FRANCHISE DISCLOSURE DOCUMENT

Basecamp Fitness Franchisor LLC
a Delaware limited liability company
111 Weir Drive

Woodbury, MN 55125
866-956-4612 [ph]
franchise@basecampfitness.com
www.basecampfitness.com

Basecamp Fitness Franchisor LLC is offering franchises for the operation of boutique interval training
studios, under the “BASECAMP” and “BASECAMP FITNESS” trademarks and related trademarks and
service marks, that offer short, high-intensity guided workouts combining strength, cardio and core training
in a fast-paced, high-energy environment (“Basecamp Studio”).

The total investment necessary to begin operation of a Basecamp Fitness franchise ranges from $535,613
to $853,256. This includes $238,493 to $281,317 that must be paid to the franchisor or its affiliates. We
may also offer you the right to develop multiple Basecamp Studios. You would then sign an Area
Development Agreement and pay a Development Fee based upon the number of Basecamp Studios you
agree to open. which replaces the Initial Franchise Fee you would have paid for those studios.

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 your sales representative at 111 Weir
Drive, Woodbury, Minnesota 55125, telephone 866-956-4612.

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

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

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

ISSUANCE DATE: April 3, 2024
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How to Use This Franchise Disclosure Document

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

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

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

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only
Basecamp Fitness 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 Basecamp
Fitness franchisee?

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

What else should | know?

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

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

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

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

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

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

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

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

Some States Require Registration

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

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

1. Out-of-State Dispute Resolution. The Franchise Agreement and Area
Development Agreement require you to resolve disputes with the franchisor by
mediation at a place selected by the mediator more than 100 miles from your
principal office, by arbitration in Minnesota (or if franchisor’s principal office is
not in Minnesota, at the office of the American Arbitration Association located
closest to its principal office) and/or by litigation only in Minnesota. Out-of-state
mediation, arbitration, or litigation may force you to accept a less favorable
settlement for disputes. It may also cost more to mediate, arbitrate, or litigate with
the franchisor in Minnesota than in your own state.

2. Unregistered Trademark. One of the primary trademarks that you will use in
your business is not federally registered. If the franchisor’s right to use this
trademark in your area is challenged, you may have to identify your business and
its products or services with a name that differs from that used by other franchisees
or the franchisor. This change can be expensive and may reduce brand recognition
of the products or services you offer.

3. Minimum _Advertising and Other Payments. You must make minimum
advertising and other payments, regardless of your sales levels. Your inability to
make the payments may result in termination of your franchise and loss of your
investment.

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

5. Supplier Control. You must purchase all or nearly all of the inventory or supplies
that are necessary to operate your business from the franchisor, its affiliates, or
suppliers that the franchisor designates, at prices the franchisor or they set. These
prices may be higher than prices you could obtain elsewhere for the same or similar
goods. This may reduce the anticipated profit of your franchise business.

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

7. Financial Condition. The Franchisor’s guarantor’s financial condition as reflected
in its financial statements (see Item 21) calls into question the Franchisor’s
financial ability to provide services and support to you.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” to see whether your state requires other risks to be highlighted.
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NOTICE MANDATED BY SECTION 8 OF
MICHIGAN’S FRANCHISE INVESTMENT ACT

The following is applicable to you if you are a Michigan resident or your franchise will be located
in Michigan.

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

(@)
(b)

(©)

(d)

(€)

(f)

9)

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

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

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

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

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

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

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
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(h)

exercising a right of first refusal to purchase the franchise. Good cause shall include, but is
not limited to:

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

(i)  The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.

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

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

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

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

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

If the franchisee has any questions regarding this notice, those questions should be directed to the
Michigan Department of Attorney General, Consumer Protection Division, Attn.: Franchise, G.
Mennen Williams Building, 525 West Ottawa Street, Lansing, Michigan 48913, telephone: (517)
373-7117.
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ITEM1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

To simplify the language in this Franchise Disclosure Document the “Company”, “Basecamp Fitness” or
“we,” “us,” or “our” means Basecamp Fitness Franchisor LLC, the “Franchisor.” “You” or ”your” means
the person, corporation, limited liability company, partnership or other business entity that buys the
franchise, the “Franchisee.” If you are a corporation, limited liability company, partnership or other entity,

“you” includes the franchisee’s owners.

The Franchisor

We are a Delaware limited liability company formed on October 25, 2021. Our principal business address
is 111 Weir Drive, Woodbury, Minnesota 55125. We do business under our corporate name and as
“Basecamp” and “Basecamp Fitness”. We began offering Basecamp Fitness franchises in November 2021.
We do not conduct business in any other line of business nor do we offer franchises in any other line of
business.

Our agents for service of process are disclosed on Exhibit A.
The Business

The Basecamp Fitness concept and brand was founded in March 2013, with the opening of the first
Basecamp Fitness studio in Burlingame, California. On October 23, 2018 our predecessor, Basecamp
Fitness, LLC, purchased the assets of the Basecamp Fitness brand, including the assets of 5 locations from
Dethrone Basecamp, LLC, Dethrone LLC, Dethrone Corporate, LLC, Dethrone Pasadena, LLC, Dethrone
San Francisco, LLC, Dethrone Santa Monica, LLC, Dethrone West Hollywood, LLC, and Dethrone
Burlingame, LLC (collectively, the “Dethrone Entities”).

After our predecessor’s purchase of the Basecamp Fitness assets it opened a Basecamp Fitness studio in
Minneapolis, Minnesota in May 2019 and one in Edina, Minnesota in February 2020. It began offering unit
and area development Basecamp Studio franchises in the spring of 2020.

The franchise we offer is for the establishment, development and operation of a boutique interval training
studio that offers short, high intensity guided workouts that combine strength, cardio and core training in a
fast-paced, high-energy environment, under the “BASECAMP” and “BASECAMP FITNESS” trademarks,
and other trademarks, trade names, service marks, and commercial symbols we may authorize (“Marks”).
These businesses are referred to in this Disclosure Document as a “Basecamp Studio”. You will operate
your Basecamp Studio using a unique system with high standards of service, including valuable know-how,
information, trade secrets, confidential information, training and exercise methods, standards, designs,
methods of trademark usage, copyrights, sources and specifications, confidential electronic and other
communications, methods of Internet usage, the sale of proprietary products, and research and development
connected with the operation and promotion of Basecamp Studios (“System”). We can change or
otherwise modify the System at any time as we see fit.

You must construct and operate your Basecamp Studio in accordance with our standards and sign our
standard franchise agreement (“Franchise Agreement”). Your Basecamp Studio may only offer the
services and products we authorize. Specifically, your Basecamp Studio must provide certain class-based
workouts that meet our standards, offer the various types of memberships we specify and sell the
merchandise, including apparel, and food and beverage products we require. We may add, modify, or delete
any services or products that you must offer or sell at your Basecamp Studio at any time, and change and
modify our standards as we see fit.
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You will have the right to operate a single Basecamp Studio at a location we specify in your Franchise
Agreement. We also offer qualified people the right to develop multiple Basecamp Studios within a specific
territory under the terms of an Area Development Agreement (“Area Development Agreement”). If you
sign an Area Development Agreement, you will sign a separate Franchise Agreement for each Basecamp
Studio you develop under your Area Development Agreement. You will sign the Franchise Agreement
when you sign the Area Development Agreement. The form of that agreement will be the form attached to
this Disclosure Document. Later franchise agreements you sign will be in the form of agreement we use at
the time you sign the agreement. The terms of those agreements may differ from the form attached to this
Disclosure Document.

We retain the right, in our sole discretion, to choose to award or not to award a franchise to any prospective
franchisee, and to cease discussions regarding the awarding of a franchise at any time, regardless of the
stage of the franchise award process or the time and money spent by you or any other prospective franchisee.

Parents, Predecessors and Certain Affiliates

Parents

On April 2, 2024 we became an indirect, wholly owned subsidiary of TGR Parent, LLC (“Parent”). We
are a direct wholly owned subsidiary of SEB Systems LLC (“Systems”). Systems is a direct wholly owned
subsidiary of SEB Funding LLC (“Funding”) which is a direct wholly owned subsidiary of SEB SPV
Guarantor LLC (“Guarantor”). Guarantor is a direct wholly owned subsidiary of our manager Anytime
Fitness, LLC (“AFLLC”). AFLLC is a wholly owned subsidiary of Self Esteem Brands, LLC (“SEB”).
SEB is a direct wholly owned subsidiary of TGR Intermediate LLC (“Intermediate”) which is a direct
wholly owned subsidiary of Parent. Parent is jointly owned by Anytime Worldwide, LLC (“AW”) and
Ultimate Fitness Holdings, LLC (“UFH”). All of the entities disclosed in this paragraph have the same
principal business address as we do with the exception of UFH, which has a principal business address of
6000 Broken Sound Pkwy NW, Suite 200, Boca Raton, Florida 33487.

Predecessors

As disclosed above, we have various predecessors. Our most recent predecessor is Basecamp Fitness, LLC
(“BFLLC”). Additionally, the Dethrone Entities discussed above would also be considered our
predecessors. BFLLC has the same principal business address as we do. The Dethrone Entities have a
principal business address of 405 Primrose Road, No. 200, Burlingame, California 94010. To our
knowledge, none of the Dethrone Entities have offered franchises in any lines of business.

In November 2021, as part of the Securitization Transaction (described below), BFLLC transferred all
existing U.S. franchise, area development and related agreements for Basecamp Fitness locations to us, and
we became the franchisor of all existing and future franchise, area development and related agreements.
Ownership and control of all U.S. trademarks and certain intellectual property relating to the operation of
Basecamp Fitness locations in the U.S. were also transferred to us. BFLLC has operated Basecamp Fitness
studios since May 2019 and offered franchises under the Basecamp Fitness name from the spring of 2020
to November 2021. BFLLC no longer offers franchises for this business, and has never offered franchises
in any other line of business.

Affiliates

We have affiliates that offer franchises in other lines of business as discussed below. None of these affiliates
have conducted the type of business that a Basecamp Fitness franchisee will operate nor have they offered
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franchises for the type of business a Basecamp Fitness franchisee will operate. Except as disclosed below,
all of these affiliates have the same principal business address as we do.

Our affiliate, Anytime Fitness Franchisor, LLC (“Anytime Fitness”), is the franchisor of the Anytime
Fitness brand. Anytime Fitness offers franchises for the operation of fitness centers designed to operate
with minimal overhead and labor costs under the trademark, “Anytime Fitness®” . It and its predecessor
AFLLC have been offering Anytime Fitness franchises since October 2002 and Anytime Fitness Express
franchises from October 2006 to April 2024. AFLLC has operated Anytime Fitness centers since January
2005, and an Anytime Fitness Express center from October 2006 to 2009. In November 2021 the
agreements under which these franchises were operated were transferred to Anytime Fitness as part of the
Securitization Transaction discussed below. As of December 31, 2023, Anytime Fitness had 2,298
franchised centers in operation in the United States and AFLLC had 12 company-owned centers. AFLLC
also acts as our manager as discussed below. Our affiliate, Anytime Fitness Iberia, SLU (“AFI”), offers and
sells Anytime Fitness franchises for Anytime Fitness locations in Spain. Its principal business address is
¢/ Llacuna 75-81, 08005 Barcelona, Spain. AFI has operated Anytime Fitness Centers in Spain since
October 2012 and has offered Anytime Fitness franchises in Spain since 2013. As of December 31, 2023
it had 37 franchised centers and 4 company-owned centers in Spain.

Our affiliate The Bar Method Franchisor LLC (“The Bar Method Franchising”), is the franchisor of the
Bar Method brand. It offers boutique fitness studio franchises under the Bar Method name that offer barre-
based exercise classes using proprietary and non-proprietary instructional techniques, formats and methods
designed to provide fitness training in an attractive atmosphere. It and its predecessor The Bar Method
Franchising, LLC (“TBMLLC?”), has been offering these franchises since January 2008. The Bar Method,
LLC (“TBM™) offered rights for Bar Method studios from June 2003 until October 2007 and assigned those
agreements to TBMLLC in January 2008 at which time TBMLLC began offering Bar Method franchises.
In November 2021 the agreements under which these franchises were operated were transferred to The Bar
Method Franchising as part of the Securitization Transaction discussed below. As of December 31, 2023,
The Bar Method Franchising had 73 franchised studios in operation in the United States. TBMLLC began
operating a Bar Method studio in 2021.

Our affiliate Waxing the City Franchisor LLC (“Waxing Worldwide”), is the franchisor of the Waxing the
City brand. It offers salon franchises under the Waxing the City name that focus on body waxing for men
and women, and that sell related products and services. Waxing Worldwide and its predecessor, Waxing
the City Worldwide, LLC (“WCWLLC”), have been offering these franchises since October 2012.
WCWLLC has operated Waxing the City studios since December 2012. In November 2021 the agreements
under which these franchises were operated were transferred to Waxing Worldwide as part of the
Securitization Transaction (discussed below). As of December 31, 2023 Waxing Worldwide had 150
franchised studios operating in the United States.

Our affiliate OTF Franchisor, LLC (*OTF Franchisor”) is the franchisor of the OrangeTheory brand. It
offers health and fitness studios that offer members access to exercise equipment, including cardio and
strength equipment, in a simple, contemporary atmosphere characterized by its signature, energizing orange
color scheme and trade dress. On April 2, 2024, OTF Franchisor became an indirect wholly owned
subsidiary of Parent. As of December 31, 2023, OTF Franchisor had 1,289 franchised and 22 affiliate-
owned studios operating in the United States and its affiliate, OTF International LLC, had 183 franchised
studios operating outside of the United States. The principal business address of OTF Franchisor and OTF
International LLC is 6000 Broken Sound Pkwy NW, Suite 200, Boca Raton, Florida 33487.

We have two affiliates that will sell goods and services to our franchisees. PV Distribution LLC

(“ProVision™), will sell exercise equipment, information technology services, technology, and security
systems, including computers, sound systems, software and other related components to our franchisees
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and can provide technology support, monitoring, and installation services for your Basecamp Studio.
ProVision has the same principal business address as we do. SEB Distribution SPV LLC will sell Basecamp
branded and other products for use and retail sale in your Basecamp Studio. SEB Distribution SPV LLC
has the same principal business address as we do. None of these affiliates have conducted the type of
business that a Basecamp Fitness franchisee will operate nor have they offered franchises for the type of
business a Basecamp Fitness franchisee will operate.

Securitization Transaction

Under a securitization financing transaction which closed in November 2021 (the “Securitization
Transaction”), SEB and its affiliates were restructured. As part of the Securitization Transaction, our
predecessor, BFLLC, transferred to us all existing U.S. franchise, area development and related agreements
for Basecamp Fitness studios, and we became the franchisor of all existing and future franchise, area
development and related agreements. Ownership and control of all U.S. trademarks and certain intellectual
property relating to the operation of Basecamp Fitness studios in the U.S. were also transferred to us.

At the time of the closing of the Securitization Transaction, AFLLC entered into a management agreement
with us to provide the required support and services to our franchisees under their franchise and area
development agreements with us. AFLLC also acts as our franchise sales agent. We will pay management
fees to AFLLC for these services. However, as the franchisor, we will be responsible and accountable to
you to make sure that all services we promise to perform under your Franchise or Area Development
Agreement or other agreement you sign with us are performed in compliance with the applicable agreement,
regardless of who performs these services on our behalf.

Market Competition

You will sell your services to the general public. The market for class-based fitness services, including
group workout classes, is developed and highly competitive. Your competitors include other national
fitness chains, personal training studios and local fitness centers. The fitness industry is generally not
seasonal.

Regulations

Your Basecamp Studio will be subject to national, state and local regulations that apply to all businesses,
such as the Americans With Disabilities Act, wage and hour laws, employment laws, zoning laws, and
business licensing requirements. Because you will accept credit cards, you will also have to comply with
any general laws and regulations relating to the acceptance of credit cards, including the Payment Card
Industry (“PCI”) Data Security Standard (“DSS”). Compliance with the PCI DSS is your responsibility.
You must also comply with personal information, data protection and data privacy laws that affect the
safekeeping of member information, and regulations that apply to electronic marketing, like faxes, emails,
text messaging and telemarketing.

Many states, and some municipalities, have laws and regulations that apply specifically to health clubs and
fitness clubs, membership contracts, operations and licenses. Many states limit the length of your member
contracts, provide for specific provisions to be included in those contracts, prescribe the format or type size
for the contract, and/or provide members the right to terminate their contracts. State regulations may also
require you to obtain a bond to protect pre-paid membership fees you collect. Some states and
municipalities may also have enacted laws requiring a staff person be certified in basic cardiopulmonary
resuscitation, or have other specialized training. In addition, some states have laws requiring a fitness studio
to have an automated external defibrillator and other first aid equipment on the premises, and some may
require you to take other safety measures. Some states impose sales taxes on studio memberships. There
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may also be special permits required for you to operate some or all of your business. Your business is
subject to state and federal regulations that allow the government to restrict business operations during state
or national emergencies. If these or similar laws have been enacted in the state or municipality in which
you intend to operate your Basecamp Studio, you will need to comply with these laws, and we urge you to
become familiar with them.

There are also state and federal laws and regulations that apply to credit transactions, such as the Federal
Truth In Lending Act and Regulation Z, and various other credit related statutes like the Equal Credit Act
and Fair Debt Collection Practices Act. These laws and regulations vary from state to state and may affect
your operations.

ITEM 2
BUSINESS EXPERIENCE

Chief Executive Officer — Charles Runyon

Mr. Runyon has served as the Chief Executive Officer for us, Waxing Worldwide, Anytime Fitness and
The Bar Method Franchising since October 2021. Mr. Runyon has been the President and a Governor of
our predecessor BFLLC since August 2018. He is also one of the founders of Anytime Fitness, and has
served as a Director of AFLLC since February 2002, until he was appointed as a Governor, its President
and Chief Manager in December 2009. In January 2013, he transitioned from the role of President to Chief
Executive Officer of AFLLC. He has been the Chief Executive Officer and a Governor of WCWLLC since
September 2012 and the President of TBMLLC since September 2019.

President — Dave Mortensen

Mr. Mortensen has served as the President for us, Anytime Fitness, The Bar Method Franchising and
Waxing Worldwide since October 2021. He has been the Vice President and a Governor of our predecessor
BFLLC, since August 2018. He is also one of the founders of the Anytime Fitness concept, and has served
as the Secretary and a Governor of AFLLC since December 2009 and as its President since January 2013.
He was appointed as President, Chief Financial Officer/Treasurer and Secretary of our affiliate ProVision
Security Solutions, LLC in October 2009. In December 2009, he was appointed as Secretary and a
Governor of this organization. He has held these same positions for ProVision since October 2021. Mr.
Mortensen has been the Vice President of TBMLLC since September 20109.

Chief Financial Officer — R. John Pindred

Mr. Pindred has served as the Chief Financial Officer for us, Anytime Fitness, The Bar Method Franchising
and Waxing Worldwide since October 2021. He has also served as the Chief Financial Officer/Treasurer
of our predecessor BFLLC since August 2018, WCWLLC and AFLLC since November 2014, and
TBMLLC since September 2019.

General Counsel and Secretary — James Goniea

Mr. Goniea has served as the General Counsel and Secretary for us, Anytime Fitness, Waxing Worldwide
and The Bar Method Franchising since October 2021. He has held these same positions with TBMLLC
since September 2019 and with our predecessor BFLLC since August 2018. He has served as General
Counsel with AFLLC and WCWLLC since October 2017.
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Chief Development Officer — Matt Stanton

Mr. Stanton has served as the Chief Development Officer for AFLLC, WCWLLC, BFLLC and TBMLLC
since January 2023. From October 2021 to January 2023 he served as the Chief Growth Officer for MHI
Restaurant Group, LLC located in Denver, CO. From December 2017 to October 2021 he served as Chief
Development Officer for WellBiz Brands, Inc, located in Englewood, CO.

Chief Marketing Officer — April Anslinger

Ms. Anslinger has served as the Chief Marketing Officer for AFLLC, WCWLLC, BFLLC and TBMLLC
since March 2021. From February 2018 to January 2021 she served as the Senior Vice President, General
Manager of North America Aveda for the Estee Lauder Companies.

Brand President — Benjamin Camper

Mr. Camper has served as the Basecamp Fitness Brand President for AFLLC since November 2021. He
has served in this same capacity for our predecessor BFLLC since March 2020. From July 2017 to February
2020 he was the Senior Director of Strategic Operations for 24 Hour Fitness in San Ramon, California.

Senior Vice President of Franchise Administration — Jennifer Yiangou

Ms. Yiangou has served as the Senior Vice President of Franchise Administration for our predecessor
BFLLC, and for AFLLC, WCWLLC and TBMLLC since September 2020. From August 2018 to
September 2020 she was the Vice President of Franchise Administration of BFLLC. She also served as the
Vice President of Franchise Administration with TBMLLC from September 2019 to September 2020, with
WCWLLC from October 2012 to September 2020, and with AFLLC from January 2008 to September 2020.

Chief Information Officer — Chris Schueler Sullivan

Mr. Sullivan has served as the Chief Information Officer for AFLLC, WCWLLC, BFLLC and TBMLLC
since January 2023. Mr. Sullivan joined SEB in November 2018 as the Senior Manager of International
Platforms. In March of 2020, he was promoted to Senior Director of International Technology and
Payments. In September of 2020, he was promoted to Vice President of Information Technology.

Chief Technology Officer — Ryan Masanz

Mr. Masanz has served as the Chief Technology Officer for our predecessor BFLLC since August 2018,
for AFLLC since April 2007, for WCWLLC since October 2012, and for TBMLLC since September 2019.

National Sales Director (Franchise Support) — Nigel Skiathitis

Mr. Skiathitis has been the National Sales Director for our predecessor, BFLLC, since August 2018 and for
AFLLC since November 2021. From September 2014 to August 2018 he served in this same position with
BFLLC’s predecessor.

ITEM 3
LITIGATION

There is no litigation required to be disclosed in the Item regarding the Basecamp Fitness brand.

The following disclosures relate to our affiliates, TBM and TBMLLC, in connection with the offering of
boutique fitness studios that offer barre-based exercise classes under the name The Bar Method®:
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Illinois v. The Bar Method Franchising Inc. and The Bar Method Inc. (Case No. 2009CH 0125, Seventh
Judicial Circuit of Illinois, filed February 9, 2009). The Illinois Attorney General brought this action against
Defendants alleging the agreement between TBM and an Illinois resident that TBM assigned to TBMLLC
in January 2008 constituted a franchise that was not registered under the Illinois Franchise Disclosure Act,
and that TBM did not provide a franchise disclosure document to the operator as that statute requires. On
February 9, 2009, Defendants agreed to the entry of a Final Judgment and Consent Decree in which, while
not admitting any liability for any violations, Defendants agreed to the entry of a permanent injunction
prohibiting Defendants from offering or selling franchises in Illinois without being registered as a franchisor
or failing to provide the franchise disclosure document to residents of Illinois as the Illinois Franchise
Disclosure Act requires. TBMLLC also agreed to offer rescission of the agreement to the Illinois operator
and to the payment of penalties and costs to the State of Illinois in the amount of $5,000. The Illinois
operator did not accept the offer of rescission and its agreement continues in effect.

In the Matter of the Investigation by Andrew Cuomo, Attorney General of the State of New York, of The
Bar Method Inc. and Carl Diehl (Assurance No. 08-108). On April 2, 2009, TBM and Mr. Diehl, as its
Vice President, entered into an Assurance of Discontinuance (“AOD”) under which, without admitting any
violation of the law, they agreed to offer rescission of an agreement that TBM signed in New York without
being registered to sell franchises in that state. As part of the AOD, TBM and Mr. Diehl agreed to comply
with the provisions of the New York Franchises Act and not to sell franchises in New York without a
current registration. TBM also paid to the State of New York the sum of $2,500. The New York operator
did not accept the offer of rescission and she continues to operate her studio under the agreement.

Other than these actions, no litigation is required to be disclosed in this Item.

ITEM4
BANKRUPTCY

Except as set forth below, no bankruptcy information is required to be disclosed in this Item.

Our Chief Financial Officer, R. John Pindred, was an officer of Family Christian, LLC, 5300 Patterson
Avenue Southeast, Grand Rapids, Michigan 49530, from August 2004 until September 2014. On
February 11, 2015, about 5 months after Mr. Pindred left that company, Family Christian, LLC, filed for
protection under Chapter 11 of the United States Bankruptcy Code, Case No. 15-00643, United States
Bankruptcy Court, Western District of Michigan. The deadline for filing claims passed on June 9, 2015.
On August 11, 2015, Family Christian, LLC’s Chapter 11 Plan of Liquidation, involving a sale of assets
and continuity of operations, was confirmed. On August 1, 2016, the court issued a final decree closing the
case.

ITEMS
INITIAL FEES

Standard Franchises

Our initial franchise fee (“Initial Franchise Fee”) for a single Basecamp Studio is $42,500. However, we
offer other pricing options for veterans, existing franchisees who are not in default under their existing
Franchise Agreement(s) with us, and for people signing an Area Development Agreement to open and
operate multiple Basecamp Studios. A schedule of the various pricing options and fees follows:
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New Franchisee Existing
Who Meets Franchisee
Veteran Existing Who Meets
Requirements Franchisee Veteran
Franchise Agreement Pricing | New Franchisee (Note 1) (Note 2) Requirements
Basecamp Studio Franchise $42,500 $38,250 $37,500 $33,750

To qualify for a veteran fee, you must be a current member of the United States military, or a veteran who
received an honorable discharge from a branch of the United States military.

We offer a pricing option for existing franchisees of ours, or of our affiliates, OrangeTheory, Anytime
Fitness, The Bar Method and Waxing the City, that are open and operating, and are in good standing, i.e.
not subject to any uncured default notice.

The different Initial Franchise Fees only apply to Franchise Agreements or ADAS you enter into with us
during the time these discounts are offered. During 2023, we received Initial Franchise Fees ranging from
$27,000 to $42,500.

We can modify or terminate the discounts discussed above at any time. See below for Area Development
pricing. Inall cases, the Initial Franchise Fee is due in full when you sign the Franchise Agreement, deemed
fully earned by us once paid and is non-refundable.

Area Development

We also offer Area Development Agreements (an “ADA?”) to develop multiple Basecamp Studios.
Initial Franchise Fee

You must pay an Initial Franchise Fee in connection with each Franchise Agreement you sign under the
ADA.

New Existing
o ) o Franchisee Franchisee
Initial Franchise Fee Pricing under Area Who Meets Who Meets
Development Agreements New Veteran Existing Veteran
(Standard Basecamp Fitness Franchise) Franchisee Requirements Franchisee Requirements
3 locations $97,500 $87,750 $82,500 $74,250
5 locations $137,500 $123,750 $112,500 $101,250
Additional locations +$27,500 each | +$27,500 each | +$22,500 each | +%$20,250 each

If you sign an ADA, the initial franchise fee is referred to as a Development Fee, and you pay it in full, for
all the Basecamp studios you commit to open, when you sign the Development Agreement. All portions
of the Development Fee are deemed fully earned by us once paid and are non-refundable.

The number of Basecamp Studios we will allow you to open under an ADA may be limited by various
factors, including the market in which you choose to develop.

Initial Retail Inventory/Retail Product Package

Before you begin operating, you must purchase a package of retail products to offer for sale in your
Basecamp Studio from us. This package is comprised of shirts, towels, hats, headbands, socks, water
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bottles, supplements, nutritional products, and other assorted items. The cost of the package is
approximately $7,000 to $8,000 and is non-refundable and is due before we ship the goods.

Construction Documents

We will create a specific studio layout/design (“Compliance Drawing™) of your Basecamp Studio using
the as-built drawings, surveys, technical data, and site plans you provide. If Compliance Drawings beyond
the one we initially provide are needed, you will pay us $250 per Compliance Drawing. The Compliance
Drawing is not sufficient for construction and permitting. This fee is not refundable and is due upon receipt
of an invoice.

If this is your first Basecamp Studio, you must retain our designated architectural vendor to create a
complete set of detailed construction documents and to complete construction of your facility in compliance
with our mandatory specifications (“Construction Documents™), and to obtain any required permits, and
conform the premises to local ordinances or building codes. If you do not use our designated architectural
vendor to create the Construction Documents, we will charge you a $2,700 fee to review the Construction
Documents created by another vendor. This fee is not refundable and is due upon receipt of an invoice. If
this is not your first Basecamp Studio, we may grant you the right to use a vendor other than our designated
architectural vendor.

Build-Out Package

You must purchase a Build-Out Package made up of millwork, furniture, fixtures and a design kit. We
estimate that the total payments for the Build-Out Package will range from approximately $24,645 to
$35,075 The actual amount you pay for these components may vary based on how many non-mandatory
items you purchase from us, the requirements and size of your particular Basecamp Studio, and what
products we are offering at the time of your purchase. This fee is not refundable and is due at the time of
purchase.

Technology & Fitness Equipment Package

You must purchase your fitness equipment, certain technology services, technology, network hardware,
and security systems, including iPads, computers, lighting, audio and video systems, software and other
related components to operate your Studio from our affiliate, ProVision. These systems include a point of
sale system and software and cloud based technology. You will use these systems for marketing and sales,
business intelligence, club management, fitness programming, communications with us and other studios,
web integration, online team collaboration, and to manage your social content, reviews and advertisements.
The actual amount you pay for these components may vary based on how many non-mandatory items you
purchase from us, the requirements of your particular Basecamp Studio, and what products we are offering
at the time of your purchase. ProVision will provide you with technology support, monitoring, and
installation services for your Basecamp Studio. The size and configuration of your Basecamp Studio will
determine what Technology & Fitness Equipment Package you must purchase. There are 4 packages which
range in cost from $115,451 (lowest) to $143,895 (highest) payable to ProVision. This amount includes the
cost of taxes, shipping or installation. This amount may be financed through a third party. These payments
are not refundable and are due at the time our affiliate specifies.

Technology Set-up Fee

In addition to the cost for the Technology & Fitness Equipment Package described above, you will pay
ProVision a one-time set-up fee and a monthly Technology Fee for the technology solutions included in the
Package. The set-up fee is $500 and is not refundable and is due before the set-up of the systems. The
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monthly Technology Fee is due on the first business day of each month after billing begins (typically
beginning when your Studio starts pre-sale 60 to 90 days before opening) and is nonrefundable. The current
monthly Technology Fee is $799 per month. See Item 6 for information on the monthly Technology Fee.

