State of Connecticut, without regard to the application of Connecticut’s conflict of law rules. 

IN WITNESS WHEREOF, the undersigned have executed or caused their duly authorized representatives 
to execute this Agreement as of the Effective Date. 

THE VITAL STRETCH FRANCHISING, LLC: FRANCHISEE: 

By:   By:   
Name:   Name:   
Title:   Title:   
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EXHIBIT 10 TO VITAL STRETCH FRANCHISING, LLC 
FRANCHISE AGREEMENT 

ELECTRONIC TRANSFER AUTHORIZATION 

AUTHORIZATION TO HONOR CHARGES DRAWN BY AND 
PAYABLE TO THE VITAL STRETCH FRANCHISING, LLC (“COMPANY”) 

Depositor hereby authorizes and requests _____________________________________ (the “Depository”) 
to initiate debit and credit entries to Depositor’s   checking or   savings account (select one) indicated below 
drawn by and payable to the order of THE VITAL STRETCH FRANCHISING, LLC by Electronic Funds 
Transfer, provided there are sufficient funds in said account to pay the amount upon presentation. 

Depositor agrees that the Depository’s rights with respect to each such charge shall be the same as if it were 
a check drawn by the Depository and signed by Depositor.  Depositor further agrees that if any such charge 
is dishonored, whether with or without cause and whether intentionally or inadvertently, the Depository 
shall be under no liability whatsoever. 

Depository Name:   

City:   State:   Zip Code:   

Transit/ABA Number:   Account Number:   

This authority is to remain in full force and effect until Depository has received written notification from 
THE VITAL STRETCH FRANCHISING, LLC and Depositor of its termination. 

Depositor: (Please Print) 

  

  
Date Signed 
  

  
Signature(s) of Depositor, as Printed Above 

Please attach a voided blank check, for purposes of setting up Bank and Transit Numbers. 
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VITAL STRETCH FRANCHISING, LLC d/b/a The Vital Stretch 
DEVELOPMENT AGREEMENT 

 
This Development Agreement (this “Agreement”) is between VITAL STRETCH FRANCHISING, LLC 
d/b/a The Vital Stretch, a Connecticut limited liability company  (“we”, “Vital Stretch,” or “us” in this 
Agreement), and ___________________________________(“you” or “Developer” in this Agreement).  If 
you are a corporation, partnership, limited liability company, or other entity approved by us (the “Approved 
Entity”), the term “Owners” in this Agreement refers to the shareholders, partners, members, or other 
interest holders.  This Agreement is effective as of the date signed by the Vital Stretch or Developer, 
whichever is later (the “Effective Date”).  Unless otherwise approved by Vital Stretch, the term “Operating 
Principal” refers to the person who owns twenty percent (20%) or more and the largest share of the general 
partnership interest of such partnership, equity, and voting power of all classes of issued and outstanding 
capital stock of such corporation, the membership interest of such limited liability company or the voting 
and ownership interests of such other entity. 
 

RECITALS 
 

A. ____________________________________________________________ We and 
you have entered into a certain Franchise Agreement (the “Initial Franchise Agreement”) dated 
the same date as this Agreement, in which we have granted you the right to establish and operate 
one Vital Stretch franchised business within the protected territory set forth in the Initial Franchise 
Agreement (a “Franchised Business”). 
 
B. ____________________________________________________________ We desire 
to grant to you the exclusive right to establish and operate a specified number of Franchised 
Businesses within a specified geographical area in accordance with a development schedule. 
 
C. ____________________________________________________________ You 
desire to establish and operate additional Businesses upon the terms and conditions contained in 
our then-current standard franchise agreements (a “Franchise Agreement”). 

 
NOW, THEREFORE, for and in consideration of the foregoing premises and the mutual covenants and 
agreements contained herein, and for other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereby agree as follows: 
 
1. Grant of Development Rights.  Subject to the terms of this Agreement, the Vital Stretch grants to 
you the exclusive right to develop Franchised Businesses within the area described in Exhibit A to this 
Agreement (the "Development Area") during the Term of this Agreement.  You acknowledge and agree 
that we and our affiliates retain the right, in our sole discretion, to open and operate, and to grant others the 
right to open and operate, with no right of first refusal or approval by you, other Franchised Businesses and 
concepts under the “Vital Stretch” name and trade dress at “Non-Traditional Locations”. which include gas 
stations; transportation facilities, including airports, train stations, subways and rail and bus stations; 
military bases and government offices and facilities; sports facilities, including stadiums, arenas; theaters; 
reports; amusement parks, zoos and convention centers; car and truck rest stops and travel centers; 
educational facilities; recreational theme parks; hospitals and health care facilities; business or industrial 
foodservice venues; guest lodging facilities; day care facilities of any type; condominium and cooperative 
complexes; the premises of any third party retailer which is not a restaurant (including shops, stores and 
department stores); food retailers (including supermarkets, grocery stores and convenience stores); malls 
and mall food courts; schools and universities; venues in which foodservice is or may be provided by a 
master concessionaire or contract foodservice provider; Indian reservations; casinos; or any similar captive 
market or any other location to which access to the general public is restricted.. 
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2. Territorial Protection.  Subject to our reservation of rights in Article 1 of the Franchise 
Agreement, during the Term, we agree that neither we nor our affiliates will operate (directly or indirectly) 
or grant a franchise for the operation of a Franchised Business to anyone else in the Development Area, 
provided that you: (a) timely meet the development obligations set forth in Section 4 of this Agreement; 
and (b) otherwise comply with the provisions of this Agreement. 
 
3. Term of Agreement.  The Term of this Agreement shall begin on the Effective Date and expires 
at midnight on the last Opening Deadline date listed in the Development Requirements table in Section 4. 
of this Agreement, unless this Agreement is terminated sooner as provided in other sections of this 
Agreement (the “Term”). 

 
4. Development Requirements.  You agree to open the following number of Franchised Businesses 
during the Term by the dates set forth below: 

 
a. You must enter into Franchise Agreements and open and operate Franchised Businesses in 
accordance with the deadlines set forth in the Development Schedule set forth in Exhibit A (the 
“Schedule”). By each “Opening Deadline” specified in the Schedule, you must have the 
specified number of Franchised Businesses open and operating.  You must locate the 
Franchised Businesses only at sites that we have accepted in accordance with the terms of the 
applicable Franchise Agreement.   

 
b. If a Franchised Business is destroyed or damaged by any cause beyond your control such 
that it may no longer continue to be open for the operation of business (“Destruction Event”), 
you must diligently work to repair and restore the Franchised Business to our approved plans 
and specifications as soon as possible at the same location or at a substitute site accepted by us 
within the Development Area.  Under such circumstances, the Franchised Business will 
continue to be deemed a “Franchised Business in operation” for the purpose of this Agreement 
for up to 180 days after the occurrence.  If a Franchised Business (i) is closed in a manner other 
than those described in the Development Agreement or as otherwise agreed by us in writing or 
(ii) fails to reopen within 180 days after a Destruction Event, then we may terminate the 
Development Agreement and all of your exclusive territorial rights, if any, will be eliminated. 
 

5. Grant of Franchises.  We will grant you a franchise for the operation of a Franchised Business at 
a proposed site within the Development Area upon our approval of a completed application submitted by 
you in the form prescribed by us, provided that we determine in our sole and absolute discretion that: 

 
a. you and your owners have the financial capacity and necessary skills and experience to 
develop and operate the Franchised Business based upon criteria established by us from time 
to time 
 
b. the site which you have proposed for the Franchised Business within the Development 
Area is a suitable site for a Franchised Business based upon criteria established by us from time 
to time (or we, in our sole discretion, agree to permit the site to be selected after the franchise 
agreement is signed); 
 
c. you and your owners are in compliance with this Agreement and all other agreements 
between you and us; and 
 
d. you and your owners have furnished all information we may reasonably require in 
evaluating your application. 
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6. Agreements to be Executed.  You and your owners agree to execute our then-current form of 
franchise agreement (the "Franchise Agreement"), which may have terms that differ from the Franchise 
Agreement for your first Franchised Business (which you must execute contemporaneously with this 
Agreement), for each Franchised Business developed pursuant to this Agreement.  

  
7. Payments.  You agree to pay a Development Fee set forth on Exhibit A in consideration of your 
rights to develop and open the number of Franchised Businesses set forth on Exhibit A in the Development 
Area.  You will not be required to pay any additional initial franchise fee when the Franchise Agreement 
for each individual Franchised Business is signed, as long as each Franchise Agreement is signed while this 
Development Agreement is still in full force and effect.  All franchise fees and development fees are earned 
when paid, are not refundable under any circumstances, and are not merely deposits on future franchise 
fees. 

 
8. Management and/ or Supervision of Franchised Businesses.  You must actively and frequently 
manage and supervise Franchised Businesses within the Development Area.  If you are an Approved Entity, 
the Operating Principal must actively and frequently supervise Franchised Businesses within the 
Development Area. 

 
9. Termination. 

 
a. Mutual Termination.  This Agreement and all rights and obligations of the parties may be 
terminated at any time by the mutual agreement of the parties. 
 
b. By the Vital Stretch.  We may terminate this Agreement effective upon delivery of written 
notice to you if: 

 
i.you fail to meet the Development Requirements set forth in Section 4 hereof; 

 
ii.you or your owners fail to comply with any other provision of this Agreement; 

 
iii.you or your owner fail to comply with any Franchise Agreement, or any other agreement 

between you and us, and such agreement is terminated by us in accordance with its terms; 
 

iv.you and your owners fail to maintain the financial capacity, necessary skills, and 
experience to meet the Development Requirements and timely develop and operate the 
Franchised Businesses required to be opened and operated under this Agreement based 
upon criteria established by us from time to time; or 
 

v.the Operating Principal of the Developer under this Agreement is not at any time the 
Operating Principal of all approved entities operating Franchised Businesses in the 
Development Area. 

 
10. Trade Secrets of The Vital Stretch.  You agree that you will maintain the absolute confidentiality 
of all non-public or confidential information and methods provided by us with respect to the operation of a 
Franchised Business and will not use any such information in any other business or in any manner not 
specifically authorized or approved in writing by The Vital Stretch. Section 6.5 and 6.6 of the Initial 
Franchise Agreement is incorporated by reference in this Agreement as if fully restated within the text of 
this Agreement. 
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11. Conflicting Business Interests.  Neither you nor any of your owners may engage in any activity 
which may impair your ability to fulfill your obligations during the Term without our prior written consent, 
which may be withheld in our sole and absolute discretion.  You represent and warrant that you, your 
Operating Principal, your Approved Entity, and each of your owners have the legal right with respect to 
one another and third parties to enter into this Agreement and into the Covenants of Owners and to be 
involved in the ownership and operation of the Franchised Business, that doing so will not violate any 
contractual or legal obligations or duties to one another nor to any third party, and that you will not use any 
trade secrets, confidential business information, copyrighted or patented materials, or other proprietary 
materials or information of any third party in establishing or operating the Franchised Business, without a 
written license to do so. Section 7.4 of the Initial Franchise Agreement is incorporated by reference in this 
Agreement as if fully restated within the text of this Agreement. 

 
12. Assignment by Developer.  This Agreement and the development rights contained in this 
Agreement are personal to you and your owners and may not be voluntarily, involuntarily, directly or 
indirectly, assigned or otherwise transferred or encumbered by you or your owners.  For purposes of this 
paragraph, a sale, assignment, or transfer of the interests of any owner shall be deemed an assignment or 
transfer of this Agreement. Any attempted assignment or transfer without our prior written approval shall 
have no effect and shall constitute a material breach of this Agreement. 

 
13. Assignment by the Vital Stretch.  This Agreement is fully assignable by us and the assignee or 
other legal successor to our interests will be entitled to receive all of the benefits of this Agreement. 

 
14. Notices.  All written notices permitted or required to be delivered shall be deemed so delivered 
when delivered by hand, three (3) days after having been placed in the United States Mail by Registered or 
Certified Mail, one (1) day after being placed in the hands of a commercial courier service for next day 
delivery, one (1) day after transmission by telecopy or other electronic system, and addressed to us at our 
most current principal business address or to you at the most current principal business address or home 
address of which we have been notified in writing 

 
15. Miscellaneous.  This Agreement is binding on the parties to this Agreement and their heirs, assigns, 
and successors in interest and may only be amended or modified by a signed writing between the parties.  
By accepting this Agreement, you and your owners will be jointly and severally liable for the performance 
of the obligations set forth herein.  Further, there are no other oral or written understandings or agreements 
between the parties regarding the subject matter of this Agreement, provided that nothing in this Agreement 
or in any related agreement is intended to disclaim the representations we made in any franchise disclosure 
document we delivered to you in connection with this Agreement.  To the extent that this Agreement is 
inconsistent with any provision of any Franchise Agreement executed by you in connection with the 
operation of a Franchised Business, the terms of this Agreement shall govern. 

 
16. Covenant of Owners. You, and all of your Owners if you are an Approved Entity, must enter into 
the Covenant of Owners attached as Exhibit B to this Agreement.  

 
17. Dispute Resolution, Arbitration, and Governing Law.  The terms and provisions of Section 12 
(Dispute Resolution, Mandatory, Mediation, Arbitration and Governing Law) are incorporated by reference 
in this Agreement as if fully restated within the text of this Agreement. 
 
18. Effective Date of This Agreement.  This Agreement shall take effect upon the date of its 
acceptance and execution by us. 
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I HAVE READ THE ABOVE AGREEMENT AND UNDERSTAND ITS TERMS.  I WOULD NOT SIGN 
THIS AGREEMENT IF I DID NOT UNDERSTAND AND AGREE TO BE BOUND BY ITS TERMS. 
 
DEVELOPER  THE VITAL STRETCH FRANCHISING, 

LLC  
 

 
By: 

   
By: 

 

 
Name: 

   
Name: 

 

 
Its: 

   
Its: 

 

 
Dated: 

   
Dated: 
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EXHIBIT A 
 

FRANCHISEE SPECIFIC TERMS 
 

Effective Date (First Paragraph):  ____________________ 

Franchisee’s Name:            

Franchisee’s State of Organization (if applicable):       

Development Area (Section 1): [attach map and/or list of zip codes, counties, etc.]  

 

 

Total Development Fee (Section 7): $___________________ .   

Development Schedule (Section 4):  You agree to establish and operate a total of ______ Studios within 
the Development Area during the term of this Agreement.  The Studios must be open and operating in 
accordance with the following Schedule: 

 

Opening Deadline: Total Number of Units to be open 
and Operating 

  
  
  
  
  
  
  

 
Ownership of Franchisee : If the franchisee is an Entity, the following persons constitute all of the 
owners of a legal and/or beneficial interest in the franchisee: 

Name Percentage Ownership 

________________________________  % 

________________________________  % 

________________________________  % 

 



 

The Vital Stretch 
Development Agreement – Exhibit B  

EXHIBIT B 
COVENANTS OF OWNERS 

The undersigned individuals (the "Owners") represent and warrant to THE VITAL STRETCH 
FRANCHISING, LLC d/b/a The Vital Stretch (“we”, “Franchisor” or “Vital Stretch”) that they are all of 
the owners of Developer and all of the persons who otherwise have a direct or indirect interest in the success 
of Developer and that the person designated below as the Operating Principal is the Operating Principal of 
the Approved Entity under this Agreement. Further, to induce the Vital Stretch to enter into this Agreement 
and grant the rights set forth in the Agreement to which this Covenant of Owners is attached, each of the 
Owners hereby jointly and severally unconditionally guarantees the payment and performance by 
Developer of all of its obligations, indebtedness, and liabilities of Developer to Franchisor, direct or 
indirect, absolute or contingent, of every kind and nature, whether now existing or incurred from time to 
time hereafter under the Agreement and agrees to be bound by all of the provisions of this Agreement.  

The Owners waive presentment, demand, notice of dishonor, protest, and all other notices whatsoever, 
including without limitation notices of acceptance hereof, of the existence or creation of any liabilities of 
Developer, of the amounts and terms thereof, of all defaults, disputes, or controversies between Franchisor 
and Developer and of the settlement, compromise, or adjustment thereof.  This guarantee is primary and 
not secondary and will be enforceable without Franchisor having to proceed first against Developer or 
against any or all of the Owners or against any other security for the liabilities of Developer.  This guarantee 
will be effective regardless of the insolvency of Developer by operation of law, any reorganization, merger, 
or consolidation of Developer, or any change in the ownership of Developer. 