Training Fees

Before your Studio opens you and/or your Principal Operator and your Studio Manager must complete the
New Franchisee Training which consists of: Presale Training, Launch Training, and Role-Specific
Onboarding. Presale Training must be completed 90-120 days before your Studio is expected to open.
Launch Training must be completed 7-30 days before your Studio is expected to open and costs $3,000.
You are also responsible for any travel and lodging costs you or your employees incur to attend these
trainings. The Launch Training fee is due before the training and is nonrefundable. All of these trainings
will be conducted in a virtual format, at your Studio, or at another location we designate, at our discretion.

Also before your Studio opens, your Fitness Manager must complete the Coaches Training Course and Day
in the Life Training. This training must be completed 45-60 days before your Studio is expected to open.
This training will be conducted in a virtual format, at your studio, or at another location we designate, at
our discretion. A minimum of 3 coaches must attend our Coaches Training Course. This training must be
completed 7-30 days before your Studio is expected to open. The cost for the Coaches Training is $3,000
is nonrefundable and is due before the training. You are also responsible for all travel and living expenses
you and your personnel incur in attending the training. For more information on these trainings see Item
11.

Grand Opening Program

You must spend $40,000 on your approved Grand Opening Program as described in Items 6 and 11. If you
fail to spend this amount, we may require you to pay us the difference between what you should have spent
on your Grand Opening Program and what you actually spent. We can then spend this amount in your
market or place it in the General Advertising and Marketing Fund. This amount is not refundable. We may
also require you to pay the $40,000 to us and we will execute the Grand Opening Program.

ITEM 6
OTHER FEES
Type of Fee Amount (Note 1) Due Date Remarks
Royalty Fee 8% of Gross Payable on or |Gross Revenue, includes all amounts
Revenue each about the 10"  |generated by your Basecamp Studio, including
month. We reserve |day of the membership package sales and gift cards (all

the right to increase |month for the |counted at time of sale), and excluding bona
this fee upon notice |prior month. fide refunds, credits given or allowed to

to you. (Note 2) members or other customers for the return of
merchandise and amounts collected from
members and other customers and remitted by
you to any governmental taxing authority in
satisfaction of sales taxes. Chargebacks are
not deducted from collections.
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Type of Fee

Amount (Note 1)

Due Date

Remarks

General
Advertising and

Currently, 2% of
Gross Revenue each

Payable on or
about the 10"

We reserve the right to increase the General
Advertising and Marketing Fund Contribution

Marketing Fund |month day of the upon 60 days’ written notice to you, but it will
Contributions month for the  [not exceed 3% of monthly Gross Revenue.
prior month.
(Note 2)
Grand Opening [$40,000 As incurred If you fail to spend this amount on the Grand
Program Opening Program, you must pay us the
(Note 3) difference and we can either spend it in your
market on your behalf or place the money in
the General Advertising and Marketing Fund.
We can require this amount be paid to us to
spend in your market area.
Local $2,500 per month  [As incurred If you do not meet this minimum requirement,
Marketing you must pay us the difference and we can
Requirement either spend it in your market on your behalf
(Note 4) or place the money in the General Advertising
and Marketing Fund. We can require this
amount be paid to us to spend in your market
area.
Technology Fee |Currently, $799 per [Payable You pay this fee to our affiliate, ProVision.

(Note 5) month. monthly on or |We may increase the Technology Fee upon
about the first |written notice to you.
business day of
each month.
Marketing Currently, $12,100 |When You must purchase marketing materials for
Materials incurred. promotions we require. This amount is for the
first year of operations. After the first year,
the amount will vary based upon your needs.
We do not currently, but we may implement a
program that automatically ships marketing
materials to your studio for required
promotions at your cost.

Conference Fee |Currently, $439 for |When you If we hold a Conference you must pay this fee
early registration, register for the |for one Basecamp Studio, regardless of how
increasing to $659  |Conference many studios you open, even if you do not
at the Conference register for our Conference. Payment of this

fee covers registration for a Principal Owner
of your Basecamp Studio to attend our
Conference. (Note 6)

No Show Fees |Currently, $500- Immediately If we are scheduled for an on-site visit or if
$1,000 depending after notice you register for a training program, and you
upon trainer, or our [from us. cancel, fail to attend, fail to have the

actual costs of
rescheduling
whichever is greater

appropriate parties attend, or fail to stay for the
entire program, and you did not provide us at
least 2 weeks’ notice that you would not be
attending, then you must pay this fee.
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Type of Fee Amount (Note 1) Due Date Remarks

Renewal Fee $5,000 At least 15 You only pay this fee if you want to renew
days before the |your franchise.
term of your
Franchise
Agreement
expires.

Training Currently, $2,000 Immediately You only pay this fee if you or any of your

Compliance Fee after notice coaches teach Basecamp Fitness classes
from us. without completing the required coaches

training within the applicable time period. The
fee consists of a $500 fine and $1,500 flat fee
for a coach training course.

Additional Beginning in month |Payable before |No cost for training additional coaches in the
Coaches 13, currently, $250 |training first 12 months after your Studio opens. You
Training per attendee plus begins. pay this fee for 2-3 days of training to certify
(Note 7) costs of travel, new coaches after your Studio opens.

lodging and meals if

held at a location

other than our

corporate offices or

online.
Relaunch Currently, $4,500 Payable before |You pay this fee for 1-2 days of Studio
Training training Operations training after your Studio opens.

begins. This training is required if you do not achieve

your Studio’s 6 month opening membership
target, otherwise it is optional at the request of
a franchisee.

Vitals Training

$350 plus our costs

Payable before

1-5 days of training offered at various times, at

to conduct the training our discretion, generally in those years in
training. begins. which we do not offer a Conference.
Attendance earns Continuing Education
Credits.
Transfer Fee $7,500 or $15,000 |Before you You only pay this fee if you sell your franchise
(Note 8) transfer the or your interest in it.
franchise.
Relocation Fee |$1,500 plus our When you You only pay this fee if you want to relocate
expenses submit a your Basecamp Studio. If we do not approve
request to your request, we will refund the fee.
move your
Basecamp
Studio.
Audit Cost of audit 30 days after  [Payable only if audit shows an under-
billing statement of at least 2% of Gross Revenue for

any month.
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Type of Fee Amount (Note 1) Due Date Remarks
Inspection Fee  |Currently, up to Immediately We will have someone conduct an inspection
$1,000 per failed after notice of your Basecamp Studio on a periodic basis,
inspection from us. no more than annually. If you fail the
inspection based on our criteria, we will re-
inspect at a time we determine and you must
pay this fee to cover our costs of re-inspection.
If you pass the inspection, you will not incur
this cost.
Additional On- [Currently, $500- Immediately If you request and we agree we will send one
site Operations |$1,000 per day per |after notice or more experienced Basecamp Fitness
Training coach or operations |from us. coaches and/or one or more experienced
staff member. operations staff member(s) to your Basecamp
Studio for 1-2 days to provide you and your
staff with on-site studio operations and
coaching training. If you are not meeting our
coaching and/or operations standards, we may
require you to take and pay for this training.
We can also require you to take and pay for
this training if we determine it is needed to
keep the System competitive.
Standard $500 per violation  [Immediately In addition to our right to terminate the
Default Fee per month after notice Franchise Agreement and any other rights we
from us. may have, if you breach certain provisions of
your Franchise Agreement, and you fail to
cure the default during the cure period
provided, you must pay us a fee of up to $500
per month until the default is cured in order to
offset our costs incurred to address the default.
Insurance Currently $100 Immediately You only pay this fee to us if you fail to obtain
Handling Fees after notice insurance, and we obtain the insurance
from us. coverage for you. This fee does not include
the cost of insurance premiums, for which you
must also reimburse us.
Indemnification |Will vary under As incurred You must reimburse us if we are held liable
circumstances for claims arising from your Basecamp Studio.
Cost of All costs including  |Immediately You only pay this amount if we are successful
Enforcement or |accounting and after notice in any legal action we bring against you, or in
Defense attorneys’ fees, will |from us. defending any claim you bring against us.
vary under the
circumstances.
Interest Lesser of 1.5% per |As incurred Payable on all overdue amounts.
month or highest
rate of interest
allowed by
applicable law.
Late Report Fee |$100 per violation  |As incurred Payable only if a required report or financial
statement is not delivered when due.
Insufficient $100 per check that |As incurred
Funds Fee you submit to us
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Type of Fee Amount (Note 1) Due Date Remarks
that is returned for
insufficient funds,
and $100 each time
that we are unable
to collect via EFT
due to insufficient
funds.
Construction $2,700 Immediately You must pay us this fee if you do not use our
Document after notice designated architectural vendor to complete
Review Fee from us your Construction Documents.
CEC Credit $1.00 per credit Immediately You only pay this fee if you fail to meet your
Deficiency deficiency after notice Continuing Engagement Credit minimum in
multiplied by the from us any given year. We will deposit the fee in the
number of General Advertising and Marketing Fund. See
Basecamp Studios Item 11 for more information.
you own
Compliance $250 per additional |As incurred If you would like additional Compliance
Drawing Fee Drawing Drawings you must pay this fee to us for each
additional Drawing.
Cleaning Fee Costs we incurand  |As incurred Only payable if you fail to maintain your
are charged by third Studio in a condition that meets our standards
parties and we designate one of our personnel to assist
you and/or have third party cleaners clean your
Studio to bring it up to standards.
Liquidated $10,000 multiplied |Immediately Only payable if your ADA is terminated and
Damages by number of after notice you have not developed all Basecamp studios
undeveloped from us you agreed to develop under the ADA.
Basecamp studios
Music Currently, $1,100 This fee may change annually.
Licensing Fee  |per year, per
Basecamp Studio.
Bookkeeping Not to exceed $500 |[As incurred We currently do not require franchisees to use
Software Fee per month, per a designated bookkeeping vendor, but we may
Basecamp Studio do so in the future and if so, you will be
required to pay us or the vendor for the
service.
Charitable $100 per month if ~ [Monthly This is a voluntary contribution you will make
Contribution you choose to once you open your Basecamp Studio, but
contribute only if you decide to participate in our
Charitable Contribution Program.
Healthy Currently, no cost  [Paid by ACH [Payable to Healthy Contributions if members
Contributions  [for set-up of the or similar or non-member attendees of your location are
Fitness first Fitness draft, generally |participating in Fitness Incentive Programs
Incentive Incentive Program, |40-45 days administered by Healthy Contributions (these
Program - and $20 for each after each are incentive programs from healthcare
Initial Fees additional Fitness activity month |providers or employers). Fees are for the

Incentive Program.
Also, currently, a
$1.50 initial

end.

ongoing work in administering, transferring,
processing and distributing funds and data for
all fitness incentive programs. You would sign
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Type of Fee

Amount (Note 1)

Due Date

Remarks

member fee for
each member you
enroll on the
Healthy
Contributions
website, and $3 for
each member
enrolled by a
Healthy
Contributions staff
member upon club’s
request. We may
change these fees
upon written notice
to you.

the Healthy Contributions Agreement attached
to this Disclosure Document as Exhibit M.

Healthy
Contributions
Fitness
Incentive
Program -
Ongoing Fees

Currently, a $5 fee
per each Fitness
Incentive Program
per month, a
monthly transaction
fee of $0.35 per

Paid by ACH
or similar
draft, generally
40-45 days
after each
activity month

Only payable if you choose to offer Fitness
Incentive Programs to your members. You
would sign the Healthy Contributions
Agreement attached to this Disclosure
Document as Exhibit M.

active member for  |end.
each applicable
deposit, a $0.40 per
member per month
maintenance fee for
data storage and
security.

We reserve the right
to change these fees
upon notice to you.

Except as otherwise stated, all fees paid to us or our affiliates are non-refundable under any
circumstances, and are uniform for all new franchisees. You must pay fees and other amounts due to us
via electronic funds transfer or other similar means. You must comply with our procedures and perform
all acts and deliver and sign all documents, including authorization (in the form attached to this
Disclosure Document or other form that we may require) for direct debits from your business bank
operating account, which may be necessary to assist in or accomplish payment by this method. Under
this procedure you authorize us to initiate debit entries and/or credit correction entries to a designated
checking or savings account for payments of fees and other amounts payable to us and any interest that
may be owing. You will make the funds available to us for withdrawal by electronic transfer no later
than the payment due date. If you have not timely reported the Gross Revenue for your Basecamp Studio
to us for any reporting period, then we will be authorized, at our option, to debit your account for (a)
110% of the fees transferred from your account for the last reporting period for which a report of the
Gross Revenue was provided to us; or (b) the amount due based on information we have retrieved from
your operating system.
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Notes:

)

(2)
©)

(4)

()

(6)

(7)
(8)

If your state, or any governmental body in your state, charges a tax on any fee you owe to us or to
our affiliates, then you are required to pay an additional amount equal to the amount of this tax.
This does not apply to any federal or Minnesota income taxes we or our affiliates have to pay.

If the payment falls on a banking holiday, the payment will be due on the next business day.

You must spend $40,000 on a Grand Opening Program we have approved for your Basecamp
Studio beginning 12 to 16 weeks before your scheduled opening and ending 30 days following the
opening of your Basecamp Studio. If you do not meet this requirement, you must pay us the
difference between what you were required to spend and what you actually spent and we can either
spend it in your market on your behalf or place the money in the General Advertising and Marketing
Fund, as we determine. We may also require you to pay the $40,000 to us and we will execute the
Grand Opening Program.

After the Grand Opening Program, you must spend a minimum of $2,500 per month on local
advertising of your Basecamp Studio. If you do not meet this minimum spend requirement, you
must pay us the difference between what you were required to spend and what you actually spent
and we can either spend it in your market on your behalf or place the money in the General
Advertising and Marketing Fund, as we determine. We may also require you to pay us the $2,500
per month and we will spend it on local advertising in your market. If we implement this
requirement you must also pay us a one-time set-up fee of $350.

You will pay this monthly Technology Fee to our affiliate, ProVision for the support of certain
components in the Technology & Fitness Equipment Package. You will pay this fee on the first
business day of each month after billing begins. Billing begins when your Studio starts pre-sale
which is 60 to 90 days before opening. You may still need to purchase various technology and
equipment that is not included in the Technology & Fitness Equipment Package. This fee does
not include any music licensing fees nor does it include and third party services like fitness
equipment maintenance, telephone or internet service.

A person owning a 10% or greater interest in you or your Basecamp Studio (“Principal Owner”),
must attend our Conference when offered, typically every other year. If they do not register for a
Conference, we will bill you for the “early bird” minimum conference fee after the Conference.

Each coach at your Basecamp Studio must successfully complete our Coaches Training Course.

If you transfer the franchise before you open the Basecamp Studio, the fee will be $15,000. If you
transfer the franchise after you open, the transfer fee is $7,500. In addition, prior to the transfer,
you or the proposed transferee must pay to us or the applicable broker, as we designate, any broker
fees or commissions that we or you incur in connection with the transfer.
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ESTIMATED INITIAL INVESTMENT

ITEM7

YOUR ESTIMATED INITIAL INVESTMENT

Type of Expenditure | Low Amount [ High Amount| Method of | When Due To Whom
(Note 1) Payment Payment is to be
Made
Initial Franchise Fee  [$42,500 $42,500 Lump sum Upon signing|Us
(Note 2) the Franchise
Agreement
Travel & Training $9,150 $9,825 As incurred |As incurred |Us, Airlines,
Expenses (Note 3) during hotels,
training restaurants

Leasehold $134,704 $334,843 Varied times |Before Landlord and
Improvements Opening building
(Note 4) contractor
3 Months’ Rent + $31,267 $46,900 As incurred  |Monthly Landlord
Security Deposit
(Note 5)
Construction $13,500 $13,500 As incurred  |Before Vendors
Management Fees Opening
(Note 6)
Architect/Design Fees |$12,600 $24,400 As agreed Attime of |Architect and us
(Note 7) design
Technology & Fitness |$115,451 $143,895 As agreed Varied times |Affiliate
Equipment Package
(Note 8)
Build-Out Package $24,645 $35,075 As agreed Varied times |Us
(FF&E) (Note 9)
Office/Cleaning $3,700 $3,800 As agreed Varied times |Us or vendors
Supplies (Note 10)
Interior & Exterior $28,236 $36,258 As agreed Varied times |Us or vendors
Signage (Note 11)
Initial Retail $7,000 $8,000 As agreed At delivery |Us
Inventory/Retail
Product Package
(Note 12)
Grand Opening $40,000 $40,000 Lump sum Before Us or vendors
Advertising (Note 13) opening
Insurance & Bonds $3,200 $4,000 As incurred [Varied times [Third parties
(Note 14)
Miscellaneous Expenses{$10,300 $15,800 As agreed Varied times |Us and vendors
(Note 15)
Additional Funds and  [$59,360 $94,460 As incurred | Varied times |Us, vendors or
Working Capital for third parties
First 3 Months
(Note 16)
TOTAL (Note 17) $535,613 $853,256
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Notes:

)

)

©)

(4)

()

Unless otherwise provided, and other than the leasehold improvements, the low and high ranges in
the table are based on a Basecamp Studio with 2,000 square feet (low) and 3,000 square feet (high)
respectively. These fees are non-refundable unless otherwise noted.

The Initial Franchise Fee is described in Item 5. If you sign an Area Development Agreement, you
must commit to opening more than one Basecamp Studio, and you will pay the Development Fee
at the time you sign the Area Development Agreement. The Development Fee will be credited to
the Initial Franchise Fee due under each Franchise Agreement you or your affiliate signs for each
Basecamp Studio developed under the Area Development Agreement. The Development Fee is
described in Item 5. There are no other incidental expenses you should incur as a Developer, as
the expenses to open each Studio are accounted for in the chart.

The person you designate as the “Principal Operator” of your Basecamp Studio, and your studio
manager, must attend our New Franchisee Training which consists of: Role Specific Training,
Presale Training, and Launch Training, all at a location we designate. If your Principal Operator
is not also a Principal Owner, then this individual along with your studio manager and fitness
manager must sign confidentiality and non-disclosure agreements that meet our requirements and
you must provide a copy to us before they attend training. In addition, if your Principal Operator
is not also a Principal Owner, then a Principal Owner must also attend and complete this training
to our satisfaction before you open your Basecamp Studio. Additional personnel of your studio
must attend and complete the other required trainings before opening. We do not charge a fee for
the Presale Training. We charge $3,000 for the Launch Training. Also before your Studio opens,
your Fitness Manager and a minimum of 3 coaches must attend our Coaches Training Course. We
charge $3,000 for the Coaches Training Course. Your Fitness Manager must also take the Day in
the Life Training. We currently do not charge for Day in the Life training but may in the future.
You are also responsible for all travel and living expenses for your attendees for all training.

The recommended size of a Basecamp Studio is 2,500 square feet, however we have four
recommended configurations ranging from 2,000 to 3,000 square feet. Leasehold improvements
are based on the experience of our franchisees who built studios in 2023. The range of tenant
improvement assistance received by our franchisees in 2023 was $10 to $41 per square foot, with
an average tenant improvement assistance of $25 per square foot. There is no assurance that your
landlord will provide you with any tenant improvement assistance.

The amount of your leasehold improvements will vary based on existing conditions, size, design,
including the availability and prices of labor and materials. You should carefully investigate all of
these costs in the area where you wish to establish your Basecamp Studio. In addition, we assumed
the general contractor will include permitting fees in the construction costs.

Rent costs are generally between $20 and $50 per square foot in the Minneapolis, Minnesota
market, not including CAM or taxes, and will vary in other markets. Our high and low estimates
also assume that you will pay 3 months’ rent on a 2,000 square foot location (low estimate) and
3,000 square feet location (high estimate), based on $25.12 per square foot base rent, plus $11.78
per square foot in CAM charges (this is the average rent and CAM charges for our corporate and
franchised studios as reported to us). Rent varies by market and your rent may be more or less than
this amount.
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(6)

(")

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

If you are opening your first Basecamp Studio you must use our designated vendor for Construction
Management Services. The fees for this service are approximately $13,500 and are paid to the
vendor and are each included in these estimates.

If this is your first Basecamp Studio, you must retain our designated architectural vendor to create
a complete set of detailed Construction Documents. We estimate the fees for these documents will
range from $12,600 to $24,400 and these fees will be paid to the vendor. You must pay us a $2,700
fee if you do not use our designated architectural vendor to create the Construction Documents.
For purposes of the low estimate we have assumed you will use our approved architectural vendor.

Many of these items are included in the Technology & Fitness Equipment Package you will
purchase from our affiliate. These estimates include the estimated taxes, shipping and install costs.

You must purchase a Build-Out Package made up millwork, furniture, fixtures and a design Kit.
The actual amount you pay for these components may vary based on how many non-mandatory
items you purchase from us, the requirements and size of your particular Basecamp Studio, and
what products we are offering at the time of your purchase.

Before beginning operations, you must purchase equipment, including an AED device, and supplies
as described in the Operations Manual.

This estimate includes exterior signs as well as interior signage. The total cost for the signage varies
depending on the size of the signs, quantity, and the requirements of the landlord and governing
authority.

The estimate includes amounts you must spend to purchase the initial Retail Product Package of
branded apparel and promotional items.

You must spend $40,000 on a Grand Opening Program we have approved for your Basecamp
Studio beginning 12 to 16 weeks before your scheduled opening and ending 30 days following the
opening of your Basecamp Studio. If you do not meet this requirement, you must pay us the
difference between what you were required to spend and what you actually spent and we can either
spend it in your market on your behalf or place the money in the General Advertising and Marketing
Fund, as we determine. We may also require you to pay the $40,000 to us and we will execute the
Grand Opening Program.

We require the purchase of a bond. Because the requirements vary by state, and may depend on
your net worth, or the assets you may need to collateralize that bond. Further, you will need to
purchase and maintain in effect at all times during the term of the Franchise Agreement a policy or
policies of insurance, naming us and our affiliates as additional insureds on the face of each policy.
You must have and maintain general liability insurance with complete operations coverage, broad
form contractual liability coverage, property damage all with current minimum limits of $1,000,000
per person and $1,000,000 per occurrence, $3,000,000 in the aggregate, and other insurance in the
types and amounts as we may require or as required by law. The insurance policy must be written
by a carrier who has a minimum rating acceptable to us. The estimates in the chart are an annual
amount.

This amount includes utility costs, permits and licensing fees, and professional expenses such as
legal and accounting, music licensing, software fees and the technology set-up fee of $500 that you
pay to our affiliate ProVision, for various technology services (see Iltem 5).
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(16)  This amount includes estimated operating expenses you should expect to incur before opening and
during the first 3 months of operations, exclusive of rent costs which are discussed above. This
amount also includes our current monthly Technology Fee of $799 per month, royalties, General
Advertising and Marketing Fund Contributions, your Local Marketing Requirement, additional
utility costs, and payroll but does not include any fees or other amounts you owe us (see ltem 6).

(17)  We have relied on the experience of our predecessors and our franchisees’ experiences to compile
these estimates. We do not offer financing for any part of the initial investment.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

All equipment, furnishings, fixtures, signs, software, software support and security monitoring, supplies,
maintenance services, insurance and products you purchase for use or sale in your Basecamp Studio must
meet our specifications. Additionally, all membership types you offer as well as workouts provided through
your Basecamp Studio must meet our specifications and, where allowed by applicable law, comply with
our pricing guidelines. Those specifications may include minimum standards for delivery, performance,
design, appearance, and quality. We will issue the specifications to you before you begin operating. We
may include these specifications in the manual that we provide to you online, or we may issue them
separately. While we do not have specifications for local advertising you create to promote your studio,
we do require that you obtain our prior approval at least 4 weeks before you use any advertising materials
you prepare. You may not establish or have established any digital or electronic medium or method of
communication, including a website, web page, review or opinion page, social media and/or social
networking site, channel, avatar, profile, including an online business profile, account, hashtag, user name
or application, whether web-based or otherwise, relating to or making reference to us, your Basecamp
Studio, or to the Basecamp Fitness System without our approval. We reserve the right to refuse, reject,
adjust or require changes to any advertising material you prepare.

You can expect that the items you purchase to meet our specifications will represent over 90% of the total
purchases you will make to begin operations. Once you begin operating, we expect the items you purchase
that meet our specifications will represent between 70% and 90% of your total expenses.

If you want to purchase items for your Basecamp Studio that we have not previously approved, or items
that differ from our specifications, you must notify us in writing. If we request, you must submit samples
and other information we require for testing or to otherwise determine whether the product, material or
supply meets our specifications and quality standards. We do not impose any fee for our consideration of
an item not previously approved.

We may require you to purchase certain furniture, equipment, inventory, supplies, services and other
products used or offered at your studio from vendors we approve, in which case we will provide you with
a list of approved suppliers. These will include mandatory vendors (persons from whom you must purchase
certain items or services), designated vendors (for items or services that must be purchased from vendors
we approve), and preferred vendors (for vendors we have approved, but in categories where we do not
require you obtain our approval of the vendor). These suppliers may pay vendor rebates to us and they may
include our company and affiliates of ours. We may modify our mandatory, designated, and/or preferred
vendor(s) at any time. We may require you to offer additional services or products and some of those
products or services may require that you purchase additional equipment or training for your staff.

When we have a designated vendor (other than a mandatory vendor), if you want to purchase from other
vendors the items or services for which that vendor has been designated, you must notify us in writing and
obtain our approval. If you seek approval of a new supplier (or if the supplier applies directly to us for
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approval), we will require the supplier pay us a nonrefundable fee of $300 before we will consider
approving their application. This fee is intended to defer our cost of reviewing the supplier. (We do not
require you to pay any fee.) We may also require the supplier to sign a supplier agreement with us.

In reviewing prospective suppliers, we consider whether the product or service is consistent with our
concept and brand; how they and/or their products or services would enhance our brand and make it more
attractive to members and other customers or franchisees; how the product or service would improve the
studio experience of a member; how the product or service would increase revenue of a franchisee’s
business; how the product or service would increase the efficiency of a franchisee; if the product or service
is already available through other sources, would approval of another vendor enhance competition or dilute
our ability to maximize pricing benefits for our franchisees; is the product of a commercial quality with a
proven record of durability; does the supplier support our values; and other factors. In addition, we consider
demand from franchisees, the need for the vendor based on business trends, and the ability of the vendor to
serve franchisees throughout the United States. (The criteria is posted on our website for potential vendors
and franchisees.) We will generally notify you and the supplier of our approval or disapproval within 2-12
months of our receipt of all the information and samples we request. If we revoke approval of any supplier
or any item offered by a supplier, we will send you written notice of our revocation of an approved supplier
or item.

As of the issuance date of this Disclosure Document, we have the following sole suppliers in our System:

1. We or a third party, depending upon the item, are currently the sole suppliers of certain items
logo’d with our Marks, including any branded mobile applications, all retail products for re-sale,
workout formats that you must use at your Basecamp Studio and all fitness programming. You
must purchase the Build-Out Package from us. Additional items you will need to operate that are
included in the Build-Out Package must be purchased from certain third parties who are the sole
suppliers for these items. These items include signage, marketing materials, furniture, and fixtures.

2. ProVision, an affiliate of ours, is currently the sole supplier for certain fitness equipment,
technology services, technology, network hardware, and security systems, including iPads, tablet
devices, computers, lighting, audio and video systems, software and other related components
including a point of sale system and certain cloud based technology included in the Technology &
Fitness Equipment Package which you must purchase to operate your Basecamp Studio.

3. We have a sole supplier of studio management, billing, payment and scheduling software which
you must use to operate your Basecamp Studio.

Supplies for your Basecamp Studio must be purchased from designated vendors. We are also currently a
designated vendor for business supplies, and marketing materials, and we or our affiliates may be a
mandatory, designated and/or preferred vendor for other items in the future. We do not currently, but we
may implement a program that automatically ships supplies and/or marketing materials to your studio on a
monthly basis based on your need and inventory levels at your cost.

We may require you to use our preferred vendors for your Grand Opening Program for your Basecamp
Studio, which may include us or our affiliates, and we may require you to submit your grand opening plans
and local marketing plans for our prior approval, submit receipts to verify you have met minimum spend
requirements, and show proof of performance of your advertising activity. We may also require you to pay
the $40,000 for the Grand Opening Program to us and we will execute the Grand Opening Program. We
may also require you to pay us the $2,500 per month you are required to spend on local advertising and we
will spend it on local advertising in your market.
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We may require you to work with our designated vendors that provide local marketing services, such as
placing and managing digital and/or traditional paid media tactics. We may also require you to work with
our designated vendor if you wish to conduct mass marketing to members or prospective members via email
or text messages.

Our affiliate, Healthy Contributions may provide services to you that are currently optional although we
may make participation with all or some of Healthy Contributions incentive programs mandatory in the
future. Healthy Contributions assists in the transfer, processing and distribution of funds and data for
various fitness incentive programs, such as Group Memberships, Pay per visit, reimbursement, physical
assessments, and vouchers and receives a fee for these services. Healthy Contributions also provides an
online portal to offer, track and manage fitness membership programs. Healthy Contributions may also
have exclusive arrangements with some companies that offer these incentive programs to your members
and may solicit companies or organizations that have multiple offices to offer memberships or discounts on
memberships to their employees. Although currently optional, we may make participation with all or some
of Healthy Contributions incentive programs mandatory in the future.

If we allow you to use a vendor other than our designated architectural vendor for the creation of your
Construction Documents, you will pay us $2,700 to review your Construction Documents. See Item 5. The
alternate service provider must meet our specifications and the Construction Documents supplied by the
alternate service provider must provide the same level of information and detail as the prototypical
Construction Documents created by our designated architectural vendor and use the same format, style and
structure. The service provider will be responsible for distribution and coordination of documents to all
designated vendors that utilize the Construction Documents as part of the development process. If this is
your first Basecamp Studio, you must obtain your Construction Documents from our designated
architectural vendor.