Each Owner also acknowledges and agrees that: 

(1) The Approved Entity shall be managed solely by the Operating Principal and that the Operating 
Principal may not be removed by any action of the Approved Entity or its Owners without the prior written 
consent of the Vital Stretch; 

(2) The Operating Principal shall at all times during the continuation of this Agreement have not less 
than twenty percent (20%) and the largest share of the equity and voting power and/or interests in the 
Approved Entity and any provision or term in the governing or establishing documents for the Approved 
Entity or any agreement between the Owners to the contrary is and shall be void for all purposes; 

(3) The establishing or governing documents for the Approved Entity do not provide for a 
"supermajority" or other voting structure that would require the Operating Principal to have more than 
51% of the equity and voting structure in order to maintain control over the Approved Entity and that no 
Owner(s) has any type of "veto" rights and that no voting trusts have been established which would restrict 
or limit the voting control of the Operating Principal. If such provision or term exists in the establishing 
or governing documents or other agreements, the Owners agree that it shall be void for all purposes; 

(4) The Operating Principal has, as of the date of execution of this Agreement, the option, but not the 
obligation, exercisable on thirty (30) days' notice, to purchase any or all of the equity and voting interest 
owned by the other Owners for a sum certain which has been determined prior to the execution of this 
Covenant of Owners (which may be modified by the Owners). If for any reason all Owners have not agreed 
upon a purchase price, the undersigned Owner(s) agree that the purchase price for their interest shall be 
calculated by determining the formula price in this Agreement for all of the Vital Stretch Franchised 
Businesses which the Approved Entity operates and subtracting from such formula price all of the current 
and long term liabilities of Developer. The result of such computation shall be multiplied by the ratio that 
the Owner's interest bears to all outstanding ownership interests in the Approved Entity. Upon tendering 
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the purchase price for each Owner's interest, the Owners hereby agree to convey such interest and such 
commitment shall be subject to enforcement by any court of competent jurisdiction through specific 
performance; 

(5) If the Controlling. Person receives a bona-fide offer and desires to sell the franchise, the 
Developer can require the other Owners to sell his/her interest in accordance with the terms of the 
bona-fide offer. 

(6) None of the Owners has made, provided, received or taken any security interest in this Agreement 
or any pledge of any equity or interest in the Approved Entity and no such security interest or pledge shall 
be made, provided, received or taken during the continuation of this Agreement. 

(7) Neither the Developer nor the Approved Entity are or will be owned or controlled under any 
arrangement whereby the ownership, control or voting rights are owned or controlled by two persons or 
entities, or one person and one entity, on a 50/50 basis. 

These Covenants of Owners are intended to modify and supersede any provisions of the establishing or 
governing documents for the Approved Entity or other agreement between the Owners which are 
inconsistent with its terms. In the event of any inconsistency between these Covenants of Owners and any 
other agreement or governing or establishing document, these Covenants of Owners shall control. The 
undersigned acknowledge that the execution of these Covenants of Owners are conditions to approval by 
the Vital Stretch of assignment or entry of this Agreement with the Vital Stretch, and the Vital Stretch shall 
be entitled to refuse to acknowledge or recognize any provisions of the governing or establishing documents 
of the Approved Entity which are inconsistent with the terms of these Covenants of Owners or this 
Agreement. Each of the Owner(s) agrees that in the event that any of the governing or establishing 
documents for the Approved Entity are inconsistent with the provisions of these Covenants of Owners, the 
Operating Principal is granted the authority and power to modify or amend such provision and each Owner 
agrees to cast any necessary vote in favor of the amendment of such document or to execute such agreement 
as will reconcile these Covenants of Owners and the applicable document or agreement. The undersigned 
further agree that the governing and establishing documents of the Approved Entity shall not be amended, 
modified, deleted, novated or otherwise changed in any manner without the prior written consent of the 
Vital Stretch. 

The governing law, dispute resolution, and all other provisions set forth in Section 12 of the Initial Franchise 
Agreement shall apply to any and all disputes arising out of or in connection with this Covenant of Owners 
as if set forth fully herein.  

This Covenant of Owners will be binding upon the Owners and their respective heirs, executors, 
successors, and assigns, and will inure to the benefit of Franchisor and its successors and assigns. 

[Remainder of this page intentionally blank. Signature Page follows.] 
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_______________________________  ____________________________ 
OPERATING PRINCIPAL    % OF OWNERSHIP 
 
_______________________________  ____________________________ 
OWNER      % OF OWNERSHIP 
 
_______________________________  ____________________________ 
OWNER      % OF OWNERSHIP 
 
_______________________________  ____________________________ 
OWNER      % OF OWNERSHIP 
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EXHIBIT G  
 

FORM OF GENERAL RELEASE  
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GENERAL RELEASE OF CLAIMS 
 
[This is our current standard form of General Release. This document is not signed when you purchase a 
franchise. In circumstances such as a renewal of your franchise or as a condition of our approval of a sale 
of your franchise, we may require you to sign a general release.] 
 
This General Release of Claims (“Release”) is made as of the date signed below, by the individual or entity 
listed below as franchisee (“Franchisee”), and each individual holding an ownership interest in Franchisee 
(collectively with Franchisee, “Releasor”) in favor of The Vital Stretch Franchising, LLC(“Franchisor,” 
and together with Releasor, the “Parties”). 
 
WHEREAS, Franchisor and Franchisee have entered into a Franchise Agreement (“Agreement”) pursuant 
to which Franchisee was granted the right to own and operate a Vital Stretch business; 
 
WHEREAS, [Franchisee has notified Franchisor of its desire to transfer the Agreement and all  rights 
related thereto, or an ownership interest in Franchisee, to a transferee/enter into a successor franchise 
agreement/amend the Agreement] OR [the Agreement is being terminated/or indicate other reason for the 
requirement of this waiver and release], and Franchisor has consented to such; and 
 
WHEREAS, as a condition to Franchisor’s consent, Releasor has agreed to execute this Release upon the 
terms and conditions stated below. 
 
NOW, THEREFORE, in consideration of Franchisor’s consent, and for other good and valuable 
consideration, the sufficiency and receipt of which are hereby acknowledged, and intending to be legally 
bound, Releasor hereby agrees as follows: 
 
1. Representations and Warranties. Releasor represents and warrants that it is duly authorized to 
enter into this Release and to perform the terms and obligations herein contained, and has not assigned, 
transferred, or conveyed, either voluntarily or by operation of law, any of its rights or claims against 
Franchisor or any of the rights, claims, or obligations being terminated and released hereunder. Each 
individual executing this Release on behalf of Franchisee represents and warrants that he/she is duly 
authorized to enter into and execute this Release on behalf of Franchisee. Releasor further represents and 
warrants that all individuals that currently hold a direct or indirect ownership interest in Franchisee are 
signatories to this Release. 
 
2. Release. Releasor and its subsidiaries, affiliates, parents, divisions, successors and assigns, and all 
persons or firms claiming by, through, under, or on behalf of any or all of them, hereby release, acquit, and 
forever discharge Franchisor, any and all of its affiliates, parents, subsidiaries, or related companies, 
divisions, and partnerships, and its and their past and present officers, directors, agents, partners, 
shareholders, employees, representatives, successors and assigns, and attorneys, and the spouses of such 
individuals (collectively, the “Released Parties”), from any and all claims, liabilities, damages, expenses, 
actions, or causes of action which Releasor may now have or has ever had, whether known or unknown, 
past or present, absolute or contingent, suspected or unsuspected, of any nature whatsoever, including 
without limiting the generality of the foregoing, all claims, liabilities, damages, expenses, actions, or causes 
of action directly or indirectly arising out of or relating to the execution and performance of the Agreement 
and the offer and sale of the franchise related thereto, except to the extent such liabilities are payable by the 
applicable indemnified party in connection with a third party claim. 
 
3. Non-disparagement. Releasor expressly covenants and agrees not to make any false representation 
of facts, or to defame, disparage, discredit, or deprecate any of the Released Parties or otherwise 
communicate with any person or entity in a manner intending to damage any of the Released Parties, their 
business, or their reputation. 
 
4. Confidentiality. Releasor agrees to hold in strictest confidence and not disclose, publish, or use 
the existence of, or any details relating to, this Agreement to any third party without Franchisor’s express 
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written consent, except as required by law. 
 
5. Miscellaneous. 
 
a. Releasor agrees that it has read and fully understands this Release and that the opportunity has been 
afforded to Releasor to discuss the terms and contents of said Release with legal counsel and/or that such a 
discussion with legal counsel has occurred. 
 
b. This Release shall be construed and governed by the laws of the state where the Franchised 
Business is located. 
 
c. Each individual and entity that comprises Releasor shall be jointly and severally liable for the 
obligations of Releasor. 
 
d. In the event that it shall be necessary for any Party to institute legal action to enforce or for the 
breach of any of the terms and conditions or provisions of this Release, the prevailing Party in such action 
shall be entitled to recover all of its reasonable costs and attorneys’ fees. 
 
e. All of the provisions of this Release shall be binding upon and inure to the benefit of the Parties 
and their current and future respective directors, officers, partners, attorneys, agents, employees, 
shareholders, and the spouses of such individuals, successors, affiliates, and assigns. No other party shall 
be a third-party beneficiary to this Release. 
 
f. This Release constitutes the entire agreement and, as such, supersedes all prior oral and written 
agreements or understandings between and among the Parties regarding the subject matter hereof. This 
Release may not be modified except in a writing signed by all the Parties. This Release may be executed in 
multiple counterparts, each of which shall be deemed an original and all of which together shall constitute 
but one and the same document. 
 
g. If one or more of the provisions of this Release shall for any reason be held invalid, illegal, or 
unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect or impair any 
other provision of this Release, but this Release shall be construed as if such invalid, illegal, or 
unenforceable provision had not been contained herein. 
 
h. Releasor agrees to do such further acts and things and to execute and deliver such additional 
agreements and instruments as any Released Party may reasonably require to consummate, evidence, or 
confirm the Release contained herein in the matter contemplated hereby. 
 
 
 

[Signature Page follows] 
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Signature Page to General Release Form 
 
IN WITNESS WHEREOF, Releasor has executed this Release as of the date signed below. 
 
 
FRANCHISEE: 
 
[FRANCHISEE] 
 
By:  
 
Name:  
 
Title:  
 
Date:  
 
 
FRANCHISEE’S OWNERS: 
(add more lines signature lines as necessary) 
 
Signature:  
 
Name:  
 
Date: 
 
 
Signature:  
 
Name:  
 
Date: 
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EXHIBIT H  
 

FORM OF NONDISCLOSURE AND NONCOMPETE AGREEMENT 
 
 
 

[THIS EXHIBIT IS FOR REFERENCE PURPOSES ONLY AS A SAMPLE FORM 
CONFIDENTIALITY AGREEMENT THAT FRANCHISOR MAY APPROVE FOR USE BY 
FRANCHISEE – BEFORE USING WITH AN EMPLOYEE OR CONTRACTOR FRANCHISEE 
SHOULD HAVE THIS AGREEMENT REVIEWED AND APPROVED BY AN INDEPENDENT 
LOCAL ATTORNEY HIRED BY FRANCHISEE.]  
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CONFIDENTIALITY AND RESTRICTIVE COVENANT AGREEMENT 
[Sample ONLY] 

 
This Agreement (the “Agreement”) is entered into by the undersigned (“you”) in favor of: 
 
[On the Line Below, Insert Name of Franchisee that Owns and Operates the Vital Stretch Franchised 
Business] 
 
  (hereinafter referred to as “us”, “our” or 
“we”) 
 

Recitals and Representations 
 
WHEREAS, we are the owners of a licensed Vital Stretch Business (hereinafter referred to as the “Vital 
Stretch Business”) that we independently own and operate as a franchisee; 
 
WHEREAS, you are or are about to be an employee, independent contractor, officer and/or director of a 
Vital Stretch Business that is independently owned and operated by us; 
 
WHEREAS, in the course of your employment, independent contractor relationship and/or association with 
us, you may gain access to Confidential Information (defined below in this Agreement) and you understand 
that it is necessary to protect the Confidential Information and for the Confidential Information to remain 
confidential; 
 
WHEREAS, our franchisor, The Vital Stretch Franchising, LLC is not a party to this agreement and does 
not own or manage the Vital Stretch Business but is an intended third-party beneficiary of this Agreement; 
and 
 
WHEREAS, this Agreement is not an employment agreement and is only a confidentiality agreement in 
connection with information, materials and access that may be provided to you in connection with the Vital 
Stretch Business. 
 
NOW THEREFORE, you acknowledge and agree as follows: 
 
1. Recitals and Representations. You agree that the foregoing Recitals and Representations are true 
and accurate and shall constitute a part of this Agreement and are hereby incorporated into the main body 
of this Agreement. 
 
2. Definitions. For purposes of this Agreement, the following terms have the meanings given to 
them below: 
 
“Business Management System” refers to and means the software and/or internet or cloud-based system 
and/or systems, point of sale system or systems and customer relationship management system or systems 
as used in connection with the operations of the Vital Stretch Business. 
 
“Business Management System Data” refers to and means the forms, data, tools, customer information, 
inventory and sales information, and other information that is entered into and/or maintained on the 
Business Management System of the Vital Stretch Business. 
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“Confidential Information” refers to and means: (a) non-public methods, specifications, standards, policies, 
procedures, information, concepts, programs and systems relating to the development, establishment, 
marketing, promotion and operation of the Vital Stretch Business; (b) information concerning customers, 
customer lists, email lists, database lists, product sales, operating results, financial performance and other 
financial data of the Vital Stretch Business; (c) customer lists and information related to the Vital Stretch 
Business; (d) Business Management System Data; I current and future information contained in the The 
Vital Stretch Franchising, LLC Operations Manual made available to the Vital Stretch Business by The Vital 
Stretch Franchising, LLC; and (f) production and service procedures that are not disclosed to the public but 
used by the Vital Stretch Business. 
 
“Digital Media” refers to and means any interactive or static electronic document, application or media 
including, but not limited to, TheVitalStretch.com, social media platforms and applications such as 
Facebook, LinkedIn, Twitter, Pinterest, Instagram, Snapchat, YouTube, and world wide web and internet 
based directories and local directories that refers, references, identifies, reviews, promotes and/or relates, 
in any way, to the Vital Stretch Business or other Vital Stretch Businesses. 
 
“Licensed Marks” refers to and means the word marks, trademarks, service marks, and logos now or 
hereafter utilized in the operation of a Vital Stretch Business, including, but not limited to, the “The Vital 
Stretch” and “Move Freely. Live Fully” word mark, associated logos, and any other trademarks, service 
marks or trade names that we designate for use in a Vital Stretch Business. 
 
“Operations Manual” refers to and means the confidential operations manual made available to the Vital 
Stretch Business by our franchisor or as otherwise designated by us. The Operations Manual may consist 
of one of more volumes, handbooks, manuals, written materials, video, electronic media files, 
cloud/internet-based list-service, intra-net, internet based and accessed databases, computer media, 
webinars and other materials as may be modified, added to, replaced, or supplemented. 
 
“Trade Dress” refers to and means The Vital Stretch designs, images, marketing materials, packaging, 
branding and/or branding images used in connection with the operation of the Vital Stretch Business. 
 
3. Your Access to Confidential Information. In addition to the representations and acknowledgments 
contained in the Recitals and Representations, above, you acknowledge and represent that in your capacity 
as an employee, independent contractor, officer and/or director of the Vital Stretch Business that you will 
be gaining access to, among other things, the Confidential Information. You acknowledge that the terms of 
this Agreement are fair and reasonable. 
 
4. Protection of the Confidential Information. You agree that: (i) you will not use the Confidential 
Information in any business or capacity other than the Vital Stretch Business; (ii) you will maintain the 
confidentiality of the Confidential Information at all times; (iii) you will not make unauthorized copies of 
documents containing the Confidential Information; (iv) you will take such reasonable steps as the we may 
ask of you from time to time to prevent unauthorized use or disclosure of the Confidential Information; and 
(v) you will stop using the Confidential Information immediately at our request or demand. You will not 
use the Confidential Information for any purpose other than for the performance of your duties on behalf of 
us and in accordance with the scope of your work with us. 
 
5. Reasonableness of Covenants and Restrictions. You agree that: (i) the terms of this Agreement 
are reasonable and fair and that you have sufficient resources and business experience and opportunities to 
earn an adequate living while complying with the terms of this Agreement. You hereby waive any right 
to challenge the terms of this Agreement as being overly broad, unreasonable, or otherwise 
unenforceable. 
 
6. Breach. You agree that failure to comply with the terms of this Agreement will cause irreparable 
harm to us and to our franchisor, The Vital Stretch Franchising, LLC, and other Vital Stretch franchisees 
for which there is no adequate remedy at law. Therefore, you agree that any violation of these covenants 
will entitle us or our franchisor, The Vital Stretch Franchising, LLC, to injunctive relief. You agree that we 

http://www.m14hoops.com/
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and/or our franchisor, The Vital Stretch Franchising, LLC, may apply for such injunctive relief, without 
bond, but upon due notice, in addition to such further and other relief as may be available at equity or law, 
and the sole remedy of yours, in the event of the entry of such injunction, will be the dissolution of such 
injunction, if warranted, upon hearing duly held (all claims for damages by reason of the wrongful issuance 
of any such injunction being expressly waived hereby). If a court requires the filing of a bond 
notwithstanding the preceding sentence, you agree that the amount of the bond shall not exceed one thousand 
dollars ($1,000.00). None of the remedies available to us under this Article are exclusive of any other, but may 
be combined with others under this Agreement, or at law or in equity, including injunctive relief, specific 
performance, and recovery of monetary damages. 
 
7. Miscellaneous. 
 
(a) If we hire an attorney or files suit against you because you have breached this Agreement and if we 
prevail in such lawsuit, you agree to pay the reasonable attorney fees and costs that we incur. 
 
(b) Each section of this Agreement, including each subsection and portion thereof, is severable. In the 
event that any section, subsection, or portion of this Agreement is unenforceable, it shall not affect the 
enforceability of any other section, subsection, or portion; and each party to this Agreement agrees that the 
court may impose such limitations on the terms of this Agreement as it deems in its discretion necessary to 
make such terms reasonable in scope, duration, and geographic area. 
 