We currently offer construction management services through an approved third-party vendor, to assist
franchisees with the build-out of their studios (“Construction Management Services”). Construction
Management Services generally include consulting services regarding construction-related lease
requirements, construction estimates, general contractor bidding and selection (you select the general
contractor), the exterior sign review and approval process, utilities set up, obtaining building permits, site
conditions and work progress, FF&E operation, maintenance and trouble-shooting; providing a punch list
of open issues; construction warranty work; and obtaining occupancy approval. While our vendor provides
consulting services in these various areas if you sign its construction management agreement, you alone are
responsible for all fees, costs, and expenses associated with your Basecamp Studio’s build-out, including
plans and specifications, permits, licenses, construction and materials, FF&E, installation and insurance. If
this is your first Basecamp studio, you must use our designated Construction Management Services vendor.

You must participate in all national campaigns, member programs, consumer sales and satisfaction
programs or surveys that we require, including loyalty programs, rewards programs, member challenges,
as well as obtain and maintain all technology we require to deliver member exercise programming.
Additionally, you are not allowed to create your own such programs, incentives or promotions without our
explicit consent. All memberships and products must comply with our pricing guidelines, as allowed by
applicable law.

We may also negotiate preferred vendor contracts with vendors. The preferred vendor contracts will usually
provide favorable pricing to our franchisees. A list of current preferred vendor contracts will be available
to you from us at any time after you sign your Franchise Agreement.

As further described above, we have the right to designate a single source or sources from whom you must
purchase any required products and services, and we and/or our affiliates may be that single source or one
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or more of the sources. Except as described above, as of the issuance date of this Disclosure Document,
neither we nor our affiliate are the only approved suppliers of any required products and services.

We derive revenue from your purchases or leases of goods, services, supplies, fixtures, equipment,
inventory and products from our mandatory, designated or preferred suppliers. This income may be in the
form of percentage rebates on the purchases you make from the vendor or fixed amounts on supplies and
services. These rebates will generally be up to 15% of the purchases you make from the vendor. There are
no caps or limitations on the maximum amount of rebates we may receive from our suppliers as the result
of franchisee purchases.

For the fiscal year ended December 31, 2023, we received $42,968 in revenue from the purchase, lease or
sale of required goods or services to our franchisees which was 0.78% of our total revenues of $35,502,493.
ProVision received $825,749 in revenue from the purchase, lease or sale of required goods or services to
our franchisees. SEB Distribution received $226,514 in revenue from the purchase, lease or sale of required
goods or services to our franchisees. This information was taken from our and our affiliates’ internal
financial records.

We do not have any purchasing or distribution cooperatives as of the issuance date of this Disclosure
Document although we reserve the right to create them in the future and may require your participation in
them. We may negotiate purchase arrangements with suppliers and distributors of approved products for
the benefit of our franchisees and we reserve the right to receive rebates on volume discounts from our
purchase of products that we may re-sell to you. We do not provide material benefits, such as renewing or
granting additional franchises to franchisees, based on their use of designated or approved suppliers and
distributors.

None of our officers own any interest in any of our other suppliers, other than us and our affiliates and each
of their predecessors.

ITEM9
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
Franchise Disclosure Document.

Section in Franchise Section in Development Disclosure

Obligation

Agreement

Agreement

Document Item

a. Site selection and
acquisition/lease

Sections 1, 9, and Rider

Sections 1 and 3.A

Items 7 and 11

b. Pre-opening purchases/leases

Sections 1, 6, 7,and 9

Section 1.C

Items 5, 7 and 8

c. Site development and other
pre-opening requirements

Sections 6, 7, 8, and 9

Sections 1,3 and Rider

Items 5, 7 and 11

d. Initial and ongoing training Sections 2, 7, and 8 Not Applicable Item 11
e. Opening Sections 1, 7, and Rider Section 3 and Rider Iltems 7, 11 and 12
f. Fees Sections 1 -9, 11, 12, 13, Sections 2, 6.B, 7.C, and Items 5 and 6

14, 16, 18, 20, and Rider Rider
g. Compliance with standards Sections 1, 2, 3, 8, and 9 Section 8.A, 8.C Items 8, 11, 14,
and policies/operating manual and 16

h. Trademarks and proprietary
information

Sections 3, 9, and 10

Not Applicable

Items 13 and 14
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Section in Franchise

Section in Development

Disclosure

Obligation Agreement Agreement Document Item
i. Restrictions on Section 9 Not Applicable Items 8, 11, and 16
products/services offered
Jj- Warranty and customer Section 9 Not Applicable Not Applicable

service requirements

k. Territorial development and | Not Applicable Section 3 and Rider Item 12

sales quotas

I. Ongoing product/service Sections 8 and 9 Section 8.C Items 6 and 8
purchases

m. Maintenance, appearance Sections 9 and 14 Not Applicable Item 6

and remodeling requirements

n. Insurance Section 11 Not Applicable Item 7

0. Advertising Sections 3, 5, 6, and 9 Not Applicable Items 6, 7, and 11
p. Indemnification Sections 9 and 11 Sections 7.C and 9 Item 6

g. Owner’s participation/ Sections 8 and 9 Section 1.A Item 15

management/staffing

r. Records and reports

Sections 6, 9, and 12

Not Applicable

Not Applicable

s. Inspections and audits

Sections 6, 9, and 12

Not Applicable

Item 6

t. Transfer Section 13 Section 7 Items 6 and 17
u. Renewal Section 2 Not Applicable Items 6 and 17
v. Post-termination obligations | Sections 16, 17, and 18 Section 6 Item 17

w. Non-competition covenants | Sections 10, 16, and 17 Section 9 Items 15 and 17
X. Dispute resolution Sections 18 and 20 Section 9 Item 17

y. Other: guaranty of franchise | Personal Guaranty (which Personal Guaranty (which Item 15

obligations (Note 1)

follows the Franchise
Agreement)

follows the Area
Development Agreement)

Notes:

(1) Each individual who is an owner of any business entity that is the franchisee, and their spouse, must
sign a personal guarantee of all the obligations of the franchisee under the Franchise Agreement and

the Development Agreement.

confidentiality and noncompete provisions of the Franchise Agreement.

ITEM 10
FINANCING

This Guarantee also includes an agreement to be bound by the

We do not offer, directly or indirectly, any financing to you to help you establish your business. Except as
noted below, we do not guarantee any note, lease or other obligation you incur. However, we do have an
arrangement with a third-party equipment lender who will provide financing to our franchisees who meet

this lender’s requirements.

1. Geneva Capital, LLC (“Geneva”), offers financing of up to $125,000 for a new location, including,
among others, tangible equipment, security system, and signage (but excluding your initial franchise fee
and working capital), based on credit approval. Financing is offered as a lease that typically requires 1
advance payment of up to 20%. Geneva also collects a security deposit equal to 1 month’s lease payment.
Lease terms vary from 12 to 36 months. Geneva offers both true tax and capital leases. Fixed equivalent
interest rates are based on current market rates and conditions and on your financial and credit worthiness.
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Geneva will not require you to pledge any other assets to secure the lease, but each individual who is an
owner of any business entity that is the franchisee, and their spouse, must provide a personal guaranty. The
amount of your lease payments will depend on the amount financed, the term of the lease, and the interest
rate. You will have the right to purchase the equipment at the end of the lease at fair market value, typically
capped at 10% or 20% of the original equipment cost, assuming you have not defaulted under the lease.
The ability to prepay your obligations is negotiated on a case by case basis. You will be in default under
Geneva’s lease documents if you fail to pay amounts owed when due or you breach any other provision of
the lease documents. If you commit a payment default, you must pay a late charge of 15% of the payment
which is late or $25.00, whichever is greater or, if less, the maximum charge allowed by law. Regardless
of the type of default,

Geneva may retain your security deposit, elect not to renew any or all time-out controls programmed within
the equipment, terminate or accelerate the lease and require that you pay the remaining balance of the lease
(discounted at 3% per annum), and any purchase option due, and/or return the equipment to Geneva. Geneva
may recover interest on the unpaid balance at the rate of 18% per annum or, if less, the highest rate permitted
by law. It may also exercise any remedies available to it under the Minnesota Uniform Commercial Code
or the law of its assignee’s principal place of business. It may also file criminal charges against you and
prosecute you to the fullest extent of the law if any information supplied by you on your credit application
or during the credit process is found to have been falsified or misrepresented. You must also pay Geneva’s
reasonable attorneys’ fees and actual court costs. If Geneva has to take possession of the equipment, you
must pay the cost of repossession including damage to the equipment or real property as a result of
repossession. Under the personal guaranty, which is contained in Geneva’s equipment lease agreement, you
waive all notices. If you default under the lease agreement, Geneva may obtain and use consumer credit
reports to determine acceptable means of remedies, and you waive any right or claim you may otherwise
have under the Fair Credit Reporting Act (Equipment Lease Agreement — Section 12). Because the lease is
a noncancelable net lease you are not entitled to any reduction of rent or any setoff for any reason, nor will
the lease terminate or will your obligations be affected by any defect in, damage to or loss of possession or
use of any of the equipment (Equipment Lease Agreement — Section 2).

You waive any and all rights or remedies not in the lease (Equipment Lease Agreement — Section 14) and
you and your guarantors, consent to personal jurisdiction in the state that Geneva or its assignee, as
applicable, has its principal place of business and you and your guarantors waive trial by jury. If Geneva
transfers the lease the transferee will not have to perform any of Geneva’s obligations and the rights of the
transferee will not be subject to any claims you have against Geneva (Equipment Lease Agreement —
Section 11). A copy of the current Geneva loan documents as of the date of this Disclosure Document is
attached as Exhibit L.

We have a separate agreement with Geneva, under which we agreed to assume certain obligations if you
default under your lease, including an obligation to assist Geneva in remarketing your equipment. Under
that agreement, we also agreed to establish a pool to compensate Geneva for certain amounts of the losses
it incurs, and to guaranty payment of certain amounts of those losses. This agreement also provides for the
payment of 1.5% of the lease amount to us as a referral fee and 1.5% of the lease amount added to the
guaranty pool. There is no direct affiliation between Geneva and us.

2. Guidant Financial (“Guidant”) offers a program that allows you to use your retirement funds to
buy your business. Known as 401(k) business financing (or Rollovers for Business Start-up), Guidant
charges a fee of $4,995 for this service, which includes filing your business entity, designing a company
401(K) plan, helping you roll all (or a portion of) your existing retirement funds from your current custodian
account to the new 401(k), and providing you with a consultation with a tax attorney to review the
transaction. In addition, they provide ongoing, annual administration to your 401(k) plan for $149 per
month.

Basecamp Fitness FDD
25



The form of agreement you would sign with them is attached as Exhibit L. Guidant can also help you secure
an SBA loan for your business. A consulting fee of $2,500 applies, however, this does come with a fully
refundable guarantee should Guidant not be able to secure your funding or if the loan amount is greater
than $200,000, when the loan is completed.

You may use 401(k) business financing as the down payment for your SBA loan through Guidant. Guidant
further offers unsecured financing. This program allows you to secure up to $125,000 in capital, depending
on credit score, debt utilization among other factors. Minimum credit score of 680 is required. The fee for
this service varies depending on the loan used.

Guidant can also secure equipment leasing for you. New locations require 10% down. Interest rates vary
from 6.99 to 13.90% depending on credit score and other factors. Lease term up to 60 months. New business
requires a credit score of 700 or higher while existing business require accredit score of 650 or higher.
There is a fee associated with this service and it can range from $250 to $500.

Guidant also offers Portfolio Loans. This is a way to leverage your non-retirement stocks, bonds and mutual
funds up to 80% of their value. Portfolio must be worth at least $200,000. No minimum credit score
required. The fee associated with this program is 2% to 3% of the value of the collateral. Start-up locations
can also elect to defer payments for up to 2 years.

We have a separate agreement with Guidant Financial Group that requires that we are paid $1,000 as a
referral fee for each client that engages in their retirement rollover program. There is no direct affiliation
between Guidant Financial Group and us.

We and our affiliates have the right to sell, assign or discount to a third party all or part of any amounts you
may owe to us or to our affiliates. Except as noted above, neither we nor our affiliates receive any
consideration for placing financing with a lender.

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

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

We may provide you any of these services through our employees or representatives, through our affiliates,
or through any third party provider we designate. Under the management agreement between us and
AFLLC, as described in Item 1, AFLLC has agreed to provide certain required support and services to
Basecamp Fitness franchisees under their franchise and area development agreements with us.

Before you open your Basecamp Studio, we will:

(1) Once you have chosen a site location for your Basecamp Studio, either approve or disapprove
that location (Franchise Agreement — Section 1.C).

(2) Once we approve a site location for your Basecamp Studio, provide you with a Protected
Territory for your studio (Franchise Agreement — Section 1.E).

(3) Provide you online access to our operations manual that contains mandatory and suggested
specifications, standards and procedures (the “Operations Manual). The Operations Manual consists of
one or more manuals, technical bulletins or other written materials available electronically and may be
modified by us periodically in our discretion. (Franchise Agreement — Sections 8, 9). The manual currently
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contains 21 pages. A copy of the table of contents of the Operations Manual is attached to this Disclosure
Document as Exhibit B.

(4) Provide you with a prototype floor plan, as well as a list of the equipment, displays, fixtures
and furnishings for setting up or remodeling your studio (Franchise Agreement — Section 8.B).

(5) As discussed in Item 5, provide you with a Compliance Drawing for your Basecamp Studio
(a “Compliance Drawing”) (Franchise Agreement — Section 8.C). If, however, you would like additional
Compliance Drawings, you must pay us a $250 fee per Drawing.

(6) If you do not use our designated architectural vendor to create the Construction Documents,
review the Construction Documents created by another vendor (Franchise Agreement — Section 8.D).

(7) Provide the New Franchisee Training Program for you, or if you are a legal or business entity,
a Principal Owner, your studio manager. (Franchise Agreement Section 8.E.). See below for additional
information on the New Franchisee Training Program and other training.

(8) Sell to you, or have our affiliate sell to you, a variety of items to operate and promote your
Basecamp Studio, including the items included in our Retail Product Package, the Build-Out Package, and
the Technology & Fitness Equipment Package, and various other items described in the Operations Manual.
(Franchise Agreement — Section 6.A., 7.A and 8.R.).

(9) Assist you in developing and implementing a pre-opening and Grand Opening Program we
approve (Franchise Agreement - Section 6).

(10) If you are signing an Area Development Agreement identify a market area within which you
will open the number of Basecamp Studios you and we agree on (Area Development
Agreement - Sections 1, 3 and Rider).

(11) Provide you with pre-opening support by assigning you a direct contact with us (Franchise
Agreement — Section 8.0.).

During the term of the Franchise Agreement, we will:

(1) Make a representative reasonably available to speak with you on the telephone, or at our
option, online or via email during normal business hours to discuss your operational issues and support
needs or we may send a representative to your Studio (Franchise Agreement — Section 8).

(2) Arrange a mystery shopping service to shop your Basecamp Studio periodically during the
term of your Franchise Agreement, and provide the results to you (Franchise Agreement — Section 8).

(3) Establish and maintain an Internet website for the Basecamp Fitness brand and provide with
a local landing page for your Basecamp Studio on that site (Franchise Agreement — Section 9).

(4) Make available additional and advanced training that we feel is necessary to familiarize you
and your management team on changes and updates in the franchise System (Franchise Agreement —
Section 2, 7 and 8).

(5) Maintain and administer the General Advertising and Marketing Fund (Franchise Agreement
— Section 5.B). See below for more information on this Fund and other advertising requirements.
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Training
Initial Training Program (“New Franchisee Training”)

Before the opening of your Basecamp Studio, we provide an initial training program (“Initial Training
Program”) also referred to as “New Franchisee Training” to the person you designate as the “Principal
Operator” of your Basecamp Studio and your studio manager. This training must be completed 90-120 days
before your Studio opens and includes elements that are also referred to as: “Presale Training”, “Launch
Training,” and “Role-Specific Onboarding”. The Initial Training Program may be provided in a virtual
format, in-person at our corporate offices in Woodbury, Minnesota, or at another location designated by us,
at our discretion. The training is held on an as needed basis to accommodate demand. There is no charge
to you for this training, but you are responsible for all travel and living expenses you and your personnel
incur in attending the training. In addition, if your Principal Operator is not also a Principal Owner, then a
Principal Owner of your business must also attend and complete this training to our satisfaction before your
open your Basecamp Studio.

The following represents a summary of our Initial Training Program, also known as New Franchisee
Training, as of the issuance date of this Disclosure Document:

INITIAL TRAINING PROGRAM

Hours of Classroom| Hours Of On-The-

Subject Training Job Training Location
Introduction to the 2 4 Virtual, Woodbury, MN or
Basecamp Experience another location we designate
Marketing Strategy 2 4 Virtual, Woodbury, MN or

another location we designate
Staff Management 2 4 Virtual, Woodbury, MN or
another location we designate
Systems Training 4 10 Virtual, Woodbury, MN or
another location we designate
Lead Generation 4 10 Virtual, Woodbury, MN or
another location we designate
Sales 5 20 Virtual, Woodbury, MN or
another location we designate
Studio Operations 15 10 Virtual, Woodbury, MN or
another location we designate
Financial / KPls 2 0 Virtual, Woodbury, MN or
another location we designate
Vendor Management & 2 0 Virtual, Woodbury, MN or
Retail another location we designate
Construction & 2 0 Virtual, Woodbury, MN or
Equipment another location we designate
Total Training Time 40 62

*Launch Training: You and/or your Principal Operator and your Studio Manager must attend and
complete to our satisfaction Launch Training. This training is conducted over 2-3 days and must be
completed 7-30 days before your Studio is expected to open. This training will be conducted in a virtual
format, at your studio, or at another location we designate, at our discretion. The cost for this training is
$3,000, is nonrefundable and is payable before the training. You are also responsible for any travel and
lodging costs you or your personnel incur to attend the training.
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The Initial Training Program, also known as New Franchisee Training, will be provided by multiple
facilitators, including our Brand President, Ben Camper, our National Sales Director, Nigel Skiathitis, our
Manager of Operations, Mary Vicario, and Jesse Jones, our Director of Programming and Education. Ben
has been with us since October 2021 and our predecessor BFLLC since March 2020. He has 15 years of
fitness industry experience serving in various general management and executive roles. Nigel has been
with us since October 2021 but has worked with one of our predecessors since September 2014. He has 17
years of experience in operations, sales, and leadership in the fitness industry. Nigel oversees franchise
support throughout the launch and ramp process and oversees the Initial Training Program. Mary has been
with us since May 2021 and has 11 years of fitness industry experience. Jesse has been with us since October
2021 but has worked with our predecessors since October 2012. He has 15 years of experience in the fitness
industry. Jesse is mainly responsible for the Coaches Training Course and coach development. Additional
people will be involved in the initial training program. These people will have at least one year of experience
in the subject they teach. Other members of our training staff may conduct training as necessary, and we
may delegate our duties and share our training responsibilities. The Operations Manual serves as our
primary instructional material during the Initial Management Training Program.

If you have more than one Franchise Agreement with us, we may, at our option, for additional locations
agree to modify the New Franchisee Training requirements.

Additional Training Before Studio Opening

Coaches Training Course

Your Fitness Manager must attend and complete to our satisfaction our Coaches Training Course. This
training is conducted over 2-3 days and must be completed 45-60 days before your studio is expected to
open. In addition, a minimum of 3 coaches must attend and complete to our satisfaction our Coaches
Training Course. This training is conducted over 2-3 days and must be completed 7-30 days before your
Studio is expected to open. This training will be conducted in a virtual format, at your studio, or at another
location we designate, at our discretion. The total cost for this training for your Fitness Manager and
coaches is $3,000, which is nonrefundable and payable before the training. You are also responsible for all
travel and living expenses you and your personnel incur in attending the training.

Day in the Life Training

Your Fitness Manager must attend and complete to our satisfaction Day in the Life Training. This training
is conducted over 1-2 days and must be completed 30-45 days before your Studio is expected to open. This
training will be conducted in a virtual format, at your studio, or at another location we designate, at our
discretion. There is currently no cost for this training but we may charge for it in the future. You are
responsible for any travel and lodging costs your personnel incur to attend the training.

Continuing Education Programs

Additional Coaches Training

After your Basecamp Studio opens, any coaches at your Basecamp Studio who did not complete the
Coaches Training Course must attend and complete to our satisfaction the Coaches Training Course. This
is a 2-3 day training course that will be conducted in a virtual format, at your Studio, or at a location we
designate, at our discretion. All coaches must complete this training within 45 days of their hire date. If
not completed within this time period these coaches may not provide coaching services until completed.
For all coaches who attend the Coaches Training Course within the first 12 months from the date of your
studio opening we will not charge you for the cost of this training. Beginning in month 13 after the date of
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your studio opening, the cost for this training is $250 per attendee. It is payable before the training and is
nonrefundable. You are also responsible for all travel and living expenses your personnel may incur in
attending the training.

Relaunch Training

We provide franchisees with an existing Basecamp Studio a training program called “Relaunch Training”
that provides additional studio operations and coaching training. This is a 1-2 day training course that will
be conducted in a virtual format, at your Studio, or at a location we designate, at our discretion. The cost
of this training is currently $4,500. It is nonrefundable and must be paid before the training session. This
training is optional, unless your Basecamp Studio does not achieve your 6 month opening membership
targets or the Studio is not on track to meet those targets.

Additional Training

If you require additional operations training beyond what is provided by us, you can request that we send a
representative to provide further assistance to you. If we provide additional assistance at your request, we
must agree in advance to the charges you will pay and the length of the visit. The cost of additional
assistance will depend on your needs and the amount of assistance you desire. We may also require you to
receive additional assistance if you are not meeting our requirements, if we determine additional pre-
opening or post-opening assistance is required, or if we determine that it is necessary for us to provide
additional assistance to you to keep the System competitive. (Franchise Agreement - Sections 7, 8). Such
additional assistance will be at your expense as described above. Our current published rate for additional
assistance is $500-$1,000 per day, per representative, which includes the cost of travel, lodging and meals
for each representative, but we can adjust that rate periodically in our Operations Manual. This training
may be a mix of online and in-person training.

Conference

We may hold a conference on a regular basis (likely, every other year) to discuss sales techniques, new
programming and products, training techniques, bookkeeping, accounting, performance standards,
advertising programs, merchandising procedures, and other topics. This conference may be live or a virtual
event. You must pay the conference fee, if any (currently $439, based on early registration), and, if
applicable, all travel and living expenses to attend. Your Principal Owner must attend these conferences.
If that person does not attend, you will be billed for the “early bird” Conference Fee following the
Conference. The conferences may be held at various locations that we will designate. (Franchise
Agreement - Section 8).

Vitals Training

During the time you operate your Basecamp Studio, there may be additional training that we require you to
attend in order to stay current on the policies, procedures, and techniques of operating a Basecamp studio.
These programs are intended to maximize the profitability of your business. In the years that we do not
offer a Conference, you must send a representative to a “Vitals” program, if offered. The program typically
includes 1 to 5 days of training in the following areas: marketing, client engagement, member service, and
other topics that we designate from time to time. This training will be conducted in a virtual format or at a
location we designate, at our discretion. We offer this training generally every other year in those years in
which we do not have a Conference scheduled. The training cost varies. It typically does not exceed $350,
however, it may cost more than that and the cost may increase. If applicable, you are responsible for all
costs you and your personnel incur in attending these programs.
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Continuing Engagement Credits

Each calendar year, your Basecamp Studio must obtain at least 1,200 continuing engagement credits within
our System. The credits are not tied to hours, but to specific events or participation you have in our System.

There are no additional fees for receiving continuing engagement credits, or taking additional training, but
you are responsible for any expenses you or your employees incur in completing any activity. We do not
currently, but in the future may offer you the opportunity to take virtual or other online training to receive
continuing engagement credits. If you fail to meet the minimum requirements in any year, you must pay
us a fee of $1.00 per Basecamp Studio for each credit deficiency, which we will deposit in the General
Advertising and Marketing Fund. As an example, if you have 1 Basecamp Studio, and you achieved only
1,000 credits for the year, you would pay us a fee of $200, but if you had multiple Basecamp Studios, you
would pay $200 for each of those Basecamp Studios. The credits required are prorated for any partial year
you are open. This fee is due to us on February 1 following any year in which you fail to meet the minimum
requirement.

No Show

If you register for training, and you cancel, fail to attend, fail to have the appropriate parties attend, fail to
adequately prepare resulting in a delay or early termination for an on-site visit or training program, or fail
to stay for the entire program and you did not provide us with 2 weeks’ notice that you would not be
attending, then you must pay this fee.  This fee is currently $500-$1,000 depending on the trainer, or the
actual costs of rescheduling travel, whichever is greater. (Franchise Agreement — Section 8.Q.).

Advertising Programs

General Advertising and Marketing Fund

Under the Franchise Agreement, each franchisee must contribute amounts to the Basecamp Fitness General
Advertising and Marketing Fund (the “General Advertising and Marketing Fund” or the “Fund”)
currently equal to 2% of monthly Gross Revenue. You must contribute to this Fund each month, based on
the amount of Gross Revenue you generated in the previous reporting period. We require all franchisees
to contribute to this Fund, and our company-owned studios contribute to the Fund at the same percentage
rate as franchisees. We may periodically increase the General Advertising and Marketing Fund
Contribution, but the General Advertising and Marketing Fund Contribution will not exceed 3% of monthly
Gross Revenue.

We account for the contributions to the Fund separately from our other revenues, and we do not use them
to pay any of our general operating expenses other than our costs of administering the Fund, including
salaries and overhead in administering the Fund and all other reasonable direct or indirect expenses that
may be incurred by us or our authorized representatives and associated with the programs funded by the
Fund, such as salaries, administrative costs, travel expenses and overhead like rent and utilities, we may
incur in activities related to the operation and administration of the Fund and its programs. We may also
reimburse ourselves, our authorized representatives or our affiliates from the Fund for any expenses we
incur related to the promotion of the Basecamp Fitness brand, the Marks or the System, including
conducting market research, preparing advertising, promotion and marketing materials and collecting and
accounting for contributions to the Fund, administrative costs, independent audits, reasonable accounting,
bookkeeping, reporting and legal expenses, taxes. In the calendar year ended December 31, 2023
expenditures from the General Advertising and Marketing Fund were as follows: 81% creative services &
production, 8% administrative expenses, and 11% marketing technology platforms.
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The purpose of the Fund is to develop marketing and advertising programs that maximize general public
recognition and acceptance of our brand. This means we may use monies in the Fund for any purpose that
promotes the System or the Marks, including the creation, production and placement of consumer
advertising; agency costs and commissions; costs of preparing, producing and conducting local, regional or
national media of our choice, including: television, radio, Internet, magazine, direct mail and newspaper,
billboard, social media and digital advertising, and direct mail campaigns, and other public relations
activities; developing and/or hosting, maintaining and optimizing our website, other websites, and other
applications or similar activities; implementing keyword or adword purchasing programs; administering
regional and multi-regional advertising programs, and other media advertising; in-house staff assistance
and related administrative costs; local and regional promotions; public relations campaigns including the
cost of retaining public relations firms and other advertising, promotion or marketing agencies; developing
marketing and advertising training programs and conducting market research (including sampling) and
secret shopper programs; and other advertising, promotion and marketing activities, including participating
at trade shows. Advertising may be placed in local, regional or national media of our choice. We do not
guarantee that advertising expenditures from the General Advertising and Marketing Fund will benefit you
or any other franchisee directly, on a pro rata basis, or at all.

We have an in-house marketing department, and also work with national, regional and local agencies. It is
our responsibility to determine how monies in the Fund are spent. We will direct all advertising or other
promotional programs produced using monies from the Fund and have the sole right to approve or
disapprove creative concepts, materials and media used in those programs, the placement of the
advertisements and the allocation of money in the Fund to production, placement or cost. We are not
required to use monies in the Fund to benefit you or any individual market or location, or on a pro rata or
other basis. However, we will not spend any portion of these monies for advertising principally designed
to solicit the sale of franchises. We may periodically furnish you at no cost with samples of advertising,
marketing and promotional formats and materials that are paid for by the Fund. If you choose to contract
with marketing vendors which are not our preferred vendors, you may not have access to certain resources,
assets and communications.

Any unused funds in any calendar year will be applied to the following year’s funds. Any interest the Fund
earns will be used for advertising before we use any principal. Upon your request to us, we will make
available to you an annual accounting for the General Advertising and Marketing Fund that shows how the
Fund proceeds were spent for the previous year, but these statements will not be audited. We have no
fiduciary duty to you or any other party regarding the operation or administration of the Fund. We may loan
funds to the Fund. If we do, the terms of repayment and any interest charged will be as we determine.

We do not have an advertising council that advises us on advertising matters but may form one in the future
if we so choose.

Advertising Cooperatives

Although we currently do not, in the future we may establish local advertising cooperatives in market areas
in which 2 or more Basecamp Studios are operating. If we establish a cooperative in your area, or there is
an existing cooperative in your area when you become a franchisee, you must participate and contribute
your share to the cooperative. These cooperatives will, with our approval, administer advertising programs
and develop advertising, marketing and promotional materials for the area the cooperative covers. We may
require the cooperative to use an advertising agency or other partner we chose.

The amount of the contribution you must contribute will be determined at the time we establish the
cooperative but will not be more than 2% of your monthly Gross Revenue. All franchisees and company-
owned Basecamp Fitness studios in the market area will be expected to contribute at the same rate to the

Basecamp Fitness FDD
32



cooperative. Each Basecamp Studio contributing to a cooperative will have one vote on matters involving
the activities of the cooperative. But the cooperative may not produce or use any advertising, marketing or
promotional plans that have not be approved by us.

The cooperative will operate from written governing documents. Each cooperative will prepare annual
financial statements which will be available for review by a franchisee participating in the cooperative,
upon request of that franchisee. We may change, dissolve or merge any cooperative at any time.

Grand Opening Program

You must spend $40,000 on a Grand Opening Program we have approved for your Basecamp Studio
beginning 12 to 16 weeks before your scheduled opening and ending 30 days following the opening of your
Basecamp Studio. We may require you to submit your grand opening plans and local marketing plans for
our prior approval, submit receipts to verify you have met minimum spend requirements, and show proof
of performance of your advertising activity. If you fail to spend this amount on the Grand Opening Program,
you must pay us the difference between the amount you spent and the minimum required amount and we
can either spend it in your market on your behalf or place the money in the General Advertising and
Marketing Fund. We may also require you to pay the $40,000 to us and we will execute the Grand Opening
Program.

Local Advertising Spend Requirement

You must spend a minimum of $2,500 per month on local advertising. If you do not meet this requirement,
you must pay us the difference between what you actually spent and the minimum that you were required
to spend and we can either spend it in your market on your behalf or place the money in the General
Advertising and Marketing Fund. We may also require you to pay us the $2,500 per month and we will
spend it on local advertising in your market. If we implement this requirement you must also pay us a one-
time set-up fee of $350.

Indirect costs you incur in managing your local advertising campaigns, such as salaries and benefits of your
employees, will not be counted toward your monthly expenditure. Additionally, any costs you incur for
advertising conducted at your Basecamp Studio, such as in-store materials and signage will not count
towards these minimum expenditure requirements. Amounts you spend for the Grand Opening Program,
whether paid to us or otherwise, will not count toward your monthly expenditure.

Marketing Resources, Pre-Approvals For Marketing Materials

You must order sales and marketing materials from our approved suppliers and per our standards and
specifications. If you desire to use your own advertising materials for any marketing activity, you must
obtain our prior approval at least 4 weeks before publication or your first usage, which may be granted or
denied in our sole discretion. Use of our Marks and other brand identification materials must be consistent
with our approved standards. You may not use our Marks and other brand identification materials on items
to be sold or services to be provided without our prior written approval. You may not establish or have
established on your behalf, any digital or electronic medium or method of communication, including a
website, web page, review or opinion page, social media and/or social networking site, channel, avatar,
profile, including an online business profile, account, hashtag, user name or application, whether web-based
or otherwise, relating to us, your Basecamp Studio, or to the Basecamp Fitness System without our
approval. You are ultimately responsible for ensuring that your advertising complies with all applicable
laws before using it.
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Site Selection and Opening

You will be given the right to open a Basecamp Studio at a location that we agree on. You will have 12
months from the date you sign the Franchise Agreement to secure a location we approve and open and
begin operating your Basecamp Studio. We will provide you with specifications to assist you in evaluating
and selecting a site for your Basecamp Studio and may provide you recommendations on sites. It is your
obligation to select a site for your studio and obtain our approval of that site. While we will assist you, and
we may identify various potential sites in your market area, we have no obligation to locate or select a site
for you, or negotiate the purchase or lease of a site, and we do not own the premises and lease them to you.
Before you acquire any site, you must submit to us information and materials we require and obtain our
approval to your site. The factors we take into account in approving a site are the visibility of the site, the
location of competitors, whether the site is easily accessible, surrounding businesses and various other
factors. We recommend that a Basecamp Studio should be 2,500 square feet but no larger than 3,000 square
feet. We will generally tell you within 30 days whether or not we approve your proposed site. If you and
we are unable to agree on a site for your Basecamp Studio, the opening of your Basecamp Studio may be
delayed.

You may not open your Basecamp Studio until: (1) we notify you in writing that all of your pre-opening
obligations have been fulfilled; (2) the Initial Training Program and any other trainings that must be
completed by you or your personnel before opening must be completed to our satisfaction; (3) all amounts
due to us have been paid; (4) we have been furnished with copies of all insurance policies and certificates
required by the Franchise Agreement, or other documentation of insurance coverage and payment of
premiums that we request; (5) you notify us that all approvals and conditions set forth in the Franchise
Agreement have been met; (6) you have received all required permits and licenses; (7) you have met or
exceed the minimum number of qualifying presold memberships (also referred to as founding members)
that we have set for you based on your market density and other factors, not to exceed 150; and (8) you
have ordered, received and installed your equipment, supplies, inventory and computer systems. You must
be prepared to begin operating your Basecamp Studio immediately after we state that your Basecamp Studio
is ready for opening.

We estimate that the typical length of time between the signing of the Franchise Agreement and the opening
of your Basecamp Studio will be approximately 12 months. Some factors which may affect this timing are
the competition for sites in your market, your ability to acquire space for your studio through lease or
purchase negotiations, your ability to secure any necessary financing, your ability to comply with local
zoning and other ordinances, your ability to obtain any necessary permits and certifications, the timing of
the delivery of equipment, tools and inventory and the time to convert, renovate or build the facility. Unless
we otherwise approve, you must open your Basecamp Studio on or before the Required Opening Date on
the Rider to the Franchise Agreement, but in no event more than 12 months from the date the Franchise
Agreement becomes effective. Your failure to open your Basecamp Studio on or before the Required
Opening Date will constitute a default of your Franchise Agreement and allow us to terminate your
Franchise Agreement and retain all amounts you have paid to us and our affiliates.

Under the Area Development Agreement, you will have the right to develop, open, and operate multiple
Basecamp Studios. Each Basecamp Studio must be developed and opened according to our then-current
System standards and other approval requirements. You or your affiliates must sign our then-current form
of Franchise Agreement for each Basecamp Studio you develop and open under the Area Development
Agreement, which may contain materially different terms and conditions than the Franchise Agreement
attached to this Disclosure Document. We will determine or approve the location of future Basecamp
Studios and any protected territories for those Basecamp Studios based on our then-current System
standards for sites and protected territories.
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Software and Computer Equipment

Technology Solutions

You must purchase from our affiliate, ProVision, a Technology & Fitness Equipment Package that includes
fitness equipment and various technology equipment and systems you need to operate your Basecamp
Studio. These systems include network hardware, and security systems, iPads, tablet devices, computers,
audio and video systems, software and other related components, a point of sale system and software and
cloud based technology. You will use these systems for marketing and sales, business intelligence, club
management, fitness programming, communications with us and other clubs, web integration, online team
collaboration, and to manage your social content, reviews and advertisements. ProVision will provide you
with technology support, monitoring, and installation services for your Basecamp Studio. The cost to
purchase the Technology & Fitness Equipment Package ranges from $115,451 to $143,895. This includes
the cost of taxes, shipping and installation which we estimate is approximately 40% of the package price.
You will pay ProVision a one-time set-up fee and a monthly fee for these technology solutions. The set-
up fee is $500 and the monthly Technology fee is $799. This package and the monthly fee do not include
music licensing fees which you will pay to us as a separate music licensing fee, nor do they include other
third party services like fitness equipment maintenance, telephone or internet service. \We may require you
to upgrade or update the computer and technology system (including hardware and software) during the
term of the franchise and we anticipate that you will be required to do so.

Ongoing Maintenance and Use

Neither we, nor any affiliate nor to our knowledge, any third party, is obligated to provide you with ongoing
maintenance, repairs, upgrades or updates to your computer hardware or software. We may require you to
upgrade or update the computer system (including hardware and software) during the term of the franchise,
and we anticipate that you will be required to do so. You may be required to pay initial and/or ongoing
license, support or service fees associated with such upgrades or updates. There are no contractual
limitations on the frequency and cost of the obligation. Other than as described above, we do not have any
contractual obligation to upgrade or update any of your hardware or software, during the term of this
franchise.

You must have sufficient computer skills to be able to operate your computer system and to access e-mail
and the Internet. You must have access to the Internet and maintain an email account that allows us to
communicate with you on a regular basis. You will use your computer and the software discussed above
for scheduling, member management, point-of-sale transactions, employee management and education,
eCommerce, inventory management, business and payroll reporting, marketing, and social media
integration. The software we provide to you will also give you access to our online franchisee support
center, ongoing product development and online education.

We have the right to independently access your electronic information and data through our proprietary
data management and intranet system, and to collect and use your electronic information and data in any
manner we choose to promote the development of the System and the sale of franchises. There is no
contractual limitation on our right to receive or use information through our proprietary data management
and intranet system. You are solely responsible for protecting yourself from viruses, computer hackers,
and other communications and computer-related problems. We strongly recommend that your computer
system be used for business purposes only, and not for entertainment, personal social networking site
access, or other matters unrelated to your business.
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ITEM 12
TERRITORY

You will not receive an exclusive territory. You may face competition from other franchisees, from outlets
that we own, or from other channels of distribution or competitive brands that we control. When you sign
a Franchise Agreement, you will receive the right to operate a single Basecamp Studio at a specific location
that we must approve. If the site for your Basecamp Studio has been identified before you sign the Franchise
Agreement, then you must operate the studio at that site. If the site becomes unavailable to you for any
reason, it is your obligation to select a new location, and to obtain our approval of that location before you
acquire the site, and before you obtain any rights in the location. If a site has not been identified, then we
will designate an area, and you may locate your Basecamp Studio at any site we approve within that area,
so long as the site you select is not also within a territory of another Basecamp Studio or an Anytime fitness
franchisee (for a limited time as discussed below). Once the site for your Basecamp Studio has been
approved, we will grant you a protected territory. (If you sign an Area Development Agreement with us,
we will also give you a protected territory at the time you sign that agreement.) The limitations on us in that
territory are described below.

If you sign an Area Development Agreement (“ADA”), we will describe this territory in the Rider to that
agreement. The territory will typically be described as a geographic area in which each of your Basecamp
Studios must be developed. The criteria we use for determining these territories is simply geographic
markets in which we believe it may be feasible to develop a Basecamp Studio. If you are in compliance
with the Development Schedule set forth in the Rider, then until your protected territory rights expire, we
will not develop or operate or grant anyone else a franchise to develop and operate a Basecamp Studio from
any location in the Development Territory, except for fitness studios within private establishments where
access to these studios is limited to employees of the business, or transient guests of the business who, in
either case, would not have reciprocity with any other Basecamp Studio as a result of their use or
membership in this private studio. However, we do have the right to operate, or grant others the right to do
so, fitness studios/businesses except under the Basecamp Fitness name within or outside your protected
territory, and fitness studios/businesses operated under the Basecamp Fitness name or Marks outside your
protected territory, even if they compete for members with your studio, and even if the territorial boundaries
for that franchise overlap with the boundaries for your territory. You will not receive an exclusive territory.
You may face competition from other franchisees, from outlets that we own, or from other channels of
distribution or competitive brands that we control.

You will sign the Franchise Agreement for your first Basecamp Studio contemporaneously with signing
the ADA. You will sign our then-current Franchise Agreement for each subsequent Basecamp Studio that
you open according to the development schedule in the ADA. We will determine or approve the site of any
future Basecamp Studios and any protected territories for those Basecamp Studios based on our then-current
standards for sites and territories.

Your rights in this territory will end at the earlier of (i) the date your ADA expires or terminates; (ii) the
date on which your last Basecamp Studio must be open under the terms of the development schedule; and
(iii) the date when the individual protected territories given to you under a franchise agreement for your
final Basecamp Studio are determined. If the protected territory covers more than one city, county or
designated market area, the protection for each particular city, county or designated market area will also
expire on the date when we determine the protected territory to be given to you under a franchise agreement
for your final Basecamp Studio to be developed in that city, county or designated market area. When your
rights in a protected territory have expired under the ADA, you will still have the rights granted to you in
any portion of these territories under an individual Franchise Agreement. When you sign a Franchise
Agreement, we will give you a protected territory and describe it in a Rider to that agreement.
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You are responsible if we terminate the ADA because you are unable to secure one or more acceptable,
proposed locations to fulfill the development schedule in your ADA. If you fail to meet the terms of the
development schedule in your ADA or you fail to develop a Basecamp Studio on or before the Required
Opening Date in your Franchise Agreement, we can terminate your ADA and/or Franchise Agreement(s)
in their entirety and you are not entitled to a refund of any of the Development Fees or Initial Franchise
Fees paid.

Protected Territory

To identify your protected territory we will use mapping and demographic software to draw a circle around
your location. The determination of your protected territory is within our sole discretion. Although the
description of the boundaries outlining the protected territory may vary, the territory will not be larger than
an area surrounding your Basecamp Studio that has no more than 50,000 people, based on census
projections for up to five years from the date of your Franchise Agreement.

We may attach a map to your Franchise Agreement that will identify the protected territory or we may
simply describe an area surrounding your location. The map or description may not be a specific radius
from your Basecamp Studio, because it will take into account traffic patterns and natural boundaries.
Protected territories may overlap, but we will not approve anyone opening a Basecamp studio, or relocating
a Basecamp Fitness studio, into a protected territory given to another studio. We cannot unilaterally change
your protected territory, and there are no minimum quotas, sales volumes, market penetration, or other
contingency required to maintain your protected territory; as long as your Franchise Agreement is in effect,
you will retain the rights described in this paragraph. If we and you agree to renew your Basecamp
franchise, we will recalculate the population in your market and reserve the right to modify your protected
territory in accordance with our then current guidelines. Except as provided above, your protected territory
will not change even if the population within your protected territory changes.

The criteria we use for determining the boundaries of the protected territory in your Franchise Agreement
include population as discussed above, growth trends of population, apparent degree of affluence of
population, the density of residential and business entities, traffic generators, driving time, and natural
boundaries. During the term of your Franchise Agreement, we will not operate or license to anyone else
the right to operate a Basecamp Fitness studio that is physically located in your protected territory, except
for fitness studios within private establishments where access to those studios is limited to employees of
the business, or transient guests of the business who, in either case, would not have reciprocity with any
other Basecamp Studio as a result of their use or membership in this private studio. However, we and our
affiliates can operate fitness studios/businesses, or grant others the right to do so, outside your protected
territory, including studios operated under the Basecamp Fitness name or Marks, even if they compete for
members with your studio, and even if the territorial boundaries for that franchise overlap with the
boundaries for your territory. We and our affiliates also have the right to operate, and to grant franchises
or licenses to others to operate, any fitness studio/business and any other business from locations within
this territory under trademarks other than “Basecamp Fitness”, without compensation to you.

We may also have situations where we designate a “TBD” (to be determined) territory. If you receive a
TBD territory, you have the right to look for a site in any area that has not already been given as a protected
territory to another Basecamp Fitness studio. However, if you find a proposed site in near proximity to
another Basecamp Fitness studio, even though not in that studio’s protected territory, we may offer the site
to the existing franchisee before we agree to assign that area to you or grant you the right to develop your
studio at that site.
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Relocation

You must provide us at least 60 days’ prior notice, pay a relocation fee and reimburse our expenses in
reviewing the new location, and obtain our consent before you intend to relocate your Basecamp Studio.
The new location must be within your protected territory, and it may not be located within any territory we
grant to any other franchisee. You must upgrade the new space to comply with all of our current
specifications.

Customers

We do not restrict the members or customers you may serve, and you generally may solicit members or
other customers outside your territory, including through channels of distribution such as telemarketing or
other direct marketing sales. However, all of your advertising must be approved by us and you must obtain
our written approval before you establish or have established any digital or electronic medium or method
of communication, including a website, web page, review or opinion page, social media and/or social
networking site, channel, avatar, profile, including an online business profile, account, hashtag, user name
or application, whether web-based or otherwise, relating to or making reference to us, your studio, or to the
Basecamp Fitness system. We and our affiliates have the right to sell products and services (like apparel
and related products) both inside and outside your territory, using the “Basecamp Fitness” name, any
derivative or any other name, through any channel of distribution, including the Internet, catalog sales,
telemarketing, or other direct marketing, without any compensation to you. We retain the exclusive right
to use the Internet, our website, mobile application, social media platforms or otherwise to provide to
members and others access to web-based or application-based fitness instruction.

Similar Affiliated Brands

Except as described in Item 1, we do not operate or franchise, or currently plan to operate or franchise, any
business under a different trademark that sells or will sell goods or services similar to those that our
franchisees sell. However, our current and future affiliates may operate and/or franchise businesses that
sell similar goods or services to those that our franchisees sell. Item 1 describes our current affiliates that
offer franchises, their principal business addresses, the goods and services they sell, whether their
businesses are franchised and/or company-owned, and their trademarks. As described in Item 1, we have
3 affiliates that offer franchises under different trademarks and sell goods and services that are similar to
those offered by us.

Our affiliate, Anytime Fitness operates and franchises the operation of fitness centers designed to operate
with minimal overhead and labor costs under the trademark, “Anytime Fitness®” and “Anytime Fitness
Express®” (although it no longer operates or franchises any Anytime Fitness Expresses). Anytime Fitness
has the same principal business address as we do and does not maintain physically separate offices or
training facilities. Our affiliate, The Bar Method Franchising operates and franchises the operation of
boutique fitness studios that offer barre-based exercise classes using proprietary and non-proprietary
instructional techniques, formats and methods designed to provide fitness training in an attractive
atmosphere. The Bar Method Franchising has the same principal business address as we do and does not
maintain physically separate offices or training facilities. Our affiliate OTF Franchisor operates and
franchises the operation of studios in the United States under the trademark “ORANGETHEORY®” that
offer members access to exercise equipment, including cardio and strength equipment, in a contemporary
atmosphere characterized by its signature orange color scheme and trade dress. OTF Franchisor’s principal
business address is 6000 Broken Sound Pkwy NW, Suite 200, Boca Raton, Florida 33487. It maintains
physically separate offices and training facilities from the other brands discussed above.
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There may be now, or in the future, OrangeTheory, Anytime Fitness and/or Bar Method locations in the
same market as current or future Basecamp Fitness franchisee territory(ies). All of the businesses that our
affiliates and their franchisees operate may solicit and accept business from customers near your business.
If there is a conflict between us and an Anytime Fitness franchisee and/or a Bar Method franchisee or
between a Basecamp Fitness franchisee and an Anytime Fitness franchisee and/or a Bar Method franchisee,
in either case regarding territory, members or franchisor support, we will attempt to resolve the conflict
after taking into account the specific facts of each situation and what is in the best interest of the affected
system or systems. However, we do not have a policy related to, and are not responsible for, resolving
conflicts between a Basecamp Fitness franchisee and an OrangeTheory franchisee. We also have no
obligation to resolve conflicts between or among Anytime Fitness franchisees and Bar Method
franchisees.

Options, Rights of First Refusal, or Similar Rights

You will not receive any options, rights of first refusal, or similar rights to additional franchises, except as
provide in your ADA.

ITEM 13
TRADEMARKS

The Franchise Agreement gives you the right to operate a Basecamp Studio under the trade names,
trademarks and service marks that we establish.

All of the marks in the chart below have been registered on the Principal Register of the United States
Patent and Trademark Office (“USPTQ”), except for the last mark in which case a trademark application
is pending with the USPTO. These and the mark below the chart are the principal trademarks you will use
in operating your Basecamp Studio:

Mark Application / Registration| Application / Registration
Number Date
BASECAMP 3635120 June 9, 2009
4646648 November 25, 2014
6464931 August 24, 2021
6464930 August 24, 2021

6740468 May 24, 2022
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Although we maintain a federal trademark registration for the word mark “Basecamp”, we do not have a
federal trademark registration for “Basecamp Fitness” as a unitary word mark. Accordingly, this mark may
not have as many legal benefits and rights as a federally-registered trademark. If your right to use this mark
is challenged, you may have to change to an alternative mark, which may increase your expenses.

There are no currently effective material determinations of the USPTO, the Trademark Trial and Appeal
Board, the trademark administrator of any state or any court, any pending infringement, opposition or
cancellation proceedings or any pending material litigation involving any of our Marks which are relevant
to the use of these Marks. No currently effective litigation affects our use or ownership rights in any Mark.
All affidavits required to preserve and renew these Marks have been or will be filed. No currently effective
agreement limits our right to use or license the use of our Marks.

You must follow our rules when you use our Marks. You may not use any of the Marks alone or with
modifying words, designs or symbols as part of a corporate or business name or in any form on the Internet,
including URLs, domain names, e-mail addresses, locators, links, metatags or search techniques. You must
indicate, as required in the Franchise Agreement and specified in the Operations Manual, that you are an
independent operator. You may not use our Marks with an unauthorized product or service, or in a manner
not authorized in writing by us.

We will protect and maintain all rights to use our Marks against encroachment, misuse or unauthorized use
and against all challenges to any rights of its use, as we deem appropriate. You must notify us immediately
when you learn about an infringement of or challenge to your use of our Marks. We may take the action
necessary, in our sole discretion, to prevent the unauthorized use of our Marks, including bringing actions
against third parties regarding the use of any of our Marks, but the Franchise Agreement does not require
us to take any specific affirmative action. We will control any administrative proceedings or litigation
involving our Marks. You must cooperate with us and take all actions as may be desirable in the opinion
of our counsel to carry out the defense or prosecution. While we are not required to defend you against a
claim based on your use of our Marks, we will either do so, or we will reimburse you for your liability as
long as you properly use our Marks, including against claims of infringement or unfair competition arising
out of your use of the Marks.

We may change our Marks and require you to adopt new Marks as if they were part of the Franchise
Agreement at the time of its execution. You must comply with these changes immediately at your expense
after we notify you that we have discontinued, modified or changed one or more of our Marks. We will
have no liability or obligation because of the discontinuation, modification or change. You must not directly
or indirectly contest the validity of our ownership of the Marks or our right to use or license our Marks,
trade secrets, confidential information or business techniques that are part of our business. You must use
the designations of ®, ™, and SM in advertising and promotions using our Marks.

We do not know of any infringing uses that could materially affect your use of our Marks.

ITEM 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

There are no patents or pending patent applications that are material to the purchase of a franchise. We do
claim copyright protection for the Operations Manual, and to advertising and promotional materials, forms,
and related materials that we produce, but we have not registered these materials with the Copyright Office
of the Library of Congress. These materials are proprietary and confidential and are our property. You
may use them only as long as you are a franchisee, and only as provided in your Franchise Agreement.
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There are currently no effective determinations of the United States Copyright Office or any court regarding
any of our copyrighted materials, nor are any proceedings pending, nor are there any currently effective
agreements between us and third parties pertaining to our copyrighted materials that will or may
significantly limit your use of our copyrighted materials. We are not aware of any infringing uses or these
materials that could materially affect your use of these materials. We are not required by any agreement to
protect or defend our copyrights.

We will be disclosing to you certain information we believe to be confidential or proprietary information
and trade secrets. This will be included in our manuals, and in materials we may separately provide to you.
You may use these materials, in the manner we approve, in the operation of your Basecamp Studio during
the term of your Franchise Agreement. However, you may not use these materials in any other way for
your own benefit, or communicate or disclose them to, or use them for the benefit of, any other person or
entity. These materials include any trade secrets, knowledge or know-how, confidential information,
advertising, marketing, designs, plans, or methods of operation. You may disclose this information to your
Principal Operator, but only to the extent necessary to operate the Basecamp Studio, and then only while
your Franchise Agreement is in effect.

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

While we do not require that you personally supervise your Basecamp Studio, we recommend that you do
so. If you are not the “on premise” manager of the Basecamp Studio, then you must designate a Principal
Operator to serve as your on-premise manager. Each Basecamp Studio must employ a studio manager, a
fitness manager, plus fitness coaches. The individual you designate as the “Principal Operator” and your
studio manager must complete our Initial Training Program. The fitness manager must complete the Day
In the Life Operations Training, which is a segment of the Initial Training Program.

You, and your Principal Operator if you have one, must attend and participate in any on-site visits by our
corporate representatives at your Studio. You must participate in any scheduled business review calls
scheduled by our corporate representatives and you must provide us with accurate and complete financial
statements, including profit & loss statements and balance sheets, for your Studio upon our request, and in
advance of any scheduled business review call(s). We do not impose any limitations on whom you can hire
as your Principal Operator, but that person must complete our initial training requirements and all other
training we reasonably designate, and that person along with your studio and fitness manager must sign a
confidentiality and non-disclosure agreement with you that meets our requirements and that you provide to
us before they attend training. We also require you to designate a Principal Owner of your business to
attend our Conference each year, even if that person is not personally supervising your Basecamp Studio.
We do not require the Principal Operator of your business to have any ownership interest in your business.

If you are a legal or business entity, each individual who has any ownership interest in your business,
directly or indirectly, and their spouse, must sign the Personal Guaranty and Agreement to be Bound
assuming and agreeing to discharge all of your obligations and comply with all restrictions under the
Franchise Agreement and ADA, as applicable. (See the Franchise Agreement (Exhibit E) and ADA (Exhibit

F)).

All Principal Operators, studio and fitness managers must sign non-disclosure agreements with you.
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ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must construct and operate your Basecamp Studio in accordance with our standards. Specifically,
your Basecamp Studio must provide certain class-based workouts that meet our standards, offer the various
types of memberships we specify and sell the merchandise, including apparel, and food and beverage
products we require. We may add, modify, or delete any services or products that you must offer or sell at
your Basecamp Studio at any time, and change and modify our standards as we see fit. You must sell or
offer for sale only those services and products approved by us and which meet our standards and
specifications. You must offer the membership types that we designate and you may not create your own
membership types or retail products for sale or distribution without our prior approval. You must participate
in all member programs, national campaigns, consumer sales and satisfaction programs or surveys that we
require, including, for example, reciprocity, loyalty programs, rewards programs, and member challenges.
We require you to participate in reciprocity and you are not compensated if a member from another location
uses your Basecamp Studio. You may not create your own such programs, incentives or promotions without
our explicit consent. We retain the exclusive right to use the Internet, our website, mobile application,
social media platform or otherwise to provide to your members and others access to web-based or
application-based fitness instruction. You may not offer, provide or sell any fitness instruction, products
or services via any website, or otherwise via the Internet, including live-streaming, social media platform
or an application, web-based or otherwise, or via any other technology without our express, written
permission. You must offer products and services only at your Basecamp Studio

You must follow our policies, procedures, methods, and techniques and comply with all of our mandatory
standards and specifications. We can change the services and products that you must offer at any time,
without limitation. We can establish maximum and/or minimum resale prices for use with multi-area
marketing programs and special price promotions.

We do not generally limit the persons to whom you may sell memberships. However, we can impose
minimum age restrictions and other requirements we deem appropriate, either for safety reasons, or to
preserve the goodwill of our Marks for the benefit of all franchisees.

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 Franchise Disclosure Document.

Provision

Section in
Franchise or Other
Agreements

Summary

a. Length of the franchise
term

Section 2.A — Franchise
Agreement

Section 3.A and 4 and Rider
— Area Development
Agreement

The initial term is 6 years.

The term depends on the number of franchises to be
developed under the Area Development Agreement. It
will typically be between 1 and 5 years.
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Provision

Section in
Franchise or Other
Agreements

Summary

b. Renewal or extension of
the term

Section 2.B — Franchise
Agreement

Area Development
Agreement — Not Applicable

If you are in good standing and you meet our conditions,
you can renew your franchise for an additional 5 year
period.

You cannot renew the Area Development Agreement.

¢. Requirements for you to
renew or extend

Section 2.B - Franchise
Agreement

Area Development
Agreement — Not Applicable

Give written notice, sign new franchise agreement (which
may contain materially different terms and conditions than
your original Franchise Agreement, including a reduction
in the size of your protected territory under the new
franchise agreement); update (or move) your location to
comply with then-current standards; sign general release;
pay renewal fee; show that you have the right to remain in
possession of the location for the renewal term; your staff
completes any required refreshing training.

You do not have the right to renew or extend the Area
Development Agreement.

d. Termination by you

Section 15 — Franchise
Agreement

Sections 4 and 5 — Area
Development Agreement

If we materially breach the Franchise Agreement and fail
to cure the breach within 30 days after notice, you can then
terminate the Franchise Agreement by giving us an
additional 10 days’ notice. (Subject to applicable state
law).

You do not have the right to terminate the Area
Development Agreement. (Subject to applicable state
law).

e. Termination by us
without cause

Franchise Agreement — Not
Applicable

Area Development
Agreement — Not Applicable

Not applicable.

Not applicable.

f. Termination by us with
cause

Section 14 - Franchise
Agreement

Section 5 — Area
Development Agreement

If you do not open in 12 months (subject to an extension as
described in Item 5) or are in default under the Franchise
Agreement or any other agreement you have with us or
with any of our affiliates.

If you are in default under the Area Development
Agreement or you or any of your affiliates are in default
under any Franchise Agreement or other agreement you
have with us or with any of our affiliates.

The Franchise Agreement and the Area Development
Agreement contain cross-default provisions.
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Provision

Section in
Franchise or Other
Agreements

Summary

“Cause” defined -
curable defaults

Section 14.B — Franchise
Agreement and Section 5 -
Area Development
Agreement

Most defaults are curable and you will have 30 days to
cure.

“Cause” defined — non-
curable defaults

Section 14.A — Franchise
Agreement

Section 5 — Area
Development Agreement

You are liquidated or dissolved,; fail to comply with our
requirements for securing real estate, fail to operate the
business for 7 consecutive days, abandon the business, lose
the right to do business, or lose the right of possession of
the premises where the Basecamp Studio is located:;
unapproved transfers; you or any of your owners engage in
fraudulent conduct or are convicted of, or plead guilty or
no contest to, certain crimes; 3 notices of material breaches
within 12 months; you maintain false books or records or
submit any false or misleading application, statement or
report to us; you misuse our marks or materially impair the
value of, or the goodwill associated with our marks or the
System; and other stated non-curable defaults.

Similar reasons as for Franchise Agreement, you fail to
meet your development obligations in the Development
Schedule, failure to comply with our requirements for
securing real estate, or we have delivered to you a notice
of termination of a Franchise Agreement in accordance
with its terms and conditions

Your obligations on
termination/non-renewal

Section 16 — Franchise
Agreement

Section 6 — Area
Development Agreement

Stop operating the Basecamp Studio, stop using our names
and marks, return information to us, assign to us or cancel
certain registrations, listings, telephone numbers, websites
and domain names, and pay all amounts you owe us,
comply with your obligations if we exercise our purchase
option.

You lose all remaining rights to develop Basecamp
Studios.

Assignment of contract
by us

Section 13.A — Franchise
Agreement and Section 7.A
— Area Development
Agreement

No restriction on our right to assign.

“Transfer” by you —
defined

Section 13.B - Franchise
Agreement and Section 7.C
— Area Development
Agreement

Includes transfer of contract or business, or transfer of
majority control of the Franchise Agreement or of the
business.

Our approval of transfer
by franchisee

Section 13.B — Franchise
Agreement

Section 7.C — Area
Development Agreement

We have the right to approve all transfers, but will not
withhold our consent if all of the requirements for the
transfer are met.