YOU ACKNOWLEDGE THAT THIS IS NOT AN EMPLOYMENT AGREEMENT. 
 
YOU ACKNOWLEDGE AND AGREE THAT OUR FRANCHISOR, THE VITAL STRETCH 
FRANCHISING, LLC, IS NOT A PARTY TO THIS AGREEMENT BUT IS AN INTENDED 
THIRD-PARTY BENEFICIARY OF THIS AGREEMENT. 
 
IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as of the date or dates 
set forth below. 
 
 
RESTRICTED PARTY 
 
 
Signature: 
 
Name: 
 
Date:  
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STATE SPECIFIC ADDENDA 
 
 

The following modifications are made to this Disclosure Document given to you and may supersede, to the 
extent then-required by valid applicable state law, certain portions of the Franchise Agreement between 
you and us dated as of the Effective Date set forth in your Franchise Agreement. When the term 
“Franchisor’s Choice of Law State” is used, it means the laws of the state of Connecticut, subject to any 
modifications as set forth in the addenda below. When the term “Supplemental Agreements” is used, it 
means Area Development Agreement. 

 
Certain states have laws governing the franchise relationship and franchise documents. Certain states 
require modifications to the FDD, Franchise Agreement and other documents related to the sale of a 
franchise. These State Specific Addenda (“Addenda”) modify the agreements to comply with the state’s 
laws. The terms of these Addenda will only apply if you meet the requirements of the applicable state, 
independent of your signing the appropriate Addenda. The terms of the Addenda will override any 
inconsistent provision in the FDD, Franchise Agreement, or any Supplemental Documents. These Addenda 
are only applicable to the following states: California, Hawaii, Illinois, Iowa, Indiana, Maryland, Michigan, 
Minnesota, New York, North Dakota, Ohio, Rhode Island, South Dakota, Virginia, Washington, and 
Wisconsin. 

 
If your state requires these modifications, you will sign the signature page to the Addenda along with the 
Franchise Agreement and any Supplemental Agreements. 
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CALIFORNIA 
 

Notwithstanding anything to the contrary set forth in the Franchise Disclosure Document, the following 
provisions shall supersede and apply to all franchises offered and sold in the State of California:  
 
OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA 
DEPARTMENT OF FINANCIAL PROTECTION & INNOVATION. ANY COMPLAINTS 
CONCERNING THE CONTENTS OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA 
DEPARTMENT OF FINANCIAL PROTECTION & INNOVATION AT dfpi.ca.gov. 
 
ITEM 3 – LITIGATION 
 
Neither the Franchisor, nor any person identified in Item 2 of the Disclosure Document is subject to any 
currently effective order of any national securities association or national securities exchange, as defined in 
the Securities Exchange Act of 1934, 15 U.S.C.A. 79a et seq., suspending or expelling such persons from 
membership in such association or exchange 
 
ITEM 17 – RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 
 
1. California Business and Professions Code Sections 20000 through 20043 provide rights to the 
franchisee concerning termination, transfer, or non-renewal of a franchise. The Franchise Agreement 
contains a provision that is inconsistent with the law, the law will control.  
 
2. The Franchise Agreement provides for termination upon bankruptcy, this provision may not be 
enforceable under federal bankruptcy law (11 U.S.C.A. Sec. 101 et seq).  
 
3. The Franchise Agreement and the Development Agreement contain provisions requiring 
application of the laws of Connecticut. This provision may not be enforceable under California law.  
 
4. The Franchise Agreement and the Development Agreement require venue to be limited to 
Connecticut. This provision may not be enforceable under California law.  
 
5. The Franchise Agreement contains a covenant not to compete which extends beyond the 
termination or non-renewal of the franchise. This provision may not be enforceable under California law.  
 
6. THE FRANCHISE AGREEMENT MAY REQUIRE THE FRANCHISEE TO EXECUTE A 
GENERAL RELEASE OF CLAIMS UPON EXECUTION OF THE FRANCHISE AGREEMENT. 
CALIFORNIA CORPORATIONS CODE SECTION 31512 VOIDS A WAIVER OF YOUR RIGHTS 
UNDER THE FRANCHISE INVESTMENT LAW (CALIFORNIA CORPORATIONS CODE 
SECTIONS 31000 THROUGH 31516). BUSINESS AND PROFESSIONS CODE SECTION 20010 
VOIDS A WAIVER OF YOUR RIGHTS UNDER THE FRANCHISE RELATIONS ACT (BUSINESS 
AND PROFESSIONS CODE SECTIONS 20000 THROUGH 20043).  
 
7. California Corporations Code, Section 31125 requires us to give you a disclosure document, 
approved by the Department of Corporations before we ask you to consider a material modification of your 
Franchise Agreement or the Development Agreement. 
 
8. THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL 
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED 
TOGETHER WITH THE DISCLOSURE DOCUMENT.  
 
9. The Franchise Agreement and any Area Development Agreement require binding arbitration. The 
arbitration will occur in Connecticut. If we are the substantially prevailing party, we will be entitled to 
recover reasonable attorneys’ fees and litigations costs and expenses in connection with the arbitration. 

http://www.dfpi.ca.gov/
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Prospective franchisees are encouraged to consult private legal counsel to determine the applicability of 
California and federal laws (such as Business and Professions Code Section 20040.5 Code of Civil 
Procedure Section 1281, and the Federal Arbitration Act) to any provisions of a franchise agreement 
restricting venue to a forum outside the State of California.  
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HAWAII 
 
The following paragraphs are added in the state cover pages:  
 
THESE FRANCHISES WILL HAVE BEEN FILED UNDER THE FRANCHISE INVESTMENT LAW 
OF THE STATE OF HAWAII. FILING DOES NOT CONSTITUTE APPROVAL, 
RECOMMENDATION OR ENDORSEMENT BY THE COMMISSIONER OF SECURITIES, 
DEPARTMENT OF COMMERCE AND CONSUMER AFFAIRS OR A FINDING BY THE 
COMMISSIONER OF SECURITIES, DEPARTMENT OF COMMERCE AND CONSUMER AFFAIRS 
THAT THE INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE, AND NOT MISLEADING. 
 
THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL ANY 
FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE PROSPECTIVE 
FRANCHISEE AT LEAST SEVEN DAYS PRIOR TO THE EXECUTION BY THE PROSPECTIVE 
FRANCHISEE, OF ANY BINDING FRANCHISE OR OTHER AGREEMENT, OR AT LEAST SEVEN 
DAYS PRIOR TO THE PAYMENT OF ANY CONSIDERATION BY THE FRANCHISEE, 
WHICHEVER OCCURS FIRST, A COPY OF THE DISCLOSURE DOCUMENT, AND THIS 
ADDENDUM, TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS RELATING TO 
THE SALE OF THE FRANCHISE.  
 
THIS ADDENDUM AND THE DISCLOSURE DOCUMENT CONTAIN A SUMMARY ONLY OF 
CERTAIN MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT. THE CONTRACT OR 
AGREEMENT SHOULD BE REFERRED TO FOR A STATEMENT OF ALL RIGHTS, CONDITIONS, 
RESTRICTIONS AND OBLIGATIONS OF BOTH THE FRANCHISOR AND FRANCHISEE. 
 
The name and address of the Franchisor's agent in this state authorized to receive service of process is: 
Commissioner of Securities, Department of Commerce and Consumer Affairs, Business Registration 
Division, Securities Compliance Branch, 335 Merchant Street, Room 203, Honolulu, Hawaii 96813. 
 
In recognition of the requirements of the Hawaii Franchise Investment Law, Hawaii Rev. Stat. §§ 482E, et 
seq., the Franchise Disclosure Document for The Vital Stretch Franchising, LLC in connection with the 
offer and sale of franchises for use in the State of Hawaii shall be amended to include the following: 

 
This proposed registration is effective/exempt from registration or will shortly be on file in 
California, Hawaii, Illinois, Indiana, Kentucky, Maryland, Michigan, Minnesota, Nebraska, 
New York, North Dakota, Rhode Island, South Dakota, Texas, Utah, Virginia, Washington, 
and Wisconsin. No states have refused, by order or otherwise, to register these franchises. 
No states have revoked or suspended the right to offer these franchises. The proposed 
registration of these franchises has not been involuntarily withdrawn in any state. 

 
Each provision of this Addendum to the Disclosure Document shall be effective only to the extent, 
with respect to such provision, that the jurisdictional requirements of the Hawaii Franchise 
Investment Law, Hawaii Rev. Stat. §§ 482E, et seq., are met independently without reference to this 
Addendum to the disclosure document. 
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ILLINOIS 
 

Illinois law governs the Disclosure Document and Franchise Agreement(s). 
 