We have the right to approve, but you may not transfer
only a portion of your rights.
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Section in
Franchise or Other

Provision Agreements Summary
m. Conditions for our Section 13.B - Franchise Conditions include: (i) You must be in compliance with
approval of transfer Agreement the Franchise Agreement and provide us with all

information we require regarding the proposed transaction;
(ii) transferee must meet our requirements and sign a new
franchise agreement on our then-current form for the
remaining term of your agreement (which may contain
materially different terms and conditions then in your
agreement, but we will not require the transferee to pay us
a new initial franchise fee.); (iii) payment of any broker
fees or commissions and you must also pay a transfer fee
and sign a release (subject to state law); (iv) transferee
must agree to perform any maintenance, remodeling and
re-equipping of your Basecamp Studio that we deem
necessary; and (v) transferee’s Principal Operator must
successfully complete all required training. You must
meet any additional conditions we specify in the
Operations Manual or otherwise in writing.

Section 7.C — Area You must sign franchise agreements for all remaining
Development Agreement Basecamp Studios you are permitted to develop, and you
must transfer those agreements to the same person or
entity to whom you are transferring the Area Development
Agreement. You must meet any additional conditions we
specify in the Operations Manual or otherwise in writing

n. Our right of first refusal |Section 19 — Franchise We have the right to match any offer for your business.
to acquire your business |Agreement

0. Our option to purchase |Section 16 — Franchise We can purchase from you at book value all or a portion of
your business Agreement the assets of your Basecamp Studio and take an

assignment of your leases, upon the termination or
expiration without renewal of your Franchise Agreement.

p. Your death or disability |Section 13.B — Franchise Your heirs can assume your rights, but if they do, they
Agreement must meet the transfer requirements.

Area Development
Agreement — Not Applicable

g. Non-competition Section 17.A — Franchise No involvement in any fitness center that offers interval
covenants during the term| Agreement and Section 9 — |training or high-intensity guided workouts (including as
of the franchise Area Development creditor or landlord), wherever located.

Agreement

r. Non-competition Section 17.B — Franchise No involvement in any fitness center that offers interval
covenants after the Agreement and Section 9 — |training or high-intensity guided workouts (including as
franchise is terminated or | Area Development creditor or landlord) for 2 years in your Protected Territory
expires Agreement or within a 10 mile radius of any Basecamp Studio.
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Section in
Franchise or Other

Provision Agreements Summary
s. Modification of the Sections 8.M and 20.H, 20.K|No modifications without consent by all parties, but our
agreement — Franchise Agreement manuals are subject to change.

Section 9 — Area
Development Agreement

No modifications without consent of all parties.

t. Integration/merger clause

Section 20.E., K — Franchise
Agreement, Section 9 — Area
Development Agreement

Only the terms of the Franchise Agreement, Area
Development Agreement and other written agreements are
binding (subject to applicable state law). Any
representations or promises outside of this Disclosure
Document and the Franchise Agreement/Area
Development Agreement may not be enforceable.

Dispute resolution by
arbitration or mediation

Section 18 — Franchise
Agreement, Section 8 — Area
Development Agreement

Subject to state law, except for certain disputes, all
disputes must be mediated, and if not settled by mediation,
are then subject to arbitration.

v. Choice of forum

Section 18.E — Franchise
Agreement, Section 9 — Area
Development Agreement

Subject to state law, mediation (at a location determined
by the mediator which is at least 100 miles from either of
our offices) and arbitration in Minneapolis, Minnesota.
Subject to state law, any litigation must be brought in the
United States District Court for the District of Minnesota
or the Ramsey County District Court, Minnesota.

w. Choice of law

Section 20.D - Franchise
Agreement, Section 9 — Area
Development Agreement

Subject to state law, Minnesota law generally applies.

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.

Gross Revenues as used in this Item 19 includes all revenues generated by the Basecamp Fitness Studio
and reported to us in 2023, excluding bona fide refunds, credits given or allowed to customers for the return
of merchandise and amounts collected from customers and remitted to a governmental taxing authority in
satisfaction of sales taxes, however, chargebacks are not deducted from the calculation of Gross Revenues.
This is consistent with the definition of Gross Revenues in our Franchise Agreement. We have denoted in
the charts below those instances where Gross Revenues are calculated specific to a certain item, such as a
Ticket or membership.
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As of February 29, 2024 there were 5 corporate and 16 franchised Basecamp Fitness Studios in the
Basecamp Fitness System. The information below for franchised Basecamp Fitness Studios is taken from
the 9 franchised Basecamp Fitness Studios that were open and operating for the entire 12 month period
ended February 29, 2024 (collectively, the “Franchised Studios”). We excluded 1 Studio that permanently
closed during this time period. This Studio was not open for a full 12 month period before closing.

The information below for corporate Basecamp Fitness Studios is taken from the 5 corporate Basecamp
Fitness Studios that were open and operating for the entire 12 month period ended February 29, 2024
(collectively, the “Corporate Studios”). We did not exclude any corporate Basecamp Fitness Studios.

Average Annual Gross Revenues Information — Franchised Studios

N TO?SU 3 | Middle /3 | Bottom 1/3
Studios | Studios) (3 Studios) | (3 Studios)
Average Gross Revenues! $521,151 | $802,176 | $498,273 $263,005
Number/Percentage Met or Exceeded Average Gross Revenues 4/44% 2/67% 1/33% 2/67%
Median Gross Revenues $486,245 | $874,732 | $486,245 $301,578
Highest Gross Revenues $908,644 | $908,644 | $602,506 $343,874
Lowest Gross Revenues $143,564 | $623,151 | $406,068 $143,564
Average Annual Gross Revenues Information — Corporate Studios
All Top 1/3 Middle Bottom
5 Studios (2. L .(1 1/3 .(2
Studios) Studios) Studios)
Average Gross Revenues® $845,950 | $1,278,974 | $740,520 | $465,641
Number/Percentage Met or Exceeded Average Gross Revenues 2/40% 1/50% 1/100% 1/50%
Median Gross Revenues $740,520 | $1,278,974 | $740,520 | $465,641
Highest Gross Revenues $1,576,389 | $1,576,389 | $740,520 | $548,863
Lowest Gross Revenues $382,420 | $981,558 | $740,520 | $382,420

Average Annual Gross Revenues Information — Franchised & Corporate Studios Combined

i [ T | Ve T e
L Sl Studios) Studios) Studios)
Average Gross Revenues! $637,151 | $1,016,369 | $565,191 | $315,501
Number/Percentage Met or Exceeded Average Gross Revenues 5/36% 1/20% 2/50% 3/60%
Median Gross Revenues $575,685 | $908,644 | $575,685 | $343,874
Highest Gross Revenues $1,576,389 | $1,576,389 | $623,151 | $406,068
Lowest Gross Revenues $143,564 | $740,520 | $486,245 | $143,564
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1. “Average Gross Revenues” in the charts above is calculated by determining the total amount of
Gross Revenues of the Basecamp Fitness Studios in the data set for the relevant time period and
dividing that amount by the total number of Basecamp Fitness Studios in the data set.

Average % of Gross Revenues from Membership

“Average % of Gross Revenues from Membership” is calculated by dividing the total Gross Revenues from
membership fees of the Basecamp Fitness Studios in the data set over the relevant time period by the total
Gross Revenues from all sources of these same Basecamp Fitness Studios during the relevant time period
and then multiplying by 100.

During the 12 month period ended February 29, 2024, the Average % of Gross Revenues from membership
fees for the Franchised Studios was 91%, the median was 91%, the highest was 96%, the lowest was 87%
and the number/percentage of the Franchised Studios that met or exceeded the average was 5 and 56%.

During the 12 month period ended February 29, 2024, the Average % of Gross Revenues from membership
fees for the Corporate Studios was 86%, the median was 85% the highest was 88%, the lowest was 85%
and the number/percentage of the Corporate Studios that met or exceeded the average was 2 and 40%.

During the 12 month period ended February 29, 2024, the Average % of Gross Revenues from membership
fees for the Franchised Studios and Corporate Studios combined was 89%, the median was 89%, the highest
was 96%, the lowest was 85% and the number/percentage of the combined Franchised Studios and
Corporate Studios that met or exceeded the average was 6 and 43%.

Average Monthly Unique Customers

“Average Monthly Unique Customers” are members who have an active membership at the end of each
month. The Average Monthly Unique Customers per Studio is the average of all Basecamp Fitness Studios
in the data set monthly averages of unique customers during the relevant time period.

During the 12 month period ended February 29, 2024, the Average Monthly Unique Customers for the
Franchised Studios was 322 the median was 279, the highest was 598, the lowest was 108 and the
number/percentage of the Franchised Studios that met or exceeded the average was 4 and 44%.

During the 12 month period ended February 29, 2024, the Average Monthly Unique Customers for the
Corporate Studios was 479 the median was 413, the highest was 854, the lowest was 254 and the
number/percentage of the Corporate Studios that met or exceeded the average was 2 and 40%.

During the 12 month period ended February 29, 2024, the Average Monthly Unique Customers for the
Franchised Studios and the Corporate Studios combined was 378 the median was 372, the highest was 854,
the lowest was 108 and the number/percentage of the combined Franchised Studios and Corporate Studios
that met or exceeded the average was 7 and 50%.
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Average Monthly Membership Attrition

We have tracked the attrition rates of members of our Basecamp Fitness Studios during the 12 month period
ended February 29, 2024. These attrition rates are based on membership cancellations during each month
of this time period. “Average Monthly Membership Attrition” is the average of all Basecamp Fitness

Studios in the data set monthly averages of cancellations during the relevant time period.

During the 12 month period ended February 29, 2024, the Average Monthly Membership Attrition rate for
customers cancelling memberships per Franchised Studio was 6.3%, the median was 6.1% and the
number/percentage of the Franchised Studios that met or exceeded the average was 4 and 44%.

The charts below provide Gross Revenues information from the sale of retail products by the Franchised

Studios and Corporate Studios during the 12 month period ended February 29, 2024.

Retail Gross Revenues Information — Franchised Studios*

(9 Studios)
Average Gross Revenues? $12,634
Number/Percentage Met or Exceeded Average Gross Revenues 4/44%
Median Gross Revenues $10,998
Highest Gross Revenues $23,319
Lowest Gross Revenues $2,567
Retail Gross Revenues Information — Corporate Studios*
(5 Studios)
Average Gross Revenues? $18,536
Number/Percentage Met or Exceeded Average Gross Revenues 2/40%
Median Gross Revenues $17,021
Highest Gross Revenues $25,889
Lowest Gross Revenues $11,214
Retail Gross Revenues Information — Franchised & Corporate Studios!
(14

Studios)
Average Gross Revenues? $14,742
Number/Percentage Met or Exceeded Average Gross Revenues 8/57%
Median Gross Revenues $15,452
Highest Gross Revenues $25,889
Lowest Gross Revenues $2,567
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1. We consider a “retail product” to be any item purchased by a customer that is not a service.

2. Average Gross Revenues of the Basecamp Fitness Studios are calculated by determining the
total amount of Gross Revenues from the sale of retail products of the Basecamp Fitness
Studios in the data set and dividing that amount by the total number of Basecamp Fitness
Studios in the data set.

GENERAL INFORMATION APPLICABLE TO ALL OF ITEM 19

Some Basecamp Fitness Studios have sold these amounts. Your individual results may differ. There
is no assurance that you’ll sell as much.

Percentages were rounded to the nearest whole percent and dollar amounts to the nearest dollar.

The information disclosed in this Item 19 does not reflect the cost of sales, operating expenses, or other
costs or expenses that must be deducted from the Gross Revenues information to calculate net income or
profit. You should conduct an independent investigation of the costs and expenses you will incur in
operating your Basecamp Fitness Studio. Franchisees or former franchisees listed in this Disclosure
Document may be one source of this information.

All of these Basecamp Fitness Studios offered substantially the same products and services as you are
expected to offer.

Written substantiation for the financial performance representations made in this Item 19 will be made
available to you upon reasonable request.

Other than as set forth above, we do not make any representations about a franchisee’s future financial
performance or the past financial performance of franchised outlets. We also do not authorize our
employees or representatives to make any such representations either orally or in writing. If you are
purchasing an existing outlet, however, we may provide you with the actual records of that outlet. If you
receive any other financial performance information or projections of your future income, you should report
it to the franchisor’s management by contacting General Counsel James Goniea at 111 Weir Drive,
Woodbury, Minnesota 55125, telephone (651) 438-5000, the Federal Trade Commission, and the
appropriate state regulatory agencies.
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ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

All of the company-owned outlets disclosed in the tables below were owned by our predecessor BFLLC
until the Securitization Transaction in November 2021. All of the franchised outlets disclosed in the tables
below, which opened before the Securitization Transaction, were operated under Franchise Agreements
with our predecessor BFLLC until the Securitization Transaction in November 2021.

Table No. 1

Systemwide Qutlet Summary
For Years 2021-2023

Outlets at the Outlets at the
Outlet Type Year Start of the Year | End of the Year Net Change
Franchised 2021 2 6 +4
2022 6 9 +3
2023 9 16 +7
Company-Owned 2021 6 6 0
2022 6 5 -1
2023 5 5 0
Total Outlets 2021 8 12 +4
2022 12 14 +2
2023 14 21 +7

1. All numbers are as of December 31 of the applicable year.

Table No. 2

Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
For Years 2021-2023

State Year Number of Transfers
Alabama 2021
2022
2023
Total 2021
2022

2023

_ O Ok OO

1. All numbers are as of December 31 of the applicable year.
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Table No. 3

Status of Franchised Outlets

For Years 2021-2023

State?

Year

Outlets
at Start
of Year

Outlets
Opened

Terminations

Non-
Renewals

Reacquired

by
Franchisor

Ceased
Operations-
Other
Reasons

Outlets
at End
of the

Year

Alabama

2021
2022
2023

0

0

0

0

0

0

0

California

2021
2022
2023

Florida

2021
2022
2023

Illinois

2021
2022
2023

Indiana

2021
2022
2023

Kansas

2021
2022
2023

Michigan

2021
2022
2023

Minnesota

2021
2022
2023

New Jersey

2021
2022
2023

South
Carolina

2021
2022
2023

Tennessee

2021
2022
2023

P O Ok kP OO0 O O|lkr OO0 00 OO0 Ok OOk, P OO0 0O oo ol O

Ok OO0 O FrR|IkFk OOk kP Ok OOk OO0 Ok OO0 FP,INOO|lkr O O|o -
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R P OlRr P RFPROONR ORFPR OOIFR OOR RFR ORRER RLRNOOR OOIR R

Basecamp Fitness FDD

52




State?

Year

Outlets
at Start
of Year

Outlets
Opened

Terminations

Non-
Renewals

Reacquired

by
Franchisor

Ceased
Operations-
Other
Reasons

Outlets
at End
of the

Year

Texas

2021
2022
2023

0

1

0

0

0

0

1

Wisconsin

2021
2022
2023

Total

2021
2022
2023

O O NW W NO -

~N b O O RO O

O P OO O OO -

O O Ol o oo o

O O Olo o oo o

O O OO o oo o

O O|WwWw W W o o

=

All numbers are as of December 31 of the applicable year.
States not listed had no activity in the last three years.

Table No. 4

Status of Company-Owned Outlets

For Years 2021-2023

State?

Year

Outlets at
Start of
the Year

Outlets
Opened

Outlets

Reacquired From
Franchisee

Outlets
Closed

Outlets Sold to
Franchisee

Outlets at End of
the Year

California

2021
2022
2023

o

N

Minnesota

2021
2022
2023

Total Outlets

2021
2022
2023

GO OINNNWRANS

[eoNeolNelloNolNelloNolNo)
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Table No. 5

Projected Openings as of December 31, 2023

Franchise Agreements Signed | Projected New Franchised Outlets Projected New Company — Owned
State But Outlet Not Opened in the Next Fiscal Year Outlets In the Next Fiscal Year
Alabama 0 0-2 0
California 4 2-4 0
Florida 2 2-3 0
Ilinois 2 2-3 0
Indiana 0 0-2 0
lowa 1 1-2 0
Kansas 0 0-2 0
Massachusetts 1 1-2 0
Michigan 0 0-2 0
Minnesota 1 1-2 0
Nevada 1 1-2 0
New Jersey 0 0-2 0
South Carolina 1 1-2 0
Texas 0 0-2 0
Washington 1 1-2 0
Wisconsin 0 0-2 0
Total 14 12-36 0

The name of each of our current franchisees and the address and telephone number of each of their outlets
is listed in Exhibit C. A list of all franchisees who have been terminated, canceled, not renewed, or
otherwise voluntarily ceased to do business under the Franchise Agreement or Development Agreement
during the 12-month period ended December 31, 2023, or who have not communicated with us within 10
weeks of our application date, is attached to this Disclosure Document as Exhibit C. There is 1 franchisee
on this list.

If you buy this franchise, your contact information may be disclosed to other buyers when you leave the
franchise System. Neither we nor our predecessor had any franchisees sign confidentiality clauses with us
or our predecessor during the last 3 fiscal years that would prevent them from speaking openly about their
experiences with us or our predecessor.

There are no trademark-specific franchisee organizations associated with this System.

ITEM 21
FINANCIAL STATEMENTS

Attached at Exhibit D is the audited financial statement of our affiliate SEB Franchising Guarantor LLC
(“SFG™), as of December 31, 2023 and 2022. SFG guarantees our performance under the Franchise
Agreement and other related documents. A copy of the guaranty of SFG is attached at Exhibit J.

As reflected in Item 1, Anytime Fitness, LLC will be providing required support and services to franchisees
under a management agreement with us. Attached at Exhibit D are the audited financial statements of

Basecamp Fitness FDD
54




Anytime Fitness, LLC for the fiscal years ended December 31, 2021, December 31, 2022 and December
31, 2023. These financial statements are being provided for disclosure purposes only. Anytime Fitness,
LLC is not a party to the Franchise Agreement, Development Agreement or any other agreement we sign
with franchisees nor does it guarantee our obligations under the Franchise Agreement or Development
Agreement we sign with franchisees.

Also attached at Exhibit D are the unaudited Balance Sheets and Income Statements of SFG and Anytime
Fitness, LLC as of, and for the period ended, February 29, 2024.

ITEM 22
CONTRACTS

A copy of the Franchise Agreement, Franchise Agreement Guaranty, and General Release is attached as
Exhibit E.

A copy of the Area Development Agreement and Development Agreement Guaranty is attached as
Exhibit F.

Exhibit H is the ProVision Services Agreement.
Exhibit | is an Electronic Transfer of Funds Authorization.

Exhibit K is a Franchisee Questionnaire we require you to complete and sign before we will grant you a
franchise.

Exhibit L is the Lease/Loan Documents.
Exhibit M is the Healthy Contributions Agreement.

ITEM 23
RECEIPTS

The last 2 pages of this Disclosure Document are detachable documents acknowledging receipt of this
Disclosure Document. Please sign both receipt pages and return one to us.
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EXHIBIT A

LIST OF STATE AGENCIES AND
AGENTS FOR SERVICE OF PROCESS



LIST OF STATE AGENCIES

California

Department of Financial Protection and Innovation
2101 Arena Boulevard

Sacramento, California 95834

(866) 275-2677 (toll free)

Ask.DFPI@dfpi.ca.gov (email)

Hawaii

Hawaii Commissioner of Securities

Department of Commerce and Consumer Affairs
Business Registration Division

King Kalakaua Building

335 Merchant Street, Rm. 205

Honolulu, Hawaii 96813

(808) 586-2744

Illinois

Office of Attorney General
Franchise Division

500 South Second Street
Springfield, 1llinois 62706
(217) 782-4465

Indiana

Indiana Secretary of State

Securities Division

302 West Washington Street, Room E-111
Indianapolis, Indiana 46204

(317) 232-6681

Maryland

Office of Attorney General
Maryland Division of Securities
200 St. Paul Place

Baltimore, Maryland 21202-2020
(410) 576-6360

Michigan

Michigan Dept. of Attorney General
Consumer Protection Division

Antitrust and Franchise Unit

525 W. Ottawa St.

G. Mennen Williams Building, 1st Floor
Lansing, Michigan 48909

(517) 373-7117

Minnesota

Minnesota Department of Commerce
Registration and Licensing Division
85 7th Place East, Suite 280

St. Paul, Minnesota 55101-2198
(651) 296-6328

A-1

New York

NYS Department of Law
Investor Protection Bureau
28 Liberty Street, 21st Floor
New York, New York 10005
(212) 416-8222

North Dakota

North Dakota Securities Department

600 East Boulevard Avenue

State Capitol — Fourteenth Floor, Dept. 414
Bismarck, North Dakota 58505-0510
(701) 328-4712

Rhode Island

Rhode Island Department of Business Regulation
Securities Division

1511 Pontiac Avenue

John O. Pastore Complex — Building 68-2
Cranston, Rhode Island 02920

(401) 222-3048

South Dakota

South Dakota Department of Labor & Regulation
Division of Insurance — Securities Regulation
124 S. Euclid, Suite 104

Pierre, South Dakota 57501

(605) 773-3563

Virginia

State Corporation Commission

Division of Securities and Retail Franchising
1300 E. Main Street, 9th Floor

Richmond, Virginia 23219

(804) 371-9051

Washington

Washington Department of Financial Institutions
Securities Division

P.O. Box 41200

Olympia, Washington 98504-1200

(360) 902-8760

Wisconsin

Department of Financial Institutions
Division of Securities

4822 Madison Yards Way,

North Tower

Madison, Wisconsin 53705

(608) 261-9555



LIST OF AGENTS FOR SERVICE OF PROCESS

California

Commissioner of Financial Protection and Innovation
Department of Financial Protection and Innovation
2101 Arena Boulevard

Sacramento, California 95834

(866) 275-2677 (toll free)

Hawaii

Commissioner of Securities for the State of Hawaii
Department of Commerce and Consumer Affairs
Business Registration Division

King Kalakaua Building

335 Merchant Street, Rm. 205

Honolulu, Hawaii 96813

(808) 586-2744

Illinois

Illinois Attorney General
500 South Second Street
Springfield, Illinois 62706
(217) 782-1090

Indiana

Indiana Secretary of State
200 West Washington Street
Indianapolis, Indiana 46204
(317) 232-6531

Maryland

Maryland Securities Commissioner
200 St. Paul Place

Baltimore, Maryland 21202-2020
(410) 576-6360

Michigan

Michigan Department of Commerce
Corporations and Securities Bureau

525 W. Ottawa St.

G. Mennen Williams Building, 1st Floor
Lansing, Michigan 48913

(517) 373-7117

Minnesota

Minnesota Commissioner of
Commerce

Department of Commerce

85 7th Place East, Suite 280

St. Paul, Minnesota 55101-2198
(651) 539-1600

New York

New York Secretary of State

One Commerce Plaza

99 Washington Avenue, 6th Floor
Albany, New York 12231-0001
(518) 473-2492

North Dakota

North Dakota Securities Commissioner
600 East Boulevard Avenue

State Capitol — Fourteenth Floor, Dept. 414
Bismarck, North Dakota 58505-0510

(701) 328-4712

Rhode Island

Director

Rhode Island Department of Business Regulation
Securities Division

1511 Pontiac Avenue

John O. Pastore Complex — Building 68-2
Cranston, Rhode Island 02920

(401) 462-9527

South Dakota

Director of South Dakota Division of Insurance — Securities
Regulation

124 S Euclid, Suite 104

Pierre, South Dakota 57501

(605) 773-3563

Virginia

Clerk of the State Corporation Commission
1300 East Main Street, 1st Floor
Richmond, Virginia 23219

Washington

Securities Administrator

Washington State Department of Financial Institutions
150 Israel Road SW

Tumwater, Washington 98501

(360) 902-8760

Wisconsin

Administrator, Division of Securities
Department of Financial Institutions
4822 Madison Yards Way,

North Tower

Madison, Wisconsin 53705

(608) 266-8557
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FBASELCAMP

FITNESS

TABLE OF CONTENTS

Why Basecamp Fithess?
Introduction

Our Belief and Purpose

About the Manual

Our Support to You

Studio Location Selection

Studio Design Specifications

Studio in A Box

Fitness Equipment Specifications

Furniture, Fixtures & Equipment

Hardware/Technology

Pre-Opening

Establishing Your Business Entity

Business Licenses and Permits

Studio Start-Up

Initial Inventory and Equipment

Insurance

Electronic Funds Transfer

Ramp Up Marketing Playbook

New Franchisee Training

Marketing
Grand Opening Program

Marketing

Logo Usage and Trademarks

Email and Texting

Social Media

Reputation Management

Staff Recruiting

Introduction

Certification Recommendations

Hiring Staff
Additional Training

Post-Open Coaches Training

Evaluations
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FBASELCAMP

FITNESS

Relaunch Training

Operating Procedures & Templates

Policies, Procedures & Templates

Customer Service Procedures

Inventory Management & Retail
Ordering Designated and Preferred Products

Ordering Other Products

Inventory Management Best Practices
Systems and Technology

Desighated Systems
Studio Website

Basecamp App

Email Management
Security

Studio Opening
Presale

Soft Opening

Grand Opening
Managing a Successful Studio

New Studio Opening Requirements

Total Pages: 21
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EXHIBIT C

LIST OF OUTLETS
as of December 31, 2023

(INCLUDING AREA DEVELOPMENT
AGREEMENT COMMITMENTYS)



EXHIBITC

CURRENT FRANCHISEES

As of December 31, 2023

Name Address City State | Zip Telephone Status Area
Number Development
ALABAMA
3167 Green Valley | Vestavia
IFH-CHLLC Rd, Ste 107 Hills AL 35243 | 205-326-7051 *
CALIFORNIA
111 N El Camino
Daniel Sussman Real Encinitas CA 92024 | 760-454-1110 *
Brett Livingstone
and Rachel 4949 Wikiup Projected to open in
Livingstone Bridge Way Santa Rosa CA 95404 | 650-651-6184 | Millbrae, CA** *
Brett Livingstone
and Rachel 4949 Wikiup Projected to open in San
Livingstone Bridge Way Santa Rosa CA 95404 | 707-322-6224 | Mateo, CA** *
12416 Weddington | Valley Projected to open in San
Daniel Sussman St #19 Village CA 91607 | 702-533-1932 | Diego, CA** *
12416 Weddington | Valley Projected to open in
Daniel Sussman St #19 Village CA 91607 | 702-533-1932 | TBD, CA** *
FLORIDA
AFBC Equity 1121 Alafaya Trail,
Partners, LLC Unit 1069 Oviedo FL 32765 | 407-604-2422 *
AFBC Equity 465 SR 13 North,
Partners, LLC Unit 11 Saint Johns FL 32259 | 407-796-8998 *
IOWA
Projected to open in
Travis Salter 5970 York Ave Marion 1A 52302 | 319-331-1186 | TBD, IA** *
ILLINOIS
iConik, LLC 946 W Madison St | Chicago IL 60607 | 773-435-9121
8th Wonder Projected to open in
Equity, LLC 24065 Ascot Court | Naperville IL 60564 | 337-501-9177 | Maitland, FL** *
8th Wonder Projected to open in
Equity, LLC 24065 Ascot Court | Naperville IL 60564 | 337-501-9177 | Jacksonville, FL** *
INDIANA
Timothy Bugno 1391 Brandywine Crown Point | IN 46306 | 219-808-4939 | Projected to open in
and Eric Vasquez Rd TBD, IL**
Midwest Property | 1902 US Highway | Schererville | IN 46375 | 219-301-2111 *
Group, Inc. 41, Ste B
KANSAS
Earned Ventures Overland
LLC 8661 W 135th St Park KS 66223 | 913-232-9770 *
MASSACHUSETTS
Projected to open in
Matthew Gulino 48 Overlook Dr Bellingham MA 02019 | 617-472-2447 | TBD, MA**
MICHIGAN
DHP Fitness, LLC | 443 E Big Beaver | Troy [ MI | 48083 | 586-416-1800
MINNESOTA
15662 Pilot Knob Apple
SixtyTen LLC Rd Valley MN 55124 | 651-867-4888 *
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Name Address City State | Zip Telephone Status Area
Number Development
Projected to open in

Kelly Rademacher | 713 Fairmont Ave | St. Paul MN 55105 | 651-242-8864 | TBD, MN**

13385 24th St Projected to open in
Conik Runyon North Stillwater MN 55082 | 773-435-9121 | TBD, IL**
Behnke Fitness, 7030 Valley Creek
LLC Plaza Woodbury MN 55125 | 507-475-0468

NEW JERSEY
Michael Orecchio
and Adam 905 River Rd,
Orecchio Suite 3E Edgewater NJ 07020 | 201-877-5587 *
NEVADA
Steven Polk,
William Hargraves | 9827 Kindle Rock Projected to open in Las
and Nikki Huynh Ct Las Vegas NV 89149 | 702-499-5200 | Vegas, NV**
SOUTH CAROLINA
Lifelong Strong, 3009 Millwood
LLC Ave, Ste 300 Columbia SC 29205 | 803-543-0594
Carpe Diem BC 24 Marsh Island Projected to open in
Inc. Lane Isle of Palms | SC 20451 | 843-894-1087 | Charleston, SC** *
TENNESSEE
Joshua Hall and
Justin Siverd 6450 Poplar Ave Memphis TN 38119 | 901-480-8063 *
WASHINGTON

3200 Brandywine Projected to open in

Anthony Hamilton | Way Bellingham WA 98226 | 360-255-5532 | Bellingham, WA**
WISCONSIN

BC Junction Rd, 309 Junction Rd Madison WI 53717 | 608-716-3700 *
LLC
BC Madison 1, 1730 Monroe St Madison WI 53711 | 608-960-4500 *
LLC
BC Madison 1, 4704 East Madison Wi 53704 | 608-960-4000 *
LLC Washington Ave

* Qutlet opened under Area Development Agreement.

** Qutlet not yet opened as of December 31, 2023.




FORMER FRANCHISEES

As of December 31, 2023

Name City State Telephone Location of Studio/Territory
Number
Joshua Hall and
Justin Siverd Brandon MS 601-946-8601 | AL*
* Transfer
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INDEPENDENT AUDITOR'S REPORT

To the Member
SEB Franchising Guarantor LLC
Woodbury, Minnesota

Opinion

We have audited the accompanying financial statements of SEB Franchising Guarantor LLC,
which comprise the balance sheets as of December 31, 2023 and 2022, and the related
statements of loss, member’s equity, and cash flows for the years then ended, and the related
notes to the financial statements.