In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision in a franchise 
agreement that designates jurisdiction and venue in a forum outside of the State of Illinois is void. However, 
a franchise agreement may provide for arbitration to take place outside of Illinois. 
 
Your rights upon Termination and Non-Renewal are set forth in Sections 19 and 20 of the Illinois Franchise 
Disclosure Act. 
 
In conformance with Section 41 of the Illinois Disclosure Act, any condition, stipulation, or provision 
purporting to bind any person acquiring any franchise to waive compliance with the Illinois Franchise 
Disclosure Act or any other law of Illinois is void. 
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INDIANA 
 

Notwithstanding anything to the contrary set forth in the Franchise Agreement or Area Development 
Agreement, the following provisions shall supersede and apply to all franchises offered and sold in the State 
of Indiana:  

 
1. The Franchise Agreement and Area Development Agreement will be governed by Indiana law. 
Venue for litigation will not be limited to a venue outside of the State of Indiana, as specified in the 
Franchise Agreement and Area Development Agreement. 
 
2. The prohibition by Indiana Code 23-2-2.7-1 (7) against unilateral termination of the franchise 
without good cause or in bad faith, good cause being defined therein as a material breach of the Franchise 
Agreement, shall supersede any conflicting provisions of the Franchise Agreement and the Area 
Development Agreement in the State of Indiana to the extent they may be inconsistent with such 
prohibition.  
 
3. No release language set forth in the Franchise Agreement or Area Development Agreement will 
relieve us or any other person, directly or indirectly, from liability imposed by the laws concerning 
franchising of the State of Indiana.  
 
4. The post-termination non-competition covenants set forth in the Franchise Agreement and Area 
Development Agreement shall be limited in time to a maximum of three (3) years and in geographic scope 
to the designated territory granted by the Agreement.  
 
5. Nothing in the Franchise Agreement or Area Development Agreement will relieve us or any other 
person, directly or indirectly, from liability imposed by the laws concerning franchising of the State of 
Indiana, and the laws of the State of Indiana supersede any conflicting choice of law provisions set forth 
herein if such provision is in conflict with Indiana law.  
 
6. You will not be required to indemnify us and the other Indemnities for any liability caused by your 
proper reliance on or use of procedures or materials provided by us or caused by our negligence.  
 
7. If we receive any payments related to purchases from you that we do not pass on in full to the 
supplier, we will promptly account for the amount of the payment that we retained and we will transmit the 
retained amount to you.  
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IOWA 
 
Any provision in the Franchise Agreement or Compliance Questionnaire which would require you to 
prospectively assent to a release, assignment, novation, waiver, or estoppel which purports to relieve any 
person from liability imposed by the Iowa Business Opportunity Promotions Law (Iowa Code Ch. 551A) 
is void to the extent that such provision violates such law. 
 
The following language will be added to the Franchise Agreement: 
 

NOTICE OF CANCELLATION 
 
    (enter date of transaction) 
 
You may cancel this transaction, without penalty or obligation, within three business days from the above 
date. If you cancel, any property traded in, any payments made by you under the contract or sale, and any 
negotiable instrument executed by you will be returned within ten business days following receipt by the 
seller of your cancellation notice, and any security interest arising out of the transaction will be canceled. 
 
If you cancel, you must make available to the seller at your residence or business address, in substantially 
as good condition as when received, any goods delivered to you under this contract or sale; or you may, if 
you wish, comply with the instructions of the seller regarding the return shipment of the goods at the seller’s 
expense and risk. 
 
If you do not agree to return the goods to the seller or if the seller does not pick them up within 20 days of 
the date of your notice of cancellation, you may retain or dispose of the goods without any further 
obligation. 
 
To cancel this transaction, mail or deliver a signed and dated copy of this cancellation notice or any other 
written notice to The Vital Stretch Franchising, LLC; 112 Main Street, Norwalk, CT 06851 not later than 
midnight of the third business day after the Effective Date. 
 
I hereby cancel this transaction. 
 
FRANCHISEE 
 
 
Signed:  
 
Name:  
 
Date:  
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MARYLAND 
 
The following provisions will supersede anything to the contrary in the Franchise Disclosure Document, 
Franchise Agreement or Area Development Agreement and will apply to all franchises offered and sold 
under the laws of the State of Maryland: 
 
Item 17 - RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 
 
1. No release language in the Franchise Agreement or Area Development Agreement will relieve us 
or any other person, directly or indirectly, from liability imposed by the laws concerning franchising of the 
State of Maryland. Any general release required as a condition of renewal, sale and/or assignment or transfer 
shall not apply to any liability under the Maryland Franchise Registration and Disclosure Law.  
 
2. A franchisee may sue in Maryland for claims arising under the Maryland Franchise Registration 
and Disclosure Law. Any claims arising under the Maryland Franchise Registration and Disclosure Laws 
must be brought within three years after the grant of the franchise.  
 
3. The provision in the Franchise Agreement which provides for termination upon bankruptcy of the 
franchisee may not be enforceable under federal bankruptcy law (11 U.S.C. Section 101 et seq.). 
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ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT PURSUANT TO 
THE MICHIGAN FRANCHISE INVESTMENT LAW 

 
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. 

 
(c) A provision that permits a franchisor to terminate a franchise prior to the expiration of its term 

except for good cause. Good cause shall include the failure of the franchisee to comply with any 
lawful provisions 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 franchised 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, 
marketing, or other commercial symbol in the same area subsequent to the expiration of the 
franchise or the franchisee does not receive at least 6 months advance notice of franchisor's intent 
not to renew the franchise. 

 
(e) A provision that permits the franchisor to refuse to renew a franchise on terms generally available 

to other franchisees of the same class or type under similar circumstances. This section does not 
require a renewal provision. 

 
(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.1 

 
(g) A provision which permits a franchisor to refuse to permit a transfer of ownership of a franchise, 

except for good cause. This subdivision does not prevent a franchisor from exercising a right of 
first refusal to purchase the franchise. Good cause shall include, but is not limited to: 

 
(i) the failure of the proposed franchisee to meet the franchisor's then-current reasonable 

qualifications or standards; 
 
(ii) the fact that the proposed transferee is a competitor of the franchisor or subfranchisor; 
 
(iii) the unwillingness of the proposed transferee to agree in writing to comply with all lawful 

obligations; and 
 

1NOTE: Notwithstanding paragraph (f) above, we intend to fully enforce the provisions of the arbitration section of 
our agreements. We believe that paragraph (f) is preempted by the Federal Arbitration Act and that paragraph (f) is 
therefore unconstitutional. 
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(iv) the failure of the franchisee or proposed transferee to pay any sums owing to the franchisor 

or to cure any default in the franchise agreement existing at the time of the proposed 
transfer. 

 
(h) A provision that requires the franchisee to resell to the franchisor items that are not uniquely 

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

 
(i) A provision which permits the franchisor to directly or indirectly convey, assign, or otherwise 

transfer its obligations to fulfill contractual obligations to the franchisee unless provision has been 
made for providing the required contractual services. 

 
***** 

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. 
 

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

***** 
The name and address of the franchisor's agent in this state authorized to receive service of process is: 
Michigan Department of Commerce, Corporation and Securities Bureau, 6546 Mercantile Way, P.O. Box 
30222, Lansing, MI 48910. 
 

Any questions regarding this notice should be directed to: 
 

Department of the Attorney General's Office 
Corporate Oversight Division 

Attn: Franchise 
670 G. Mennen Williams Building 

Lansing, MI 48913  
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MINNESOTA 
 

Notwithstanding anything to the contrary set forth in the Disclosure Document, the Franchise Agreement, 
or the Area Development Agreement, the following provisions will supersede and apply: 
 
1. We will protect your right to use the trademarks, service marks, trade names, logotypes, or other 
commercial symbols and/or indemnify you from any loss, costs or expenses arising out of any claim, suit, 
or demand regarding the use of the same. 
 
2. Minn. Stat. §80C.21 and Minn. Rule 2860.4400J prohibit the Franchisor from requiring litigation 
to be conducted outside Minnesota, requiring waiver of a jury trial, or requiring you to consent to liquidated 
damages, termination penalties or judgment notes. In addition, nothing in the disclosure document or 
agreement(s) can abrogate or reduce any of your rights as provided for in Minnesota Statutes, Chapter 80C, 
or your rights to any procedure, forum or remedies provided for by the laws of the jurisdiction. 
 
3. No release language set forth in the Franchise Agreement or Area Development Agreement will 
relieve us or any other person, directly or indirectly, from liability imposed by the laws concerning 
franchising of the State of Minnesota. 
 
4. Minnesota law provides franchisees with certain termination and non-renewal rights. Minnesota 
Statutes, Section 80C.14, subdivisions 3, 4, and 5 require, except in certain specified cases, that you be 
given 90 days’ notice of termination (with 60 days to cure) and 180 days’ notice for non-renewal of the 
Franchise Agreement or Area Development Agreement. 
 
5. Under the terms of the Franchise Agreement and Area Development Agreement, as modified by 
the Minnesota Addendum to the Franchise Agreement, you agree that if you engage in any non-compliance 
with the terms of the Franchise Agreement or unauthorized or improper use of the System Marks, or 
Proprietary Materials during or after the period of the Agreements, we will be entitled to seek both 
temporary and permanent injunctive relief against you from any court of competent jurisdiction, in addition 
to all other remedies which we may have at law, and you consent to the seeking of these temporary and 
permanent injunctions. 
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NEW YORK 
 

NOTICE TO PROSPECTIVE FRANCHISEES IN THE STATE OF NEW YORK 
 
1. The following information is added to the cover page of the Franchise Disclosure Document: 
 
INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE 
ADMINISTRATORS LISTED IN EXHIBIT B OR YOUR PUBLIC LIBRARY FOR SOURCES OF 
INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT 
MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE 
INFORMATION IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN THAT 
ANYTHING IN THE FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE 
FEDERAL TRADE COMMISSION AND THE APPROPRIATE STATE OR PROVINCIAL 
AUTHORITY. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT 
ITEMS COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT. HOWEVER, THE 
FRANCHISOR CANNOT USE THE NEGOTIATING PROCESS TO PREVAIL UPON A 
PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE LESS FAVORABLE THAN 
THOSE SET FORTH IN THIS FRANCHISE DISCLOSURE DOCUMENT. 
 
2. The following is added at the end of Item 3: 
 
Except as provided above, with regard to the franchisor, its predecessor, a person identified in Item 2, or an 
affiliate offering franchises under the franchisor's principal trademark: 
 

a.  No such party has an administrative, criminal, or civil action pending against that person alleging: 
a felony, a violation of a franchise, antitrust, or securities law, fraud, embezzlement, fraudulent 
conversion, misappropriation of property, unfair or deceptive practices, or comparable civil or 
misdemeanor allegations. 
 
b. No such party has pending actions, other than routine litigation. incidental to the business, which 
are significant in the context of the number of franchisees and the size, nature or financial condition 
of the· franchise system or its business operations. 

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

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

 
3. The following is added to the end of the "Summary" section of Item 17(c), titled "Requirements 
for franchisee to renew or extend," and Item 17(m), entitled "Conditions for franchisor approval of 
transfer": 
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However, to the extent required by applicable law, all rights you enjoy and any causes of action arising 
in your favor from the provisions of Article 33 of the General Business Law of the State of New York 
and the regulations issued thereunder shall remain in force; it being the intent of this proviso that the 
non-waiver provisions of General Business Law Section 687(4) and 687(5) be satisfied. 

 
4. The following language replaces the "Summary" section of Item 17(d), titled "Termination by 
franchisee": 

 
You may terminate the agreement on any grounds available by law. 

 
5. The following is added to the end of the "Summary" section of Item 17(v), titled "Choice of 
forum", and Item 17(w), titled "Choice of Law": 

 
The foregoing choice of law should not be considered a waiver of any right conferred upon the 
franchisor or upon the franchisee by Article 33 of the General Business Law of the State of New York. 
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NORTH DAKOTA 
 
In North Dakota, the Disclosure Document is amended as follows to conform to North Dakota law: 
 
Item 5 “Initial Fees,” is supplemented by the addition of the following: 
 

Refund and cancellation provisions will be inapplicable to franchises operating under 
North Dakota Law, North Dakota Century Code Annotated Chapter 51-19, Sections 51-
19-01 through 51-19-17. If franchisor elects to cancel this Franchise Agreement, franchisor 
will be entitled to a reasonable fee for its evaluation of you and related preparatory work 
performed and expenses actually incurred. 

 
Item 6 “Other Fees,” is supplemented by the addition of the following: 
 

No consent to termination or liquidated damages shall be required from franchisees in the 
State of North Dakota. 

 
Item 17 “Renewal, Termination, Transfer and Dispute Resolution,” is supplemented by the addition of the 
following: 
 

Any provision requiring a franchisee to sign a general release upon renewal of the franchise 
agreement has been determined to be unfair, unjust, and inequitable within the intent of 
Section 51-19-09 of the North Dakota Franchise Investment Law. 
 
Any provision requiring a franchisee to consent to termination or liquidation damages has 
been determined to be unfair, unjust, and inequitable within the intent of Section 51-19-09 
of the North Dakota Franchise Investment Law. 
 
Covenants restricting competition contrary to Section 9-08-06 of the North Dakota Century 
Code, without further disclosing that such covenants may be subject to this statute, are 
unfair, unjust, and inequitable. Covenants not to compete such as those mentioned above 
are generally considered unenforceable in the State of North Dakota. 
 
Any provision in the Franchise Agreement requiring a franchisee to agree to the arbitration 
or mediation of disputes at a location that is remote from the site of the franchisee’s 
business has been determined to be unfair, unjust, and inequitable within the intent of 
Section 51-19-09 of the North Dakota Franchise Investment Law. The site of arbitration or 
mediation must be agreeable to all parties and may not be remote from the franchisee’s 
place of business. 
 
Any provision in the Franchise Agreement which designates jurisdiction or venue or 
requires the franchisee to agree to jurisdiction or venue in a forum outside of North Dakota 
is void with respect to any cause of action which is otherwise enforceable in North Dakota. 
 
Apart from civil liability as set forth in Section 51-19-12 of the N.D.C.C., which is limited 
to violations of the North Dakota Franchise Investment Law (registration and fraud), the 
liability of the franchisor to a franchisee is based largely on contract law. Despite the fact 
that those provisions are not contained in the franchise investment law, those provisions 
contain substantive rights intended to be afforded to North Dakota residents and it is unfair 
to franchise investors to require them to waive their rights under North Dakota Law. 
 
Any provision in the Franchise Agreement requiring that the Franchise Agreement be 
construed according to the laws of a state other than North Dakota are unfair, unjust, or 
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inequitable within the intent of Section 51-19-09 of the North Dakota Franchise Investment 
Law. 
 
Any provision in the Franchise Agreement which requires a franchisee to waive his or her 
right to a jury trial has been determined to be unfair, unjust, and inequitable within the 
intent of Section 51-19-09 of the North Dakota Franchise Investment Law. 

 
 



 

The Vital Stretch 
EXHIBIT I 

OHIO 
 
The following language will be added to the front page of the Franchise Agreement: 

 
You, the purchaser, may cancel this transaction at any time prior to midnight of the fifth business day after 
the date you sign this agreement. See the attached notice of cancellation for an explanation of this right. 

 
Initials:     Date:     
 

NOTICE OF CANCELLATION 
 
    (enter date of transaction) 

 
You may cancel this transaction, without penalty or obligation, within five business days from the above 
date. If you cancel, any payments made by you under the agreement, and any negotiable instrument 
executed by you will be returned within ten business days following the seller’s receipt of your cancellation 
notice, and any security interest arising out of the transaction will be cancelled. If you cancel, you must 
make available to the seller at your business address all goods delivered to you under this agreement; or 
you may, if you wish, comply with the instructions of the seller regarding the return shipment of the goods 
at the seller’s expense and risk. If you do make the goods available to the seller and the seller does not pick 
them up within 20 days of the date of your notice of cancellation, you may retain or dispose of them without 
further obligation. If you fail to make the goods available to the seller, or if you agree to return them to the 
seller and fail to do so, then you remain liable for the performance of all obligations under this agreement. 
To cancel this transaction, mail or deliver a signed and dated copy of this cancellation notice or any other 
written notice to The Vital Stretch Franchising, LLC; 112 Main Street, Norwalk, CT 06851 not later than 
midnight of the fifth business day after the Effective Date. 

 
I hereby cancel this transaction. 
 
FRANCHISEE 
 
 
Signed: 
 
Name: 
 
Date: 

 
  



 

The Vital Stretch 
EXHIBIT I 

RHODE ISLAND 
 

Notwithstanding anything to the contrary set forth in the Franchise Disclosure Document, the following 
provisions shall supersede and apply to all franchises offered and sold in the State of Rhode Island.  

 
ITEM 17 - RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 

 
§19-28.1.-14 of the Rhode Island Franchise Investment Act provides that “A provision in a Franchise 
Agreement restricting jurisdiction or venue to a forum outside this state or requiring the application of the 
laws of another state is void with respect to a claim otherwise enforceable under this Act.”  
 