In our opinion, the financial statements referred to above present fairly, in all material
respects, the financial position of SEB Franchising Guarantor LLC as of December 31, 2023
and 2022, and the results of its operations and its cash flows for the years then ended in
accordance with accounting principles generally accepted in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the
United States of America. Our responsibilities under those standards are further described in
the Auditor’s Responsibilities for the Audit of the Financial Statements section of our report.
We are required to be independent of SEB Franchising Guarantor LLC and to meet our other
cthical responsibilities in accordance with the relevant ethical requirements relating to our
audits. We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial
statements in accordance with accounting principles generally accepted in the United States
of America, and for 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.

In preparing the financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about SEB
Franchising Guarantor LLC’s ability to continue as a going concern within one year after the
date that the financial statements are available to be issued.

55 bth Street East, Suite 1400, St. Paul, MN, 55101 651.426.7000 www.redpathcpas.com
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Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance
but is not absolute assurance and therefore is not a guarantee that an audit conducted in
accordance with generally accepted auditing standards will always detect a material
misstatement when it exists. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control. Misstatements
are considered material if there is a substantial likelihood that, individually or in the
aggregate, they would influence the judgment made by a reasonable user based on the
financial statements.

In performing an audit in accordance with generally accepted auditing standards, we:

= [Exercise professional judgment and maintain professional skepticism throughout the
audit.

» [dentify and assess the risks of material misstatement of the financial statements,
whether due to fraud or error, and design and perform audit procedures responsive to
those risks. Such procedures include examining, on a test basis, evidence regarding
the amounts and disclosures in the financial statements.

* Obtain an understanding of internal control relevant to the audit 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 SEB Franchising Guarantor LLC’s
internal control. Accordingly, no such opinion is expressed.

= Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the financial statements.

* Conclude whether, in our judgment, there are conditions or events, considered in the
aggregate, that raise substantial doubt about SEB Franchising Guarantor LLC’s
ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audit, significant audit findings, and certain
internal control related matters that we identified during the audit.
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St. Paul, Minnesota
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SEB FRANCHISING GUARANTOR LLC
BALANCE SHEETS Statement 1
December 31, 2023 and 2022

2023 2022
Assets
Current assets:
Cash and cash equivalents $5,000,000 $5,000,021
Total assets $5,000,000 $5,000,021
Liabilities and Member's Equity
Member's equity $5,000,000 $5,000,021
Total liabilities and member's equity $5,000,000 $5,000,021

The accompanying notes are an integral part of these financial statements.
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SEB FRANCHISING GUARANTOR LLC
Statement 2

STATEMENTS OF LOSS
For The Years Ended December 31, 2023 and 2022

2023 2022
General and administrative expenses $597 $1,035
Other income:
Interest income 146 249
($451) ($786)

Net loss

The accompanying notes are an integral part of these financial statements.
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SEB FRANCHISING GUARANTOR LLC
STATEMENTS OF MEMBER'S EQUITY Statement 3
For The Years Ended December 31, 2023 and 2022

Member's
Equity
Balance at December 31, 2021 $5,000,021
Contributions 786
Net loss (786)
Balance at December 31, 2022 5,000,021
Contributions 430
Net loss (451)

Balance at December 31, 2023 $5,000,000

The accompanying notes are an integral part of these financial statements.
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SEB FRANCHISING GUARANTOR LLC
STATEMENTS OF CASH FLOWS Statement 4
For The Years Ended December 31, 2023 and 2022

2023 2022
Cash flows used in operating activities:

Net loss ($451) ($786)
Cash flows provided by financing activities:

Contributions 430 786
Decrease in cash and cash equivalents 2D -
Cash and cash equivalents - beginning of year 5,000,021 5,000,021
Cash and cash equivalents - end of year $5,000,000 $5,000,021

The accompanying notes are an integral part of these financial statements.
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SEB FRANCHISING GUARANTOR LLC
NOTES TO THE FINANCIAL STATEMENTS
December 31, 2023 and 2022

Note 1 NATURE OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

NATURE OF BUSINESS

SEB Franchising Guarantor LLC (the Company) is a special purpose Delaware limited liability company and a
direct, wholly-owned subsidiary of SEB Funding LLC, which is a direct, wholly-owned subsidiary of SEB SPV
Guarantor LLC, which is a direct, wholly-owned subsidiary of Anytime Fitness, LLC, which is a direct, wholly-
owned subsidiary of Self Esteem Brands, LLC which is a direct, wholly-owned subsidiary of Anytime
Worldwide, LLC.

The Company guarantees the obligations of the franchising subsidiaries. The franchising subsidiaries include
Anytime Fitness Franchisor LLC, Basecamp Fitness Franchisor LLC, The Bar Method Franchisor LLC and
Waxing the City Franchisor LLC.

The activities of the Company are limited to:
e guaranteeing certain obligations of the franchising subsidiaries,
e holding the rights and obligations under certain accounts and other assets, including but not limited to
any franchise capital accounts and
e entering into other transactions to which it is a party and undertaking any other activities related
thereto.

CASH AND CASH EQUIVALENTS

The Company maintains its cash in financial institutions which, at times, may exceed federally insured limits.
The Company has not experienced any losses in such accounts and believes it is not exposed to any significant
cash credit risk. The Company considers all highly liquid investments available for current use with an initial
maturity of three months or less to be cash and cash equivalents.

INCOME TAXES

The Company is treated as a single member limited liability company (LLC) that is treated as a disregarded
entity for tax purposes. As such, the Company’s income, losses, and credits are included in the income tax
returns of Anytime Worldwide, LLC.

The Company has evaluated its tax positions and related income tax under the Financial Accounting Standards
Board’s (FASB) authoritative guidance Accounting for Income Taxes. Management believes that since the
Company is taxed as an LLC, there is not a significant impact on the Company as a result of implementing this
standard. Therefore, no provision or liability for federal or state income taxes has been included in these
financial statements. A provision has been made, however, for state minimum fees and other state taxes which
are applicable to all entities. Because the Company is an LLC, liability to the member is limited.

The Company is not currently under examination by any taxing jurisdiction. In the event of any future penalties
or interest, the Company has elected to record interest and penalties as income tax expense on the Company’s
statements of loss.



SEB FRANCHISING GUARANTOR LLC
NOTES TO THE FINANCIAL STATEMENTS
December 31, 2023 and 2022

]

FAIR VALUE MEASUREMENTS
The Company follows the provisions of FASB’s authoritative guidance regarding Fair Value Measurements.
This guidance defines fair value as the price that would be received to sell an asset or paid to transfer a liability
(i.e., the “exit price”) in an orderly transaction between market participants at the measurement date and
establishes a fair value hierarchy categorized into three levels based on the inputs used.
Generally, the three levels are as follows:

e Level 1 — Quoted prices in active markets for identical assets.

e Level 2 — Significant other observable inputs.

e Level 3 — Significant unobservable inputs.

The Company does not have any significant fair value measurements on a recurring or non-recurring basis for
the years ended December 31, 2023 and 2022.

The carrying amount of cash approximates fair value because of the short maturity of these instruments.

SUBSEQUENT EVENTS

Subsequent events have been evaluated by management for recognition or disclosure through March 27, 2024,
which is the date the financial statements were available to be issued.

Note 2 GUARANTEES

The Company established franchise capital accounts in which the Company maintains funds necessary to either
provide a guarantee for franchising subsidiaries or to support any franchisor liquidity or net worth requirement,
including in respect of eligibility for any exemptions applicable to franchisors or licensors of franchises under the
applicable franchise laws. The Company may accept receipt of unrestricted funds credited to such franchise capital
account by Anytime Fitness, LLC, deposit to the franchise capital account the proceeds of capital contributions
made to such account, and disburse funds from the franchise capital account to fund any loan or advance made in
accordance with the base indenture.

Note 3 CONTINGENCIES

The Company is subject to various claims, legal proceedings and investigations covering a wide range of matters
that may arise in the ordinary course of business. Management believes the resolutions of claims and pending
litigation will not have a material effect, individually or in the aggregate, on the financial statements of the
Company.



THESE FINANCIAL STATEMENTS ARE PREPARED WITHOUT AN AUDIT. PROSPECTIVE
FRANCHISEES OR SELLERS OF FRANCHISES SHOULD BE ADVISED THAT NO CERTIFIED

PUBLIC ACCOUNTANT HAS AUDITED THESE FIGURES OR EXPRESSED AN OPINION WITH
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SEB FRANCHISING GUARANTOR LLC
BALANCE SHEET

February 29, 2024
2024
Assets
Current assets:
Cash and cash equivalents $ 5,000,000
Total assets $ 5,000,000
Liabilities and Member's Equity
Member's equity:
Member's equity $ 5,000,000

Total liabilities and member's equity $ 5,000,000




SEB FRANCHISING GUARANTOR LLC
STATEMENT OF LOSS
For the Period Ending February 29, 2024

General and administrative expenses

Other income:
Interest income

Net loss

YTD
2024

184

(184)
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INDEPENDENT AUDITOR'S REPORT

To the Member
Anytime Fitness, LLC and Subsidiaries
Woodbury, Minnesota

Opinion

We have audited the accompanying consolidated financial statements of Anytime Fitness, LLC
and Subsidiaries, which comprise the consolidated balance sheets as of December 31, 2023,
2022, and 2021, and the related consolidated statements of comprehensive income, member’s
equity (deficit), and cash flows for the years then ended, and the related notes to the consolidated
financial statements.

In our opinion, the consolidated financial statements referred to above present fairly, in all
material respects, the financial position of Anytime Fitness, LLC and Subsidiaries as of
December 31, 2023, 2022, and 2021, and the results of their operations and their cash flows for
the years then ended in accordance with accounting principles generally accepted in the United
States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America. Our responsibilities under those standards are further described in the
Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements section of our
report. We are required to be independent of Anytime Fitness, LL.C and Subsidiaries and to meet
our other ethical responsibilities in accordance with the relevant ethical requirements related to
our audits. We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion.

Responsibilities of Management for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with accounting principles generally accepted in the United States of
America, and for the design, implementation, and maintenance of internal control relevant to the
preparation and fair presentation of consolidated financial statements that are free from material
misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, management is required to evaluate whether
there are conditions or events, considered in the aggregate, that raise substantial doubt about
Anytime Fitness, LLC and Subsidiaries’ ability to continue as a going concern within one year
after the date that the consolidated financial statements are available to be issued.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

55 bth Street East, Suite 1400, St. Paul, MN, 55101 651.426.7000 www.redpathcpas.com
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Our objectives are to obtain reasonable assurance about whether the consolidated financial
statements as a whole are free from material misstatement, whether due to fraud or error, and to
issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of
assurance but is not absolute assurance and therefore is not a guarantee that an audit conducted in
accordance with generally accepted auditing standards will always detect a material misstatement
when it exists. The risk of not detecting a material misstatement resulting from fraud is higher
than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control. Misstatements are considered material if
there is a substantial likelihood that, individually or in the aggregate, they would influence the
judgment made by a reasonable user based on the consolidated financial statements.

In performing an audit in accordance with generally accepted auditing standards, we:

= Exercise professional judgment and maintain professional skepticism throughout the
audit.

= Identify and assess the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error, and design and perform audit procedures
responsive to those risks. Such procedures include examining, on a test basis, evidence
regarding the amounts and disclosures in the consolidated financial statements.

= Obtain an understanding of internal control relevant to the audits 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 Anytime Fitness, LLC and Subsidiaries’
internal control. Accordingly, no such opinion is expressed.

= Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the consolidated financial statements.

* Conclude whether, in our judgment, there are conditions or events, considered in the
aggregate, that raise substantial doubt about of Anytime Fitness, LLC and Subsidiaries’
ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audits, significant audit findings, and certain internal
control related matters that we identified during the audits.

Q‘me‘t Cund &WAP%U\ LLe

REDPATH AND COMPANY, LLC
St. Paul, Minnesota

March 27, 2024
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ANYTIME FITNESS, LLC AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

Statement 1

December 31, 2023, 2022, and 2021 Page 1 of 2
2023 2022 2021
Assets
Current assets:
Cash and cash equivalents $6,351,814 $10,183,683 $10,464,059
Restricted cash 6,767,004 6,450,267 5,934,932
Accounts receivable, net of allowance for doubtful accounts 9,517,581 8,119,589 9,119,178
Vendor rebates receivable 5,422,614 4,478,839 3,752,517
Due from related parties 162,954 496,285 435,288
Inventory 4,682,754 4,130,738 3,454,951
Prepaid expenses 5,639,228 7,431,394 5,001,563
Other current assets 121,830 218,030 285,978
Deferred compensation, current portion 353,264 418,796 462,841
Total current assets 39,019,043 41,927,621 38,911,307
Property and equipment, net 3,476,723 3,004,748 2,025,457
Other assets:
Operating lease right-of-use assets 3,780,666 3,016,596 -
Intangible assets, net of accumulated amortization 2,152,989 2,612,858 3,134,169
Software development and license costs, net of accumulated amortization 17,337,639 13,610,238 7,394,733
Goodwill 141,521 141,521 141,521
Other assets 175,285 271,255 436,814
Deferred compensation, net of current portion 1,150,253 1,386,564 1,418,778
Total other assets 24,738,353 21,039,032 12,526,015
Total assets $67,234,119 $65,971,401 $53,462,779

The accompanying notes are an integral part of these consolidated financial statements.
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ANYTIME FITNESS, LLC AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

Statement 1

December 31, 2023, 2022, and 2021 Page 2 of 2
2023 2022 2021
Liabilities and Member's Equity (Deficit)
Current liabilities:
Current maturities of long-term debt $3,637,500 $3,637,500 $3,637,500
Current maturities of operating lease liabilities 989,158 689,695 -
Accounts payable 6,007,786 2,491,919 1,937,942
Accrued expenses and other current liabilities 2,398,782 1,913,794 3,543,273
Due to related parties 138,720 391,263 248,797
Deferred revenue, current portion 10,016,870 10,148,482 9,375,055
Deferred rent - - 358,426
Total current liabilities 23,188,816 19,272,653 19,100,993
Long-term liabilities:
Long-term debt, net of current maturities and financing costs 475,110,947 473,370,876 472,843,306
Operating lease liabilities, net of current maturities 3,222,287 2,815,588 -
Deferred revenue, net of current portion 34,321,079 33,185,942 31,414,642
Total long-term liabilities 512,654,313 509,372,406 504,257,948
Total liabilities 535,843,129 528,645,059 523,358,941
Member's Equity (Deficit):
Member's equity (deficit) (468,644,561) (462,713,004) (469,949,633)
Accumulated other comprehensive income 35,551 39,346 53,471
Total member's equity (deficit) (468,609,010) (462,673,658) (469,896,162)
Total liabilities and member's equity (deficit) $67,234,119 $65,971,401 $53,462,779

The accompanying notes are an integral part of these consolidated financial statements.
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ANYTIME FITNESS, LLC AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

For The Years Ended December 31, 2023, 2022, and 2021

Revenues:
Franchise royalties
Franchise fees
Sales
Advertising fund revenue
Vendor rebates
Other revenues
Total revenues

Cost of goods sold
Gross profit
General and administrative expenses
Adpvertising fund expense
Total general, administrative, and advertising fund expense
Income from operations
Other income (expense):
Interest expense
Other income
Other expense
Gain (loss) on sale or closure of fitness center operations
Total other income (expense), net

Net income

Other comprehensive income:
Foreign currency translation adjustments

Comprehensive income

Statement 2

2023 2022 2021
$61,386,986 $58,105,429 $34,514,266
14,390,430 11,096,453 10,058,339
41,856,941 42,586,018 8,742,983
17,607,133 17,530,699 16,925,734
47,825,151 42,114,964 49,652,846
1,015,732 699,248 727,618
184,082,373 172,132,811 120,621,786
18,835,100 18,553,576 3,165,526
165,247,273 153,579,235 117,456,260
64,416,414 48,492,302 39,944,483
18,948,022 16,681,618 16,788,246
83,364,436 65,173,920 56,732,729
81,882,837 88,405,315 60,723,531
(26,160,628) (26,207,361) (2,690,840)
492,899 10,505 2,369
(1,907,447) (1,499,289) (1,048,560)
- (4,238) 3,329
(27,575,176) (27,700,383) (3,733,702)
54,307,661 60,704,932 56,989,829
(3,795) (14,125) 5,638
$54,303,866 $60,690,807 $56,995,467

The accompanying notes are an integral part of these consolidated financial statements.
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ANYTIME FITNESS, LLC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF MEMBER'S EQUITY (DEFICIT)
For The Years Ended December 31, 2023, 2022, and 2021

Statement 3

Accumulated
Other

Member's Comprehensive Total Member's

Equity (Deficit) Income (Loss) Equity (Deficit)

Balance at December 31, 2020 $17,562,188 $47,833 $17,610,021
Non-cash contribution from member 4,339,960 - 4,339,960
Distributions (548,841,610) - (548,841,610)
Net income 56,989,829 - 56,989,829
Foreign currency translation adjustments - 5,638 5,638
Balance at December 31, 2021 (469,949,633) 53,471 (469,896,162)
Contributions 786 - 786
Distributions (53,469,089) - (53,469,089)
Net income 60,704,932 - 60,704,932
Foreign currency translation adjustments - (14,125) (14,125)
Balance at December 31, 2022 (462,713,004) 39,346 (462,673,658)
Contributions 1,028,700 - 1,028,700
Distributions (61,267,918) - (61,267,918)
Net income 54,307,661 - 54,307,661
Foreign currency translation adjustments - (3,795) (3,795)
Balance at December 31, 2023 ($468,644,561) $35,551 ($468,609,010)

The accompanying notes are an integral part of these consolidated financial statements.



ANYTIME FITNESS, LLC AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
For The Years Ended December 31, 2023, 2022, and 2021

Statement 4

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash flows
from operating activities:
Depreciation and amortization
Amortization of debt issuance costs, included in interest expense
Loss on sale of property and equipment
Loss (gain) on sale or closure of fitness center operations
Deferred rent
Operating right-of-use assets and operating lease liabilities, net
Changes in assets and liabilities:
Restricted cash
Accounts receivable, net
Vendor rebates receivable
Due from related parties
Inventory
Prepaid expenses and other assets
Deferred compensation
Accounts payable and other accrued expenses
Due to related parties
Deferred revenue
Net cash flows provided by operating activities

Cash flows from investing activities:
Purchases of property and equipment
Proceeds from sale of property and equipment
Purchases of software development and license costs
Purchases of trademarks
Net cash flows used in investing activities

Cash flows from financing activities:

Principal payments on long-term debt

Cash contributions

Distributions paid to member

Net cash flows used in financing activities

Effect of exchange rate on cash flows, net
Net decrease in cash and cash equivalents
Cash and cash equivalents - beginning of year

Cash and cash equivalents - end of year

Supplemental disclosures of cash flow information:
Cash paid for interest

Cash paid for amounts included in the measurement of operating lease liabilities

Supplemental schedule of noncash investing and financing activities:
Right-of-use assets acquired under operating leases
Distributions applied to notes receivable - related party
Distributions applied to due from related parties
Distributions of software development to member
Contribution of net assets from member
Contributions of intangible assets
Contributions of software development and license costs
Long-term debt proceeds distributed to member

The accompanying notes are an integral part of these consolidated financial statements.
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2023 2022 2021
$54,307,661 $60,704,932 $56,989,829
6,124,772 2,704,778 2,118,846
1,740,071 1,740,070 181,158
111,777 2,202 -
- 4238 (3,329)
. - (162,193)
(57,908) 130,261 -
(316,737) (515,335) (978,243)
(1,397,992) 999,589 (1,685,322)
(943,775) (726,322) (407,501)
333,331 (60,997) (8,596,399)
(552,016) (675,787) (10,137)
1,984,336 (2,196,324) (2,723.857)
301,843 76,259 122,281
4,000,855 (1,075,502) 2,716,858
(252,543) 142,466 (111,509)
1,003,525 2,544,727 (855,917)
66,387,200 63,799,255 46,594,565
(1,407,037) (1,897,622) (1,183,087)
- 12,500 -
(8,653,533) (7,471,749) (3,467,122)
(29,373) (27,832) (7,272)
(10,089,943) (9.384,703) (4,657,481)
- (1,212,500) -
- 786 -
(60,125,331) (53,469,089) (51,605,836)
(60,125 331) (54,680,803 (51,605.,836)
(3.795) (14,125) 5,638
(3,831,869) (280,376) (9,663,114)
10,183,683 10,464,059 20,127,173
$6,351,814 $10,183,683 $10,464,059
$24,419,221 $24,487,987 $4,469,636
$1,110,043 $907,896 5 -
$1,568,796 $974,860 $ -
5 - 5 - $6,000,000
5 - 5 - $14,936,126
$1,142,587 5 - $ -
5 - 5 - $4,339,960
$2,012 5 - $ -
$1,026,688 $ - $ -
5 - 5 - $476,299,648




ANYTIME FITNESS, LLC AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023, 2022, and 2021

Note1 NATURE OF BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

NATURE OF BUSINESS

Anytime Fitness, LLC (Anytime Fitness) was originally formed as a corporation in February 2002. On
December 11, 2009, Anytime Fitness elected to change the legal form of its business to a limited liability
company (LLC). Anytime Fitness is a direct, wholly owned subsidiary of Self Esteem Brands, LLC (SEB). SEB
is a wholly owned subsidiary of Anytime Worldwide, LLC (AWW).

On November 24, 2021 SEB completed a securitization transaction (See Note 8). As a result of this transaction,
Anytime Fitness contributed certain assets and liabilities to newly created wholly-owned subsidiaries.

Prior to November 24, 2021, Anytime Fitness franchised the right to open, operate, and manage fitness centers.
Anytime Fitness also had master franchise agreements with entities that allowed the master franchisees to
operate as an Anytime Fitness. In connection with the securitization transaction, these business operations were
transferred to Anytime Fitness Franchisor LLC.

Anytime Fitness operates corporate-owned 24 hour fitness centers. These fitness centers are subject to the same
fee structure as other franchisees.

Anytime Fitness has a master franchise agreement with a related party which allows the master to franchise and
operate Anytime Fitness centers in Spain and Andorra. Anytime Fitness collects various recurring and
nonrecurring fees from this master franchisee, which were not transferred to Anytime Fitness Franchisor.

SUBSIDIARY OPERATIONS

SEB SPV Guarantor LLC (SEB SPV) is a direct, wholly-owned subsidiary of Anytime Fitness. SEB SPV and
its subsidiaries were formed during 2021 in connection with the SEB securitization transaction. SEB SPV is the
holding company of and guarantees the obligations of SEB Funding LLC (SEB Funding or Issuer).

SEB Funding is a direct, wholly-owned subsidiary of SEB SPV. SEB Funding is the sole member of SEB
Franchising Guarantor LLC, Healthy Contributions SPV LLC, PV Distribution LLC, SEB Distribution SPV
LLC, and SEB Systems LL.C. SEB Funding is the Issuer of the Series 2021-1 Notes (see Note 8).

SEB Systems LLC (SEB Systems) comprises the operations of its direct, wholly-owned subsidiaries
(collectively, the “franchising entities”): Anytime Fitness Franchisor LLC, Waxing the City Franchisor LLC,
Basecamp Fitness Franchisor LLC, and The Bar Method Franchisor LLC. The franchising entities are the
franchisors of fitness centers, fitness studios, and waxing studios in the United States and foreign countries.

Anytime Fitness Franchisor LLC (Anytime Fitness Franchisor) franchises the right to open, operate, and
manage fitness centers in the United States, Qatar, Colombia, and Cayman Islands. Franchisees pay Anytime
Fitness Franchisor an initial franchise fee to acquire the franchise. Anytime Fitness Franchisor has various
initial and ongoing obligations to franchisees, including training. During the term of the franchise agreement,
franchisees pay royalties in amounts that vary according to the franchise agreement.

Anytime Fitness Franchisor also has master franchise agreements with entities that allow the master franchisees
to franchise and operate Anytime Fitness centers in Australia, New Zealand, Mexico, Belgium, The
Netherlands, Luxembourg, Japan, United Kingdom (including the Island of Guernsey, the Island of Jersey, and
the Isle of Man), Ireland, Italy, India, Hong Kong, Singapore, Malaysia, the Philippines, Taiwan, Thailand,
Indonesia, Macau, Morocco, South Korea, South Africa, Vietnam, Germany, Austria, France, and Canada.



ANYTIME FITNESS, LLC AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023, 2022, and 2021

Anytime Fitness Franchisor collects an initial master franchise fee and various recurring and nonrecurring fees
from the master franchisee.

Waxing the City Franchisor LLC (Waxing the City Franchisor) franchises the right to open, operate, and
manage a business that offers a studio experience focused on facial and body waxing and the sale of related
products or services in the United States. Franchisees pay Waxing the City Franchisor an initial franchise fee to
acquire the franchise. During the term of the franchise agreement, franchisees pay royalties in amounts that vary
according to the franchise agreement.

Basecamp Fitness Franchisor LLC (Basecamp Fitness Franchisor) franchises the right to open, operate, and
manage fitness studios in the United States. Franchisees pay Basecamp Fitness Franchisor an initial franchise
fee to acquire the franchise. During the term of the franchise agreement, franchisees pay royalties in amounts
that vary according to the franchise agreement.

Basecamp Fitness Franchisor operates internationally as Sumbhiit Fitness. Basecamp Fitness Franchisor has a
master franchise agreement with an entity that allows the master franchisee to franchise and operate Sumhiit
Fitness studios in Singapore. Basecamp Fitness Franchisor collects an initial master franchise fee and various
recurring and nonrecurring fees from the master franchisee. Basecamp Fitness Franchisor has also licensed the
right to an entity to operate a single Sumhiit Fitness studio in Australia and currently does not collect any fees
from the license.

The Bar Method Franchisor LLC (Bar Method Franchisor) franchises the right to open, operate, and manage
fitness studios in the United States and Canada. Franchisees pay Bar Method Franchisor an initial franchise fee
to acquire the franchise. During the term of the franchise agreement, franchisees pay royalties in amounts that
vary according to the franchise agreement.

Waxing the City Worldwide, LLC, Basecamp Fitness, LLC, and The Bar Method Franchising, LLC, affiliates
of the Company, operate corporate-owned studios that are subject to the same fee structures as other
franchisees.

SEB Franchising Guarantor LLC guarantees the obligations of the franchising entities.
PV Distribution LLC (PV Distribution) provides managed technology services, including surveillance and
security system setup and access control systems for Self Esteem Brands franchise businesses and commercial

customers.

SEB Distribution SPV LLC (SEB Distribution) procures, holds, and distributes inventory and supplies to Self
Esteem Brands franchise businesses.

Healthy Contributions SPV LLC (Healthy Contributions) is a billing processing company that assists in the
transfer, processing, and distribution of funds and data for various fitness incentive programs.

Anytime Fitness Enterprises, LLC, a subsidiary of Anytime Fitness, is lessee of certain lease agreements for
Anytime Fitness corporate-owned fitness centers.

Anytime Fitness China Holding (Hong Kong), Ltd., a subsidiary of Anytime Fitness, is a foreign holding
company set up to hold assets and operations in China.

Anytime Fitness (Shanghai) Co., Ltd., a subsidiary of Anytime Fitness China Holding (Hong Kong), Ltd., is set
up to develop Anytime Fitness centers in China.
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ANYTIME FITNESS, LLC AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023, 2022, and 2021

]
BASIS OF PRESENTATION

The consolidated financial statements include the accounts of Anytime Fitness, LLC and its subsidiaries
(collectively, the Company) and are prepared in accordance with accounting principles generally accepted in the
United States of America. All significant intercompany balances and transactions are eliminated in
consolidation.

USE OF ESTIMATES

The preparation of the consolidated financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimates and assumptions that affect
the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
consolidated financial statements and the reported amounts of revenues and expenses during the reporting
period. The Company regularly assesses these estimates and, while actual results could differ, management
believes that the estimates are reasonable.

CASH AND CASH EQUIVALENTS

The Company maintains its cash in financial institutions which, at times, may exceed federally insured limits.
The Company has not experienced any losses in such accounts and believes it is not exposed to any significant
cash credit risk. The Company considers all highly liquid investments available for current use with an initial
maturity of three months or less to be cash and cash equivalents.

RESTRICTED CASH

Restricted cash consists of franchisee contributions held in a general advertising and marketing fund. The use of
the cash is restricted to advertising and marketing expenditures, as defined.

ACCOUNTS RECEIVABLE

Accounts receivable develop in the normal course of business. It is the policy of management to review the
outstanding accounts receivable at year end for any expected losses, as well as bad debt expenses in the past,
and establish an allowance for doubtful accounts for uncollectible amounts, if necessary. Bad debts are charged
to expense when expected to be uncollectible. The allowance for doubtful accounts was $165,000, $260,000,
and $320,000 for the years ended December 31, 2023, 2022, and 2021, respectively. Accounts receivable are
considered past due if any portion of the receivable balance is outstanding past the due date established by the
Company.

INVENTORY VALUATION

Inventories are stated at the lower of cost or net realizable value. Cost is determined using the first-in, first out
method.

PROPERTY AND EQUIPMENT AND DEPRECIATION METHODS

Property and equipment are recorded at cost. Expenditures for major additions and improvements are
capitalized and minor replacements, maintenance, and repairs are charged to expense as incurred. When
property and equipment are retired or otherwise disposed of, the cost and accumulated depreciation are removed
from the accounts and any resulting gain or loss is included in the results of operations for the respective period.
Depreciation is provided over the estimated useful lives of the related assets using the straight-line method for
financial statement purposes. The estimated useful lives for fitness equipment and furniture are 5 to 7 years.
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ANYTIME FITNESS, LLC AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023, 2022, and 2021

Depreciation of leasehold improvements is computed using the straight-line method over the shorter of the
remaining lease term or the estimated useful lives of the improvements.

IMPAIRMENT OF LONG-LIVED ASSETS, GOODWILL, AND INTANGIBLE ASSETS

Goodwill is the excess of the purchase price over the fair value of identifiable net assets acquired in business
combinations accounted for under the acquisition method. The Company does not amortize goodwill but tests it
for impairment annually.

The Company paid and capitalized fees for the development of international trademarks. These trademarks are
amortized on the straight-line method over fifteen years. Trademarks acquired in a business combination are
determined to have indefinite lives, therefore the Company does not amortize, but tests them annually for
impairment. Franchise rights are amortized on a straight-line method over 5 years. Non-compete agreements
are amortized on a straight-line method over 3 years.

The Company incurs costs related to internally developed software. Generally accepted accounting principles
authorize software to be capitalized once technical feasibility has been established. Technical feasibility is
established when the developer completes all the planning, designing, coding, and testing activities necessary to
determine that the product can be produced according to its design specifications. These costs are amortized on
the straight-line method over three years.

The Company accounts for cloud computing arrangements (arrangements that include software as a service,
platform as a service, infrastructure as a service, and other similar hosting arrangements) that contain a software
license element as software costs. As such, these costs are amortized as internally developed software on the
straight-line method over three years.

The Company reviews long-lived assets and certain identifiable intangibles for impairment whenever events or
changes in circumstances indicate that the carrying amount of an asset may not be recoverable. Recoverability
of assets to be held and used is measured by a comparison of the carrying amount of an asset to future
forecasted net undiscounted cash flows expected to be generated by the asset. If such assets are considered to be
impaired, the impairment to be recognized is measured by the amount by which the carrying amount of the
assets exceeds the discounted cash flows or appraised values, depending upon the nature of the assets. No such
impairment charges were recognized for the years ended December 31, 2023, 2022, and 2021.

DEFERRED RENT

Prior to January 1, 2022, the Company recognized rent expense on a straight-line basis. There were often
differences between the amounts paid to the landlord of the operating lease and straight-line rent expense,
creating deferred rent. Periodic rent increases, a period of reduced or free rent, or an upfront allowance from the
lessor for tenant improvements were common situations that created deferred rent. The total minimum
payments under an operating lease were calculated and then divided equally over the life of the lease to
determine a straight-line rent expense. The Company recognized free rent lease incentives and tenant
improvement credits straight-line over the life of the lease.

INCOME TAXES
The Company is treated as a single member limited liability company (LLC) that is treated as a disregarded

entity for tax purposes. As such, the Company’s income, losses, and credits are included in the income tax
returns of Anytime Worldwide, LLC.

12



ANYTIME FITNESS, LLC AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023, 2022, and 2021

The Company has evaluated its tax positions and related income tax under the Financial Accounting Standards
Board’s (FASB) authoritative guidance Accounting for Income Taxes. Management believes that since the
Company is taxed as an LLC, there is not a significant impact on the Company as a result of implementing this
standard. Therefore, no provision or liability for federal or state income taxes has been included in these
financial statements. A provision has been made, however, for state minimum fees and other state taxes which
are applicable to all entities. Because the Company is an LLC, liability to the member is limited.

The Company is not currently under examination by any taxing jurisdiction. In the event of any future penalties
or interest, the Company has elected to record interest and penalties as income tax expense on the Company’s
consolidated statements of comprehensive income.

REVENUE FROM CONTRACTS WITH FRANCHISEES AND MEMBERS

Revenue Recognition Significant Accounting Policies under ASC 606

The Company's revenues are comprised of franchise royalties, advertising fund contributions, initial franchise
fees, area development fees, master franchise fees, transfer and renewal fees, corporate-owned fitness center
sales, vendor rebates, managed technology services, product and equipment sales, and other revenues.

Franchise revenue

Franchise revenues consist primarily of franchise royalties, franchise fees, advertising fund contributions, and
consumer fitness, health, and wellness applications. Franchise fees consist of initial franchise fees, area
development agreement (“ADA”) fees, master franchise fees, and transfer and renewal fees.

The Company's primary performance obligation under the franchise agreement is granting certain rights to use
the Company's intellectual property over the term of each agreement. The Company has certain pre-opening
services, including training and construction management, that are provided as part of the franchise agreement.
These pre-opening activities are considered distinct from the franchise license and are therefore recognized
upon opening of the franchise. The Company has elected the FASB’s practical expedient related to pre-opening
activities and does not analyze each separate activity as its own distinct performance obligation. The franchise
fees remaining after any pre-opening performance obligations have been satisfied are recognized on a straight-
line basis over the term of the respective agreement.

Franchise royalties, consumer fitness, health, and wellness application fees, and advertising fund contributions
are collected as defined in the terms of the franchise agreements. Under the Company’s franchise agreements,
advertising fund contributions paid by franchisees must be spent on advertising, marketing, and related
activities. Initial, ADA, master, and renewal franchise fees are payable by the franchisee upon signing a new
franchise agreement, and transfer fees are paid to the Company when one franchisee transfers a franchise
agreement to a different franchisee. During the COVID-19 pandemic, the Company offered franchise fee relief
in the form of discounts of $0, $228,151, and $1,864,497 for the years ended December 31, 2023, 2022, and
2021, respectively.

Corporate-owned fitness center sales

Members are offered multiple membership choices varying in length. Membership dues are earned and
recognized over the membership term on a straight-line basis. Personal training revenue is recognized at the
time the service is performed. Revenue from prepayments of personal training sessions is deferred until the
sessions are used or expire.
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ANYTIME FITNESS, LLC AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023, 2022, and 2021

Vendor Rebates

The Company recognizes vendor rebate income from franchisees’ use of certain preferred vendor arrangements.
Vendor rebates are recognized when franchisees purchase services or equipment from preferred vendors and the
collectability from the vendor is reasonably assured.

Product and Equipment Sales
Revenue from product and equipment sales is generally recognized when products are shipped.

Managed Technology Services

Managed technology services include the installation and sale of security equipment. Revenue from installation
sales and the associated equipment is recognized when services are rendered. Managed technology services
also include technology fees that are recognized monthly when services are rendered.

Other Revenues

Other revenue consists of health insurance reimbursement processing fees, training and coaching fees, online
membership fees, and optional local advertising which is separate from the advertising fund described below.
Other revenue is recognized monthly when the Company bills the franchisee or when services are rendered.

Sales tax
All revenue amounts are recorded net of applicable sales tax.

Deferred revenue

Deferred revenue from initial franchise fees, ADA fees, master franchise fees, and renewal and transfer fees is
collected up front and is generally recognized on a straight-line basis over the term of the underlying franchise
agreement, net of any performance obligations which have been satisfied. Also included in deferred revenue
are corporate-owned fitness center and online membership fees, equipment and installations fees, and pre-paid
personal training sessions. The Company classifies these contract liabilities as deferred revenue in the balance
sheets.

Deferred compensation

Deferred compensation consists of commission expense resulting from the sales of initial franchises, ADA, and
master franchises and is generally recognized on a straight-line basis over the term of the underlying franchise
agreement. The Company classifies these contract assets as deferred compensation in the balance sheets.

Advertising Fund

The Company has an advertising fund for the creation and development of marketing, advertising, and related
programs and materials for all fitness centers located in the United States and Canada. On behalf of the
advertising fund, the Company collects advertising fees from franchisees, in accordance with the provisions of
the franchise agreements. The use of amounts received by the advertising fund is restricted to advertising,
product development, public relations, and administrative expenses. The Company consolidates and reports all
assets and liabilities held by the advertising fund within the consolidated financial statements. Amounts
received or receivable by advertising funds are reported as restricted assets within current assets on the
consolidated balance sheets. The Company records all revenues of the advertising fund, except those discussed
below, within franchise revenue and all expenses of the advertising fund, except those discussed below, within
the operating expenses on the consolidated statements of comprehensive income. The Company provides
administrative services to the advertising fund and charges the advertising fund a fee for providing those
services.

14



ANYTIME FITNESS, LLC AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023, 2022, and 2021

Included in the advertising fund are fees collected from franchisees related to continuing engagement credits.
These funds are used by the Company at its discretion on behalf of the Anytime Fitness brand and its
franchisees. These revenues and expenses are included in other revenues and general and administrative
expenses, respectively, on the consolidated statements of comprehensive income.

SHIPPING AND DELIVERY COSTS
The Company records costs related to shipping and delivery in cost of goods sold.
CONFERENCE

The Company hosts a conference every other year and encourages all franchisees to attend this meeting. Since
the Company is not in the business of hosting conferences, the Company records the receipts and expenses as
net expense in general and administrative expenses on the consolidated statements of comprehensive income.

ADVERTISING COSTS

Advertising costs associated with solicitation of new franchisees are expensed as incurred. Advertising costs
totaled $1,442,065, $1,239,947, and $1,400,220 for the years ended December 31, 2023, 2022, and 2021,
respectively.

FAIR VALUE MEASUREMENTS

The Company follows the provisions of FASB’s authoritative guidance regarding Fair Value Measurements.
This guidance defines fair value as the price that would be received to sell an asset or paid to transfer a liability
(i.e., the “exit price”) in an orderly transaction between market participants at the measurement date and
establishes a fair value hierarchy categorized into three levels based on the inputs used.

Generally, the three levels are as follows:

e Level 1 — Quoted prices in active markets for identical assets.
e Level 2 — Significant other observable inputs.
e Level 3 — Significant unobservable inputs.

The Company does not have any significant fair value measurements on a recurring or non-recurring basis for
the years ended December 31, 2023, 2022, and 2021.

The carrying amount of cash and cash equivalents, receivables, accounts payable and accrued liabilities
approximates fair value because of the short maturity of these instruments. See Note 8 for fair value of long-
term debt obligations.

LEASES

The Company leases various facilities. For any lease with an initial term in excess of 12 months, the related
leased asset and liability are recognized on the consolidated balance sheets as operating leases at the inception
of an agreement where it is determined that a lease exists. The Company has elected to exclude short-term
leases for all classes of underlying assets from consolidated balance sheets recognition. A lease is considered to
be short-term if it contains a lease term of 12 months or less. Lease expense related to short term leases is
recognized on a straight-line basis over the term of the lease. The Company may enter into leases that contain
both lease and non-lease components. The Company has elected to not combine lease and non-lease
components for all asset classes.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023, 2022, and 2021

Operating lease assets are included in operating lease right-of-use (“ROU”) assets. ROU assets represent the
right to use an underlying asset for the lease term and operating lease liabilities represent the obligation to make
lease payments arising from the related operating lease. These assets and liabilities are recognized based on the
present value of future payments over the lease term at the commencement date. The Company uses the
incremental borrowing rate for all classes of underlying assets as the discount factor. In the event the
incremental borrowing rate is not readily determinable, the Company has elected to use the risk-free rate as the
discount factor.

RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

The Company adopted Accounting Standards Update (“ASU”) 2016-13, Credit Losses — Measurement of Credit
Losses on Financial Instruments and all related subsequent pronouncements as of January 1, 2023, which
replaced the incurred loss method with a method that reflects lifetime expected credit losses. The Company
adopted the changes in accounting for credit losses using a modified retrospective transition method. Adoption
of the new standard did not materially impact the Company’s financial statements. The comparative financial
information has not been restated and continues to be reported under the accounting standard in effect for those
periods.

The Company adopted the provisions of ASC 842, Leases, using the modified retrospective approach with
January 1, 2022, as the date of initial adoption. The Company elected the package of practical expedients
permitted under the transition guidance within the new standard, which among other things, allowed the
Company to carry forward the historical lease classification. In addition, the Company elected the practical
expedient to use hindsight in determining the lease term for existing leases, which resulted in using the
remaining lease terms for certain existing leases. Upon implementation, operating lease ROU assets increased
by $2,925,892, operating lease liabilities increased by $3,284,318, and deferred rent decreased by $358,426,
which resulted in a cumulative effect adjustment to member’s equity (deficit) of $0 as of January 1, 2022.
Adoption of the new standard did not materially impact the Company’s consolidated comprehensive income
and had no impact on cash flows.

SUBSEQUENT EVENTS

On February 28, 2024, AWW entered into a transaction agreement (the Transaction Agreement) with Ultimate
Fitness Holdings, LLC (UFH), the ultimate indirect parent company of the franchisor of the
ORANGETHEORY® fitness brand, and TGR Parent, LLC (TGR Parent). Upon the closing of the transaction,
AWW and UFH will each contribute all of the equity interests in each of their respective subsidiaries to TGR
Parent, resulting in AWW and UFH each owning fifty percent (50%) of the total outstanding equity interests in
TGR Parent, and TGR Parent will contribute such equity interests to TGR Intermediate, LLC (TGR
Intermediate), resulting in TGR Intermediate becoming the direct or indirect parent company of AWW’s and
UFH’s respective subsidiaries, including Anytime Fitness. The transaction will close as soon as certain closing
conditions set forth in the Transaction Agreement are satisfied or waived. These conditions include closing by
SEB Funding of a secured financing transaction. In conjunction with closing of the secured financing and the
transaction described herein, certain subsidiaries of UFH, including the franchisor of the ORANGETHEORY®
fitness brand, will be contributed to Anytime Fitness and ultimately to SEB Systems, becoming an indirect
subsidiary of Anytime Fitness.

Subsequent events have been evaluated by management for recognition or disclosure through March 27, 2024,
which is the date the consolidated financial statements were available to be issued.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023, 2022, and 2021

RECLASSIFICATIONS

Certain amounts in the December 31, 2022 and 2021, consolidated financial statements have been reclassified
to conform to the current year presentation. These reclassifications had no effect on previously reported
consolidated net income or member’s equity (deficit).

Note2  FRANCHISE INFORMATION

Territories sold and open consisted of the following as of and for the year ended December 31, 2023:

Sold Total Opened Total

in Year Sold in Year Open
Anytime Fitness 367 7,331 249 5,267
Waxing the City 113 373 16 150
The Bar Method 3 140 4 77
Basecamp Fitness 3 54 7 21

Territories sold and open consisted of the following as of and for the year ended December 31, 2022:

Sold Total Opened Total

in Year Sold in Year Open
Anytime Fitness 385 7,061 255 5,143
Waxing the City 28 278 15 139
The Bar Method 2 137 2 78
Basecamp Fitness 44 51 4 14

Territories sold and open consisted of the following as of and for the year ended December 31, 2021:

Sold Total Opened Total

in Year Sold in Year Open
Anytime Fitness 389 6,700 288 4,990
Waxing the City* 6 264 7 125
The Bar Method* - 136 - 81
Basecamp Fitness* - 33 1 12

*Sold and opened in 2021 represents the period from the securitization date of November 24, 2021 to December 31,
2021.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023, 2022, and 2021

Note 3 CORPORATE-OWNED FITNESS CENTERS

As of December 31, 2023, the Company was the owner/operator of 12 fitness centers. Revenue and expenses for the
corporate-owned fitness centers for the year ended December 31, 2023 were $5,968,676 and $6,219,159,
respectively.

As of December 31, 2022, the Company was the owner/operator of 12 fitness centers. Revenue and expenses for the
corporate-owned fitness centers for the year ended December 31, 2022 were $5,651,512 and $6,190,193,
respectively. The Company closed one fitness center in 2022.

As of December 31, 2021, the Company was the owner/operator of 13 fitness centers. Revenue and expenses for the

corporate-owned fitness centers for the year ended December 31, 2021 were $5,404,563 and $5,866,269,
respectively. The Company purchased one fitness center and closed one fitness center in 2021.

Note4 RELATED PARTY TRANSACTIONS

DUE FROM RELATED PARTIES

At December 31, 2023, 2022, and 2021, the Company had receivables from entities related by common
ownership in the amount of $162,954, $496,285, and $435,288, respectively. The receivables are due on
demand.

DUE TO RELATED PARTIES

At December 31, 2023, 2022, and 2021, the Company had payables to entities related by common ownership in
the amount of $138,720, $391,263, and $248,797, respectively. The payables are due on demand.

NoteS ACCOUNTS RECEIVABLE

Accounts receivable is composed of the following at December 31:

2023 2022 2021
Trade receivables $3,508,163 $2,947,095 $3,353,507
Franchise fees 255,400 160,142 376,254
Franchise royalties 474,680 284,917 308,366
International franchise and royalty fees 5,145,908 4,795,935 3,609,142
Non-trade receivables 298,430 191,500 1,791,909
Allowance for doubtful accounts (165,000) (260,000) (320,000)
Total accounts receivable, net of allowance
for doubtful accounts $9,517,581 $8,119,589 $9,119,178
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Note6 PROPERTY AND EQUIPMENT

Property and equipment is composed of the following at December 31:

2023 2022 2021
Property and equipment:

Leasehold improvements $5,776,815 $5,004,504 $3,709,614
Equipment 3,572,008 3,172,940 2,978,259
Fitness equipment 2,757,134 2,599,480 2,439,312
Autos and trucks 308,643 308,643 308,643
Furniture and equipment 397,014 371,096 357,867
Construction in progress 34,928 - -

Total property and equipment 12,846,542 11,456,663 9,793,695

Less: Accumulated depreciation (9,369,819) (8,451,915) (7,768,238)

Property and equipment, net $3,476,723 $3,004,748 $2,025,457

Depreciation expense for the years ended December 31, 2023, 2022, and 2021 amounted to $935,062, $899,391, and

$762,677, respectively.

Note 7

INTANGIBLE ASSETS., SOFTWARE DEVELOPMENT., AND LICENSE COSTS

Intangible assets, software development, and license costs consist of the following at December 31:

Amortizable trademarks

Franchise rights

Non-compete agreements

Less: Accumulated amortization
Amortizable intangible assets, net

Non-amortizable trademarks and trademarks in progress

Intangible assets, net

Amortizable software development and license costs
Less: Accumulated amortization

Amortizable software development and license costs, net

Software development in progress
Software development and license costs, net

2023 2022 2021
$401,087 $365,892 $363,257
1,655,300 1,655,300 1,655,300

66,099 66,099 66,099
(1,097,669) (606,415) (57,272)
1,024,817 1,480,876 2,027,384
1,128,172 1,131,982 1,106,785
$2,152,989 $2,612,858 $3,134,169
$23,348,244 $13,218,051 $1,962,574
(6,533,300) (1,862,097) (605,853)
16,814,944 11,355,954 1,356,721
522,695 2,254,284 6,038,012
$17,337,639 $13,610,238 $7,394,733

Amortization expense for the years ended December 31, 2023, 2022, and 2021 amounted to $5,189,710, $1,805,387,

and $1,356,169, respectively.
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Future amortization of intangible assets, software development, and license costs is as follows:

Year Ending
December 31, Amount
2024 $7,659,908
2025 6,879,788
2026 3,096,299
2027 39,338
2028 39,338
Thereafter 125,090
Total $17,839,761

Note 8 LONG-TERM DEBT

SECURITIZATION

On November 24, 2021, the Issuer entered into a securitization transaction pursuant to which various direct and
indirect subsidiaries of SEB contributed nearly all vendor rebate agreements, existing and future franchise
agreements, development agreements, and substantially all franchising and licensing activities to the Company.
Since the Issuer and all subsidiaries are under common control, the contributions were recorded at book value.
The net book value of the assets and liabilities contributed (net of Anytime Fitness contributions eliminated) are
summarized below as of November 24, 2021:

Accounts receivable $4,120,933
Inventory 3,444,814
Prepaid expenses and other assets 995,516
Intangible assets and software development costs 3,029,138
Accounts payable and accrued expenses (699,862)
Deferred revenue (6,550,579)
Net assets contributed $4,339,960

The Issuer, its direct parent, as well as the Issuer’s direct and indirect subsidiaries, except SEB Franchising
Guarantor LLC, (collectively, the Self Esteem Brands Securitization Entities) hold substantially all of the
franchising-related assets and have jointly and severally guaranteed the payment of each series of notes and the
payment and performance of all other obligations of the Issuer.

Anytime Fitness, LLC manages and services the assets of the Self Esteem Brands Securitization Entities in
return for a management fee under a management agreement (the “Securitization Management Agreement”).
The primary responsibilities of Anytime Fitness, LLC as the manager are to administer collections of royalties
and other securitized revenues and perform certain franchising, operational, intellectual property and reporting
on behalf of the Self Esteem Brands Securitization Entities with respect to the managed assets.
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]
SERIES 2021-1 NOTES

In connection with the securitization transaction completed on November 24, 2021 (see “Securitization”
section), the Issuer issued $485,000,000 of Series 2021-1 Class A-2 Fixed Rate Senior Secured Notes (“Series
2021-1 Class A-2 Notes™). In addition, the Issuer entered into $20,000,000 of Series 2021-1 Class A-1 Variable
Funding Notes (the “Variable Funding Notes” or “Series 2021-1 Class A-1-VFN Notes”) and an additional
$6,100,000 of Series 2021-1 Class A-1 Senior Secured Liquidity Reserve Notes (the “Liquidity Reserve Notes”
or “Series 2021-1 Class A-1-LR Notes”). Collectively, the Series 2021-1 Class A-1-LR Notes, Series 2021-1
Class A-1-VFN Notes and Series 2021-1 Class A-2 Notes shall be referred to as “Series 2021-1 Notes”. The
Series 2021-1 Notes are secured by substantially all assets of and guaranteed by the Self Esteem Brands
Securitization Entities.

Borrowings under the Series 2021-1 Class A-2 Notes bear interest at a fixed rate of 4.969% per annum. Interest
and principal payments on the Series 2021-1 Class A-2 Notes are due on a quarterly basis. The requirement to
make quarterly principal payments on the Series 2021-1 Class A-2 Notes is subject to certain financial
conditions set forth in the Indenture. The legal final maturity date of the Series 2021-1 Class A-2 Notes is
January 2052. Unless the outstanding principal is prepaid, the Indenture provides for an anticipated repayment
date in January 2027. If the Issuer has not repaid or refinanced the Series 2021-1 Class A-2 Notes prior to the
anticipated repayment date, additional interest will accrue pursuant to the Indenture.

Borrowings under the Variable Funding Notes bear interest at a variable rate equal to SOFR plus 3.56%. There
is a term SOFR adjustment of 10/15/25bps (for 1/3/6-month tenors) that increases the SOFR plus 3.56% interest
on the Variable Funding Notes. The Variable Funding Notes may also be used to issue letters of credit. The
Variable Funding Notes will also be subject to (i) certain commitment fees in respect to the unused portion of
the commitments of the investors thereunder, and (ii) certain fees in respect of letters of credit issued
thereunder. Letters of credit outstanding under the Variable Funding Notes, including $6,100,000 of an interest
reserve letter of credit issued in connection with the Series 2021-1 Notes, were $8,049,528, $7,363,425, and
$6,151,977 as of December 31, 2023, 2022 and 2021, respectively. The Company does not expect any material
loss from these letters of credit because the Company does not anticipate any funds will be drawn thereunder by
the beneficiaries thereof. No other borrowings were outstanding against the Variable Funding Notes as of
December 31, 2023, 2022 and 2021.

Advances under the Liquidity Reserve Notes shall bear interest at the Prime Rate plus 3.00%. The Liquidity
Reserve Notes will also be subject to certain commitment fees in respect to the unutilized portion of the
commitments of the investors thereunder. No borrowings were outstanding against the Liquidity Reserve Notes
as of December 31, 2023, 2022 and 2021.

Debt issuance costs of $8,700,352 were recorded as a reduction of long-term debt in connection with the
issuance of the Series 2021-1 Notes. The debt issuance costs are amortized to interest expense through the

anticipated repayment dates.

The net proceeds from the issuance of the Series 2021-1 Notes, after transaction expenses, were distributed to
SEB.
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The Series 2021-1 Notes are subject to a series of covenants and restrictions customary for this type of
transaction, including (i) debt service and securitized net cash flow coverage ratios, (ii) maintenance of
specified reserve accounts to be used to make required payments in respect of the Series 2021-1 Notes, and (iii)
provisions relating to optional and mandatory prepayments. The Series 2021-1 Notes are also subject to
customary rapid amortization events provided for in the Indenture.

Long-term debt consists of the following at December 31:

2023 2022 2021
Series 2021-1 Class A-2 Senior Secured Notes $483,787,500 $483,787,500 $485,000,000
Less: Unamortized financing costs (5,039,053) (6,779,124) (8,519,194)
Long-term debt, net of financing costs 478,748,447 477,008,376 476,480,806
Less: Current maturities (3,637,500) (3,637,500) (3,637,500)
Long-term debt, net of current maturities
and financing costs $475,110,947 $473,370,876 $472,843,306

The annual principal payment requirements for long-term debt, subject to certain financial conditions set forth
in the Indenture, are as follows:

Year Ending
December 31, Amount
2024 $3,637,500
2025 4,850,000
2026 4,850,000
2027 470,450,000
Total principal payments $483,787,500

Note9 DEFERRED REVENUE

The following table reflects the change in deferred revenue for the years ended December 31:

2023 2022 2021
Beginning balance $43,334,424 $40,789,697 $35,095,035
Contributed from member - - 6,550,579
Revenue recognized (14,259,017) (11,410,120) (10,174,082)
Deferred revenue estimated for the period 15,262,542 13,954,847 9,318,165
Ending balance $44,337,949 $43,334,424 $40,789,697
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ANYTIME FITNESS, LLC AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2023, 2022, and 2021

The following table illustrates estimated revenues expected to be recognized in the future related to performance
obligations that are unsatisfied (or partially unsatisfied) as of December 31, 2023. The Company has elected to
exclude short-term contracts, franchise fee royalties, and any other variable consideration recognized on an "as
invoiced" basis.

Deferred revenue to be recognized in

the year ending December 31: Amount
2024 $10,016,870
2025 7,924,485
2026 6,603,960
2027 5,244,384
2028 3,732,889
Thereafter 10,815,361
Total $44,337,949

The summary set forth below represents the balances in deferred revenue as of December 31:

2023 2022 2021

Franchise fees $43,599,879 $42,197,499 $39,712,538
Prepaid personal training 390,425 533,208 524,734
Prepaid membership fees 115,058 105,754 92,715
Equipment and installation fees 232,587 273,648 269,710
Other - 224,315 190,000

Total deferred revenue 44,337,949 43,334,424 40,789,697

Less: Long-term portion of deferred revenue (34,321,079) (33,185,942) (31,414,642)

Current portion of deferred revenue $10,016,870 $10,148,482 $9,375,055

Note 10  LEASING ACTIVITIES

The Company leases various facilities under operating leases with terms that expire at various dates through August
2029. Under certain facility leases, the Company is obligated to pay all repair and maintenance costs.

The following summarizes the weighted average remaining lease term and discount rate as of December 31:

2023 2022
Weighted Average Remaining Lease Term 4.26 years 5.04 years
Weighted Average Discount Rate 5.00% 5.00%
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December 31, 2023, 2022, and 2021

The maturities of lease liabilities are as follows:

Year Ending December 31: Amount

2024 $1,177,199

2025 1,175,836

2026 995,642

2027 868,482

2028 370,523

Thereafter 91,234

Total lease payments 4,678,916
Less: Present value discount (467,471)

Present value of operating lease liabilities 4,211,445
Less: Current maturities (989,158)

Operating lease liabilities, net of current maturities $3,222,287

The following summarizes the line items in the consolidated statements of comprehensive income which includes
the components of lease expense for the years ended December 31:

2023 2022 2021
Lease expense:
Operating lease expense $1,024,977 $854,756 $2,079,707
Short-term lease expense 71,650 186,311 -
Non-lease component expense 463,782 388,673 -
Total lease expense $1,560,409 $1,429,740 $2,079,707

Note 11 CONTINGENCIES

The Company is subject to various claims, legal proceedings, and investigations covering a wide range of matters
that may arise in the ordinary course of business. Management believes the resolutions of claims and pending
litigation will not have a material effect, individually or in the aggregate, on the consolidated financial statements of
the Company.

The Company accrued a contingent liability of $0, $44,932, and $270,275 related to lease agreements for former

corporate-owned fitness centers for the years ended December 31, 2023, 2022, and 2021, respectively. This amount
is included in accrued expenses and other current liabilities on the consolidated balance sheets.
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ANYTIME FITNESS, LLC AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEET

February 29, 2024
2024
Assets
Current assets:
Cash and cash equivalents $ 13,286,383
Restricted cash 6,233,792
Accounts receivable, net of allowance for doubtful accounts 11,513,068
Vendor rebates receivable 5,313,872
Due from related parties 6,613,046
Inventory 5,188,052
Prepaid expenses 7,407,137
Other current assets 103,393
Deferred compensation, current portion 353,264
Total current assets 56,012,007
Property and equipment, net 3,318,505
Other assets:
Operating lease right-of-use assets 3,637,086
Intangible assets, net of accumulated amortization 2,071,004
Software development costs, net of accumulated amortization 17,216,522
Goodwill 141,521
Other assets 175,286
Deferred compensation, net of current portion 1,150,253
Total other assets 24,391,672
Total assets $ 83,722,184
Liabilities and Member's Deficit
Current liabilities:
Current maturities of long-term debt $ 3,637,500
Current maturities of operating lease liabilities 1,000,479
Accounts payable 6,402,876
Accrued expenses and other current liabilities 5,880,094
Due to related parties 549,498
Deferred revenue, current portion 9,959,170
Total current liabilities 27,429,617
Long-term liabilities:
Long-term debt, net of current maturities and financing costs 475,400,959
Operating lease liabilities, net of current maturities 3,050,290
Deferred revenue, net of current portion 34,321,079
Total long-term liabilities 512,772,328
Total liabilities 540,201,945
Member's deficit:
Member's deficit (456,513,797)
Accumulated other comprehensive income 34,036
Total member's deficit (456,479,761)

Total liabilities and member's deficit $ 83,722,184




ANYTIME FITNESS, LLC AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
For the Period Ending February 29, 2024

YTD
2024
Revenues:

Franchise royalties $ 12,025,598
Franchise fees 2,105,440
Sales 7,529,798
Adpvertising fund revenue 2,917,220
Vendor rebates 9,234,540
Other revenues 235,032
Total revenues 34,047,628
Cost of goods sold 4,614,093
Gross profit 29,433,535
General and administrative expenses 9,918,988
Advertising fund expense 5,075,665
Total general, administrative, and advertising fund expenses 14,994,653
Income from operations 14,438,882

Other income (expense):
Interest expense
Other income
Other expense

(4,295,931)
27,928
(350,054)

Total other income (expense)

(4,618,057)

Net income

Other comprehensive income (expense):
Foreign currency translation adjustments

9,820,825

(1,515)

Comprehensive income $

9,819,310




ANYTIME FITNESS, LLC AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENT
For the Period Ending February 29, 2024

NOTE 1 SUBSEQUENT EVENTS

Anytime Worldwide, LLC (“AWW?”) is the indirect parent company of Anytime Fitness, LLC and of the franchisors of the
Anytime Fitness® brand, the Basecamp® brand, The Bar Method® brand, and the Waxing the City® brand (collectively,
the “SEB Brands”).