Any general release as a condition of renewal, termination or transfer will be void with respect to claims 
under the Rhode Island Franchise Investment Act. 
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EXHIBIT I 

VIRGINIA 
 
In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail Franchising Act, 
the Franchise Disclosure Document for The Vital Stretch Franchising, LLC, for use in the 
Commonwealth of Virginia shall be amended as follows:  
 
Additional Disclosure: The following statements are added to Item 17: 
 
Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor to cancel 
a franchise without reasonable cause. If any grounds for default or termination stated in the Franchise 
Agreement do not constitute “reasonable cause” as that term may be defined in the Virginia Retail 
Franchising Act or the laws of Virginia, that provision may not be enforceable.  
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EXHIBIT I 

WASHINGTON 
 
In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act, 
Chapter 19.100 RCW will prevail. 
 
RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor including 
the areas of termination and renewal of your franchise. There may also be court decisions which may 
supersede the franchise agreement in your relationship with the franchisor including the areas of termination 
and renewal of your franchise. 
 
In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or mediation 
site will be either in the state of Washington, or in a place mutually agreed upon at the time of the arbitration 
or mediation, or as determined by the arbitrator or mediator at the time of arbitration or mediation. In 
addition, if litigation is not precluded by the franchise agreement, a franchisee may bring an action or 
proceeding arising out of or in connection with the sale of franchises, or a violation of the Washington 
Franchise Investment Protection Act, in Washington. 
 
A release or waiver of rights executed by a franchisee may not include rights under the Washington 
Franchise Investment Protection Act or any rule or order thereunder except when executed pursuant to a 
negotiated settlement after the agreement is in effect and where the parties are represented by independent 
counsel. Provisions such as those which unreasonably restrict or limit the statute of limitations period for 
claims under the Act, or rights or remedies under the Act such as a right to a jury trial, may not be 
enforceable. 
 
Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual 
costs in effecting a transfer. 
 
Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an employee, 
including an employee of a franchisee, unless the employee’s earnings from the party seeking enforcement, 
when annualized, exceed $100,000 per year (an amount that will be adjusted annually for inflation). In 
addition, a noncompetition covenant is void and unenforceable against an independent contractor of a 
franchisee under RCW 49.62.030 unless the independent contractor’s earnings from the party seeking 
enforcement, when annualized, exceed $250,000 per year (an amount that will be adjusted annually for 
inflation). As a result, any provisions contained in the franchise agreement or elsewhere that conflict with 
these limitations are void and unenforceable in Washington. 
 
RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from (i) 
soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring any 
employee of the franchisor. As a result, any such provisions contained in the franchise agreement or 
elsewhere are void and unenforceable in Washington. 
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EXHIBIT I 

WISCONSIN 
 
The Wisconsin Fair Dealership Law, Chapter 135 of the Wisconsin Statutes supersedes any provision of 
the Franchise Agreement if such provision is in conflict with that law. The Franchise Disclosure Document, 
the Franchise Agreement and the Supplemental Agreements are amended accordingly. 
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SIGNATURE PAGE FOR APPLICABLE ADDENDA 
 

If any one of the preceding Addenda for specific states is checked as an “Applicable Addenda” 
below, then that Addenda shall be incorporated into the Franchise Disclosure Document, Franchise 
Agreement, and any Supplemental Agreements entered into by us and the undersigned Franchisee. To the 
extent any terms of an Applicable Addenda conflict with the terms of the Franchise Disclosure Document, 
Franchise Agreement, or Supplemental Agreement(s), the terms of the Applicable Addenda shall supersede 
the terms of the Franchise Agreement. 

 
 

 
 
Date:  
 
 
FRANCHISOR: 
 
The Vital Stretch Franchising, LLC 
 
 
Name: 
 
Title:  
 
 
FRANCHISEE: 
 
FRANCHISEE 
 
 
Name: 
 
Title: 

California 
Hawaii 
Illinois 
Iowa 
Indiana 
 Maryland 

Michigan 
Minnesota 
New York 
North Dakota 
Ohio 

Rhode Island 
South Dakota 
Virginia 
Washington 
Wisconsin 
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FDD Exhibit J   

EXHIBIT J  
 

STATE EFFECTIVE DATES 
 
The following States require that the Franchise Disclosure Document be registered or filed with the State, 
or be exempt from registration: California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New 
York, North Dakota, Rhode Island, South Dakota, Virginia, Washington, and Wisconsin. 
 
This document is effective and may be used in the following states, where the document is filed or registered 
as of the Effective Date stated below: 
 

State Effective Date 

California August 30, 2023 
Hawaii Not Registered 
Illinois August 3, 2023 
Indiana Not Registered 
Maryland Application Pending 
Michigan Not Registered 
Minnesota Not Registered 
New York September 28, 2023 
North Dakota Not Registered 
Rhode Island Not Registered 
South Dakota Not Registered 
Virginia October 5, 2023 
Washington Not Registered 
Wisconsin October 20, 2023 

 
Other states may require registration, filing, or exemption of a franchise under other laws, such as those 
that regulate the offer and sale of business opportunities or seller-assisted marketing plans. 
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FDD Receipt 

RECEIPT  
 

This Disclosure Document summarizes certain provisions of the franchise agreement and other information 
in plain language. Read this disclosure document and all agreements carefully. 
 
If The Vital Stretch Franchising, LLC offers you a franchise, it must provide this disclosure document to 
you 14 calendar-days before you sign a binding agreement with, or make a payment to, the Franchisor or 
an affiliate in connection with the proposed franchise sale. New York requires that you be given this 
Disclosure Document at the earlier of the first personal meeting or 10 business days before the execution 
of any franchise or other agreement, or payment of any consideration that relates to the franchise 
relationship. 
 
If The Vital Stretch Franchising, LLC does not deliver this Disclosure Document on time or if it contains a 
false or misleading statement, or a material omission, a violation of federal law and state law may have 
occurred and should be reported to the Federal Trade Commission, Washington, D.C. 20580, and any 
applicable state agency. 
 
This franchise is being offered by the following seller(s) at the principal business address and phone number 
listed below (check all that have been involved in the sales process): 

□ Melissa/Robert Goldring: 112 Main St., Norwalk, CT 06851, (203) 692-5727 
 

Franchise Brokers, Consultants, or Franchise Development Company Representatives (if any): 
Name: 
Address: 
Phone: 
 

Issuance Date: February 7, 2023 
 
I received a Disclosure Document that included the following Exhibits: 
 
A. Financial Statements 
B. List of State Administrators and Agents for Service of Process 
C. List of Current and Former Franchisees 
D. Operations Manual Table of Contents 
E. Franchise Agreement with Attachments 
F. Area Development Agreement with Attachments 
G. Form of General Release 
H. Form of Confidentiality and Noncompete Agreement 
I. State Specific Addenda 
J. State Effective Dates 

Receipts 
 
 
Signature: 
 
Print Name: 
 
Date Received: 

 
PLEASE SIGN AND KEEP THIS COPY FOR YOUR RECORDS.  
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RECEIPT 
 

This Disclosure Document summarizes certain provisions of the franchise agreement and other information 
in plain language. Read this disclosure document and all agreements carefully. 
 
If The Vital Stretch Franchising, LLC offers you a franchise, it must provide this disclosure document to 
you 14 calendar-days before you sign a binding agreement with, or make a payment to, the Franchisor or 
an affiliate in connection with the proposed franchise sale. New York requires that you be given this 
Disclosure Document at the earlier of the first personal meeting or 10 business days before the execution 
of any franchise or other agreement, or payment of any consideration that relates to the franchise 
relationship. 
 
If The Vital Stretch Franchising, LLC does not deliver this Disclosure Document on time or if it contains a 
false or misleading statement, or a material omission, a violation of federal law and state law may have 
occurred and should be reported to the Federal Trade Commission, Washington, D.C. 20580, and any 
applicable state agency. 
 
This franchise is being offered by the following seller(s) at the principal business address and phone number 
listed below (check all that have been involved in the sales process): 

□ Melissa/Robert Goldring: 112 Main St., Norwalk, CT 06851, (203) 692-5727 
 

Franchise Brokers, Consultants, or Franchise Development Company Representatives (if any): 
Name: 
Address: 
Phone: 

Issuance Date: February 7, 2023 
 
I received a Disclosure Document that included the following Exhibits: 
 
A. Financial Statements 
B. List of State Administrators and Agents for Service of Process 
C. List of Current and Former Franchisees 
D. Operations Manual Table of Contents 
E. Franchise Agreement with Attachments 
F. Area Development Agreement with Attachments 
G. Form of General Release 
H. Form of Confidentiality and Noncompete Agreement 
I. State Specific Addenda 
J. State Effective Dates 

Receipts 
 
Signature: 
 
Print Name: 
 
Date Received: 
 

RETURN THIS COPY TO US: The Vital Stretch Franchising, LLC 
c/o: 112 Main Street,Norwalk, CT 06851 

(203)-692-5727; franchising@thevitalstretch.com 
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