Ultimate Fitness Holdings, LLC (“UFH”) is the ultimate indirect parent company of OTF Franchisor, LLC (“OTF”), the
franchisor of the ORANGETHEORY® brand, and its affiliates.

On April 2, 2024, pursuant to a Transaction Agreement dated February 28, 2024 between AWW, UFH, and TGR Parent,
LLC (“TGR Parent”), AWW and UFH each contributed all of the equity interests in each of their respective subsidiaries to
TGR Parent, resulting in AWW and UFH owning fifty percent (50%) of the total outstanding equity interests in TGR
Parent, and TGR Parent contributed such equity interests to TGR Intermediate LLC (“TGR Intermediate”), which resulted
in TGR Intermediate becoming the direct or indirect parent company of AWW?’s and UFH's respective subsidiaries (the
“Business Combination Transaction™).

In connection with the Business Combination Transaction, SEB Funding LLC (“SEB Funding”), an indirect, wholly-
owned subsidiary of TGR Intermediate, issued $480,000,000 of fixed rate senior secured notes (the “Offered Notes”) as
part of a secured financing transaction (the “2024 Securitization Transaction”). SEB Funding used the proceeds from the
Offered Notes: (i) to repay in full the principal amount of certain indebtedness incurred by a subsidiary of UFH prior to the
date of the Business Combination Transaction, and pay any accrued interest and any other amounts payable in connection
with such repayment; (ii) to pay fees and expenses in connection with the 2024 Securitization Transaction; and (iii) with
respect to any remaining proceeds, for general corporate purposes.

In addition, SEB Funding also issued senior secured variable funding notes (the “VFN Notes™) which will allow SEB
Funding to borrow up to $90,000,000 from time to time on a revolving basis, approximately $40,000,000 of which was
drawn down at the time of the Business Combination Transaction. The proceeds from the VFN Notes will be used for the
purposes described above.

Certain of SEB Funding’s subsidiaries, including the franchisors of SEB Brands, and certain of UFH’s subsidiaries,
including OTF, guaranteed the repayment by SEB Funding of the Offered Notes and the VFN Notes, as well as the
repayment of certain senior secured notes and variable funding notes issued by SEB Funding in 2021 in the approximate
amount of $485,000,000 and $20,000,000 respectively, which had previously been guaranteed by certain of SEB
Funding’s subsidiaries, including the franchisors of the SEB Brands. All such entities pledged their assets to secure all of
the notes described above.
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BASECAMP FITNESS
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (“Agreement”) is made as of the Effective Date set forth in
the Rider attached to this Agreement (the “Rider”’) between BASECAMP FITNESS FRANCHISOR LLC,
a Delaware limited liability company (“we” or “us”) and the person or persons named in the Rider as
“Franchisee” (“you”).

RECITALS:

A. We along with our predecessors have developed a system of operating boutique interval
training fitness studios under the “Basecamp” and “Basecamp Fitness” service marks that offer short, high
intensity guided workouts that combine strength, cardio and core training in a fast-paced, high-energy
environment. We grant franchises to qualified candidates for the establishment and operation of these
studios. We license our trademark rights in “Basecamp” and “Basecamp Fitness” and may in the future
adopt, use and license additional or substitute trademarks, service marks, logos and commercial symbols
in connection with the operation of Basecamp Fitness studios (collectively, the “Marks”). These studios
use our methods, procedures, standards, specifications and the Marks, all of which we may improve,
further develop or otherwise modify from time to time (all of which are collectively referred to as the
“System”).

B. You acknowledge that the Basecamp Fitness concept is a relatively new concept. As
such, the methods of operation for a Basecamp Fitness studio continue to evolve. These businesses and
the System will evolve over time, and such evolution will likely result in numerous changes to the System,
some of which may require additional investment by you.

C. You acknowledge that you have had an adequate opportunity to be thoroughly advised of
the provisions of this Agreement and our Franchise Disclosure Document and have had sufficient time
and opportunity to evaluate and investigate the System and the procedures and financial requirements
associated with the System, as well as the competitive market in which it operates.

D. You desire to operate a Basecamp Fitness franchise that will conform to our uniform
requirements and quality standards as established from time to time by us.

AGREEMENTS:

1. GRANT OF FRANCHISE; FRANCHISED LOCATION

A Grant of Franchise. Subject to the provisions stated below, we license to you a personal
franchise to operate a Basecamp Fitness studio (your “Basecamp Studio”) in conformity with our System
at the location described on the Rider (the “Franchised Location™). You accept the license and undertake
the obligation to operate your Basecamp Studio using the System and in compliance with our standards.
Your Basecamp Studio may only be operated at the Franchised Location. If you would like to open a
second or subsequent location, you must sign a new franchise agreement on our then-current form for each
location, and pay the applicable franchise fees for each location.

B. Protected Territory. Included in the Rider is a map or description of an area surrounding
the Franchised Location (the “Protected Territory”). Except as specified in this Section, in Section 2.B, or
in the Rider, during the term of this Agreement, we will not operate or license to anyone else the right to
operate a Basecamp Fitness studio physically located in the Protected Territory. You acknowledge and
agree that: (i) we and our affiliates have the right to grant other franchises or licenses and to operate
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company or affiliate owned fitness studios/businesses (including Basecamp Fitness studios) at locations
outside the Protected Territory even if they compete with your Basecamp Studio for customers or
members; (ii) we and our affiliates have the right to grant other franchises or licenses and to operate
company or affiliate-owned fitness studios/businesses (including Basecamp Studios) within private
establishments located within the Protected Territory, provided that access to those centers is limited to
employees of the business, or transient guests of the business who, in either case, would not have any
reciprocity with any other Basecamp Studio as a result of their use or membership in this private studio,
and (iii) we and our affiliates have the right to operate, and to grant franchises or licenses to others to
operate, any fitness studios/business and any other business from locations within and outside the
Protected Territory under trademarks other than the Marks, without compensation to you. In addition, the
boundaries of your Protected Territory may overlap with a territory we grant to another franchisee or to a
Basecamp Fitness studio we or our affiliates operate, so long as no other Basecamp Fitness studio is
located within your Protected Territory.

C. Additional Reservation of Rights. We and our affiliates reserve any and all rights not
expressly granted to you under this Agreement, including, without limitation, the right to sell anywhere
(including within the Protected Territory) products and services (including to your members and other
customers) under the “Basecamp Fitness” name, or under any other name, through any channel of
distribution, including via the Internet, our website, mobile applications, social media platforms or
otherwise.

D. Limitations. The rights and privileges granted to you under this Agreement are personal
in nature and may not be used at any location other than the Franchised Location. You do not have the
right to delegate, subfranchise, or sublicense any of your rights under this Agreement. Without our written
consent, you may not use the Franchised Location for any purpose other than the operation of a Basecamp
Fitness studio.

2. TERM; RENEWAL RIGHTS

A. Initial Term. The term of this Agreement is for six (6) years commencing on the Effective
Date of this Agreement, unless terminated earlier as provided in this Agreement.

B. Renewal. You have the right to renew your Basecamp Fitness franchise for the Franchised
Location for an additional five (5) year term, provided you meet all of the following conditions:

1. you have given us written notice at least two hundred ten (210) days prior to the
end of the then current term of this Agreement of your desire to renew;

2. you and all entities you are a member, partner or shareholder of, are in compliance
with all agreements between you and us and between you and our affiliates, and there has been no series
of defaults by you thereunder (i.e., an abnormal frequency of defaults or a default that has occurred
repeatedly, or a combination thereof), whether or not such defaults were cured;

3. you make, or provide for in a manner satisfactory to us, such renovation and re-
equipping of your Basecamp Studio as we deem appropriate to reflect the then-current standards and image
of the System, including, without limitation, renovation or replacement of signs, equipment, furnishings,
fixtures and decor;

4. you pay us a renewal fee at least fifteen (15) days prior to the expiration of the
initial term of this Agreement in an amount equal to Five Thousand Dollars ($5,000) (the “Renewal Fee”);
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5. you sign the standard Franchise Agreement then being used by us within
thirty(30) days of receipt, provided that you pay the Renewal Fee in lieu of the Initial Franchise Fee set
forth in the then-current Franchise Agreement. The terms of such Franchise Agreement may differ from
this Agreement, including higher fees and a modification to the Protected Territory based upon our then-
current methods of determining protected territories (and which may include a reduction in the size of the
Protected Territory);

6. you present satisfactory evidence that you have the right to remain in possession
of the Franchised Location for the duration of the renewal term, unless we determine that the location of
your business is no longer viable for the operation of your Basecamp Studio, in which case we may
condition your right to renew on your obtaining a new site for your Basecamp Studio that we approve;

7. your management staff successfully completes any refresher training prescribed
by us at least thirty (30) days prior to the expiration of the term of this Agreement; and

8. at the time you sign the Franchise Agreement to renew your franchise, you sign
and deliver to us a general release, in the form we prescribe, releasing, to the fullest extent permitted under
the laws of the state where your Basecamp Studio is located, all claims that you may have against us and
our affiliates and our respective current and former officers, directors, shareholders, employees, insurers,
consultants, contractors and agents, in both their corporate and individual capacities.

If you fail to timely comply with any provision of this Section 2.B, time being of the essence, we
will at all times thereafter be permitted to operate or license to someone else the right to operate a
Basecamp Fitness studio from any location in the Protected Territory, and you specifically grant to us and
to the owner of that studio the right to contact the members and any other customers of your Basecamp
Studio, notify them that you have chosen not to renew your relationship with us, and solicit those members
and customers to patronize a new Basecamp Fitness studio in the Protected Territory.

3. MARKS AND COPYRIGHTS

A Identity of Your Studio. Your Basecamp Studio will be identified by the Marks we
prescribe from time to time.

B. Ownership of Marks and System Improvements. You agree that we own the Marks and
the System. You also agree that any and all improvements and derivations by you relating to the Marks
and System are our sole property and you hereby assign to us the same, together with the goodwill
associated with the same. We will have the exclusive right to register and protect all such improvements
and derivations of the Marks and the System.

C. Use. Your right to use and identify with the Marks and System applies only to the
Franchised Location, and exists concurrently with the term of this Agreement and only so long as you are
in complete compliance with our quality standards. You will have the right to use the Marks and System
only in the manner prescribed, directed and approved by us in writing and in accordance with all applicable
laws and regulations pertaining to advertising and marketing, including, without limitation, federal and
state laws pertaining to telemarketing (including the Telephone Consumer Protection Act), false
advertising, unfair competition and unfair practices. You will not have or acquire any rights in any of the
Marks or System other than the right of use as governed by this Agreement. You may not authorize others
to use or reproduce our Marks without our prior written consent. Your use of the Marks and any resulting
goodwill will be to our exclusive benefit. If, in our judgment, your conduct infringes upon or demeans the
goodwill, standards of uniformity or quality, or business standing associated with the Marks or the System,
you will immediately, upon written notice from us, modify your use of the Marks and the System in the
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manner prescribed by us in writing. You will not during or after the term of this Agreement do anything
directly or indirectly which would disparage, infringe upon, harm, or contest our rights in, the Marks or
System.

D. Promotion. You will operate your Basecamp Studio so that it is clearly identified and
advertised as a Basecamp Fitness studio. The style, form and use of the words “Basecamp Fitness” in any
advertising, written materials, products or supplies, including but not limited to any Technology Platform
(defined below), must, however, have our prior written approval and comply with our specifications as
we may prescribe in writing and as set forth in the Manual, or otherwise. You will use the Marks that now
or hereafter may form a part of the System, on all signs, paper supplies, business cards, uniforms,
advertising materials, Technology Platforms, and other items in the identical combination and manner as
we may prescribe in writing and you will supply to us samples or photographs of the same upon our
request. You will comply with all trademark, trade name, service mark and copyright notice marking
requirements and you will supply to us samples or photographs of the same upon our request. You will
not use the words “Basecamp” or “Basecamp Fitness” in your corporate, partnership, limited liability
company or other entity name. You may not market or advertise in violation of federal laws regulating
advertising, such as the CAN-SPAM Act and the TCPA, and state advertising laws applicable to your
Basecamp Studio.

E. Substitutions of, or Adverse Claims to, Marks. We have the right to protect and maintain
all rights to the Marks against encroachment, misuse or unauthorized use and against all challenges to any
rights of its use, as we deem appropriate. If it becomes advisable at any time, in our sole discretion, to
modify or discontinue use of any Mark, or to discontinue using any Mark, or if there is an adjudication by
a court of competent jurisdiction that any party’s rights to any of the Marks are superior to ours, then upon
written notice from us, you will, at your sole expense, immediately adopt and use the changes and
amendments to the Marks that are specified by us in writing, and if the Mark that is changed is the name
“Basecamp Fitness” then all references in this Agreement to the name “Basecamp Fitness” will be
deemed references to such substitute Mark. If we modify or discontinue use of any Mark, you will
immediately cease using the Marks specified by us, and will, as soon as reasonably possible, commence
using the new trademarks, trade names, service marks, logos, designs and commercial symbols designated
by us in connection with all advertising, marketing and promotion of your Basecamp Studio. We will have
no liability or obligation whatsoever with respect to your modification or discontinuance of any Mark.
You will not make any changes or amendments in or to the use of the Marks or System unless directed by
us in writing.

F. Litigation. You will have no obligation to and will not, without our prior written consent,
defend or enforce any of the Marks in any court or other proceedings for or against imitation, infringement,
any claim of prior use, or for any other allegation. You will, however, immediately notify us of any claims
or complaints made against you with respect to the Marks and will, at your reasonable expense, cooperate
in all respects with us in any court or other proceedings involving the Marks. We will pay the cost and
expense of all litigation incurred by us, including attorneys’ fees, specifically relating to the Marks. We
will have the right to control and conduct any litigation relating to the Marks and be entitled to all recovery
related to claims with respect to the Marks. While we are not required to defend you against a claim based
on your use of the Marks, we will reimburse you for your liability arising from your authorized use of the
Marks. You will also be required to reimburse us for liability arising out of your unauthorized use of any
of the Marks.

G. Copyrighted Materials. You acknowledge and agree that we may authorize you to use
certain copyrighted or copyrightable works (the “Copyrighted Materials”), including the Manual (as
defined below). The Copyrighted Materials are our valuable property. Your rights to use the Copyrighted
Materials are granted to you solely on the condition that you comply with the terms of this Agreement.
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Your use of the Copyrighted Materials does not vest you with any interest other than the temporary, non-
exclusive license to use the Copyrighted Materials granted in this Agreement. All rights that inure as a
result of the use of the Copyrighted Materials belong solely to us.

H. Protection. You will sign any documents that we or our counsel deem necessary for the
protection of the Copyrighted Materials or the Marks or to maintain their validity or enforceability, or to
aid us, at our expense, in acquiring rights in or in registering any of the Marks or any trademarks, trade
names, service marks, slogans, logos or emblems that we subsequently adopt.

4. INITIAL FRANCHISE FEE

A. Initial Franchise Fee. Upon execution of this Agreement you will pay us a nonrefundable
initial franchise fee (the “Initial Franchise Fee”) as set forth in the Rider.

B. No Refunds. The Initial Franchise Fee has been fully earned upon our signing of this
Agreement and is nonrefundable in consideration of the expenses incurred by us in granting this franchise
and for the lost or deferred opportunity to franchise others.

5. CONTINUING FEES

A Monthly Royalty Fee. On or about the 10" day of the month for the prior month, you will
pay to us a non-refundable monthly royalty payment (the “Royalty Fee”) equal to eight percent (8%) of
the Gross Revenues generated in the preceding month by your Basecamp Studio.

1. Your obligation to pay us the Royalty Fee under the terms of this Agreement will
begin on the date you open your Basecamp Studio. Your obligation to pay the Royalty Fee will remain
in full force and effect throughout the term of this Agreement. We may increase the percentage amount
of the Royalty Fee upon notice to you.

2. “Gross Revenues,” shall mean the total amount of revenues generated from all
business activities taking place by, through or at the Basecamp Studio, in the form of cash or credit, plus
the fair market value of products delivered and services rendered to you, or to your designee, in
consideration for products and services provided in, from, or in conjunction with your Basecamp Studio.
There will be excluded from “Gross Revenues” bona fide refunds, credits given or allowed to members
and other customers for the return of merchandise and amounts collected from members and other
customers and remitted by you to any governmental taxing authority in satisfaction of sales taxes,
however, chargebacks are not deducted from the calculation of Gross Revenues.

B. Monthly Advertising and Marketing Fund Contribution. On or about the 10" day of each
month, you will pay to us a non-refundable monthly “General Advertising and Marketing Fund
Contribution” equal to two percent (2%) of the previous calendar month’s Gross Revenues (the “General
Advertising and Marketing Fund Contributions”). We may periodically increase the percentage amount
General Advertising and Marketing Fund Contribution upon notice to you; provided that the General
Advertising and Marketing Fund Contributions will not exceed three percent (3%) of your Gross
Revenues. We will account for all General Advertising and Marketing Fund Contributions we receive as
part of a “General Advertising and Marketing Fund.”

1. We may use General Advertising and Marketing Fund Contributions for any
purpose that promotes the System, the Marks, including the Basecamp Fitness name, as we deem
appropriate in our sole discretion, including the creation, production and placement of consumer
advertising; agency costs and commissions; costs of preparing, producing and conducting local, regional
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or national media of our choice, including: television, radio, Internet, magazine, direct mail and
newspaper, billboard, social media and digital advertising, and direct mail campaigns, and other public
relations activities; developing and/or hosting, maintaining and optimizing our website, other websites,
and other applications or similar activities; implementing keyword or adword purchasing programs;
administering regional and multi-regional advertising programs, and other media advertising; in-house
staff assistance and related administrative costs; local and regional promotions; public relations campaigns
including the cost of retaining public relations firms and other advertising, promotion or marketing
agencies; developing marketing and advertising training programs and conducting market research
(including sampling) and secret shopper programs; and other advertising, promotion and marketing
activities, including participating at trade shows. For the avoidance of any doubt, we may also reimburse
ourselves, our authorized representatives or our affiliates from the General Advertising and Marketing
Fund for any expenses incurred by us or any of them related to the promotion of the Basecamp Fitness
brand, the Marks or the System, including administrative costs, independent audits, reasonable accounting,
bookkeeping, reporting and legal expenses, taxes and all other reasonable direct or indirect expenses that
may be incurred by us, them and our authorized representatives and associated with the programs funded
by the General Advertising and Marketing Fund.

2. Advertising may be placed in local, regional or national media of our choice. We
do not guarantee that advertising expenditures from the General Advertising and Marketing Fund will
benefit you or any other franchisee directly, on a pro rata basis, or at all. All interest, if any, earned by the
General Advertising and Market Fund will be used for the payment of the foregoing expenses before
application of any principal.

3. Methods, media employed, the contents of advertising and marketing, and terms
and conditions of advertising, marketing and promotional programs, will be in our sole discretion.

6. ADVERTISING AND PROMOTION

A Retail Product Package. Before you open your Basecamp Studio, you must purchase a
package of retail products to offer for sale in your Basecamp Studio from us at our then-current prices.
These amounts are nonrefundable and are due at the time we specify.

B. Grand Opening Program. You must spend Forty Thousand Dollars ($40,000) on a “Grand
Opening Program” we have approved for your Basecamp Studio beginning 12 to 16 weeks before your
scheduled opening and ending 30 days following the opening of your Basecamp Studio. If you fail to
spend this amount on the Grand Opening Program, you must pay us the difference and we can either spend
it in your market area on your behalf or place the money in the General Advertising and Marketing Fund.
We may also require you to use an approved supplier we have approved for this Program. We may also
require you to pay the $40,000 to us and we will execute the Grand Opening Program.

C. Local Advertising & Minimum Spend Requirement. In addition to the General
Advertising and Marketing Fees, you agree to conduct your own local marketing of your Basecamp Studio.
You must spend at least Two Thousand Five Hundred Dollars ($2,500) per month on local advertising
(the “Monthly Local Advertising Requirement™), after completion of the Grand Opening Program to
promote your Basecamp Studio. These expenditures must be on advertising that we have approved. You
must use our preferred or designated vendors for your Grand Opening Program and local marketing
services for your Basecamp Studio, which may include us or our affiliates, and we may require you to
submit your grand opening plans and local marketing plans for our prior approval, submit receipts to verify
you have met minimum spend requirements, and show proof of performance of your advertising activity.
If you fail to meet the Monthly Local Advertising Requirement in any calendar month, you must pay us
the difference and we can either spend the amount in your market or place the money in the General
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Advertising and Marketing Fund. We may also require you to pay us the $2,500 per month and we will
spend it on local advertising in your market. If we implement this requirement you must also pay us on
demand our then-current one-time set-up fee.

D. Compliance. We reserve the right to audit your records upon request to determine
compliance with the requirements of Sections 6.B and 6.C. You must provide us with all information we
reasonably request in connection with determining your compliance with such Sections, including invoices
showing advertising expenditures. You acknowledge that it is your responsibility to market your
Basecamp Studio, and that the General Advertising and Marketing Fees are merely used to supplement
the local marketing conducted by each of our franchisees. You must submit to us for our prior approval
any advertising you propose to use for the promotion of your Basecamp Studio at least four (4) weeks
before you may use any such advertising. We reserve the right to refuse, reject, adjust or require changes
to any advertising material you prepare.

E. Marketing Materials. You also must purchase a representative sample of all marketing
materials we prepare for brand level promotions. We may prescribe minimum amounts of these materials
that you must purchase and we may auto-ship these items to you at your cost. The amounts you pay for
these items are nonrefundable and must be paid at the times we specify. These items will not constitute
all of the items you will need to market your Basecamp Studio and you will need to purchase other items.
If you choose to contract with marketing vendors that are not our preferred vendors, you may not have
access to certain resources, assets and communications.

F. Advertising Cooperative. At such time as we in our sole discretion may determine, you
shall join an advertising cooperative made up of other Basecamp Fitness franchisees (the “Local
Cooperative”), as we determine. In such event, you must participate in the Local Cooperative on the terms
and conditions we require. We can create, modify or dissolve any Local Cooperative at any time we
determine.

G. Charitable Contribution. You may choose to participate in our Charitable Contribution
Program. If you do, you will pay One Hundred Dollars ($100) to a charitable organization we designate
on or before the first day of each month.

7. BASECAMP STUDIO PREMISES

A. Site Acquisition. Prior to the acquisition by lease or purchase of the site for your
Basecamp Studio, you will submit to us such information and materials as we may require, which may
include, but not be limited to, your proposed lease. We will have ten (10) business days after receipt of
the information and materials we requested to approve or disapprove your proposed site. No site will be
deemed approved unless it has been expressly approved in writing by us by notice of site approval sent to
you. Our examination and approval of the location of your Basecamp Studio site does not constitute a
representation, guaranty or warranty, express or implied, of the successful operation or profitability of the
Basecamp Studio at that location. In addition, we may require you to furnish us with a copy of the signed
lease within five (5) days after its execution. Following our approval of the site and your acquisition of it,
you authorize us to amend the Rider to this Agreement, without your signature, to identify: (1) the address
of the site; and (2) the Protected Territory via a map or description of an area surrounding the site.

B. Build-Out Package. You must purchase from us a “Build-Out Package”, which includes
your signage, initial marketing materials, furniture, fixtures and a design kit. You will order these items
as a package through our on-line portal. The amounts you pay for these items are nonrefundable and are
due at the times we specify. These items will not constitute all of the items you will need to establish and
operate your Basecamp Studio and you will need to purchase other items.
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C. Opening. You may not initially open your Basecamp Studio for business until: (1) we
notify you in writing that all of your pre-opening obligations have been fulfilled and we have approved
your opening date; (2) the initial training program and any other trainings that must be completed by you
or your personnel before opening must be completed to our satisfaction; (3) all amounts due to us and our
affiliates have been paid; (4) we have been furnished with copies of all insurance policies and certificates
required by this Agreement, or other documentation of insurance coverage and payment of premiums that
we request; (5) you notify us that all approvals and conditions in this Agreement have been met; (6) you
have received all required permits and licenses; (7) you have met or exceed the minimum number of
qualifying presold memberships (also referred to as founding members) that we have set for you based on
your market density and other factors, not to exceed 150; and (8) you have ordered, received and installed
all equipment, supplies, inventory and computer systems that we require.

Unless otherwise agreed in writing by us, you must open your Basecamp Studio on the Required Opening
Date, but in no event more than twelve (12) months from the Effective Date. Notwithstanding the
foregoing, if you are entering into this Agreement pursuant to the terms of an Area Development
Agreement executed between you and us, you will open your Basecamp Studio on or before the date set
forth in the “Development Schedule” (as defined in the Area Development Agreement). Your failure to
open your Basecamp Studio on or before the Required Opening Date will constitute a default of this
Agreement and allow us to terminate this Agreement.

D. Construction Problems. If your Basecamp Studio is not constructed strictly according to
the plans we have approved and our Mandatory Specifications, we may not approve you to open for
business. If we do not approve your opening, you will have thirty (30) days from the date we deny our
approval for opening to correct all the construction problems so that your Basecamp Studio is strictly
constructed according to our approved plans. If you fail to correct the problems within this 30-day period,
we may immediately terminate this Agreement. If your Basecamp Studio opening is delayed for these or
any other reasons, you will be responsible for any losses or costs relating to such delay. In any event, you
may not open your Basecamp Studio until all of these problems have been resolved to our satisfaction and
if the time period to correct the problems extends past the Required Opening Date you will only have to
the Required Opening Date to correct the problems.

E. Relocation. You may not move or relocate your Basecamp Studio without our prior
written consent, which consent shall not be unreasonably withheld.

1. The request for relocation must be made in writing, stating the new location,
received by us at least sixty (60) days prior to the date of intended relocation, and be accompanied by a
relocation fee of One Thousand Five Hundred Dollars ($1,500). You must also pay any expenses we incur
in reviewing the new location. The new location must be within the Protected Territory (as defined below),
and it may not be located within any territory we grant to any other franchisee. We will refund the
relocation fee to you if we do not approve your new location.

2. Upon receipt of our approval, you must upgrade the new space to comply with
all of our current specifications, and construct the new premises in the manner required under Section9.A.

3. Following your relocation, we or our designee will conduct a security inspection
of the premises to assure all security equipment has been properly installed. You also consent to our
amendment of the Rider to indicate the new location and any update to your Protected Territory.

8. PRE-OPENING AND ONGOING COMPANY OBLIGATIONS/TRAINING

Our pre-opening obligations to you include those set forth in Sections 1, 6.A, 7.A, 8.Ato 8.G and 9.
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A Location. We will provide you with consulting services to assist you in determining the
evaluation criteria for selecting the site location for your Basecamp Studio as described above.

B. Prototype Floor Plan. Before you begin construction of your Basecamp Studio, we will
provide you with a prototype floor plan, as well as a list of the equipment, displays, fixtures and furnishings
for your studio. It will then be your obligation to conform the prototype plans to your space, and to
construct your premises in accordance with the provisions of this Agreement in compliance with all local
laws.

C. Compliance Drawing. Before you begin construction of your Basecamp Studio, we will
create a specific studio layout/design for your Basecamp Studio (a “Compliance Drawing”). If, however,
you would like additional Compliance Drawing, you must pay us our then-current fee per Drawing.

D. Construction Documents. If you use a party other than our designated vendor to create a
complete set of detailed construction documents and to complete construction of your facility in
compliance with our mandatory specifications (“Construction Documents”), and to obtain any required
permits, and conform the premises to local ordinances or building codes, we will charge you our then-
current fee to review the Construction Documents. If this is your first Basecamp Fitness studio, we require
you to obtain your Construction Documents from our designated architectural vendor and use our
construction management services vendor.

E. Initial Training. We will, at our expense, provide an initial training program to the person
you designate as the “Principal Operator” (whether you, if you are an individual, or one of your owners if
you are an entity) of your Basecamp Studio and your Studio Manager. In addition, someone owning a ten
percent (10%) or greater interest in your Basecamp Studio and guaranteeing this Agreement (a “Principal
Owner™), if other than the Principal Operator, must also attend the training program. The training program
will include instruction on basic operating skills and other topics we select. All of these people must attend
and complete the initial training program to our satisfaction. This program may be provided in a virtual
format, in-person at our corporate offices, or at another location designated by us, in our discretion. If you
have more than one Franchise Agreement with us, we may, at our option, provide this training program
one (1) time for multiple agreements. All individuals who attend this training program must sign a
confidentiality agreement that meets our requirement before they attend and you must provide us a copy
of that agreement. The length of the training program will be at our discretion, and will be scheduled by
us in our discretion. You will be responsible for travel costs, room and board, salaries, fringe benefits, and
other expenses incurred by you and your employees in attending the training program.

F. Coaches Training. Between forty five (45) and sixty (60) days before opening of your
Basecamp Studio, your Fitness Manager must attend and complete to our satisfaction our “Coaches
Training Course” and “Day in the Life Training.” Further, between seven (7) and thirty (30) days before
opening of your Basecamp Studio, at least 3 of your fitness coaches must attend and complete to our
satisfaction our “Coaches Training Course.” Each new coach you retain must complete to our satisfaction
this course within forty-five (45) days after you retain the person. This course will be held online or at a
location we specify. We will charge our then-current fee for this course, plus costs of travel lodging and
meals if held at a location other than our corporate offices or online. Fees are payable before the training
occurs. You are also responsible for all travel and living expenses your personnel may incur in attending
the training.

G. Additional Pre-Opening Training. In addition to the other training requirements set forth
above, prior to the opening of your Basecamp Studio you and/or your Principal Operator, as we may
specify, and your Studio Manager must complete various training programs we require from time to time.
These trainings must be completed to our satisfaction within the timeframes that we specify from time to
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time. Other than our “Launch Training” and the Coaches Training discussed above, we do not charge a
fee for these pre-opening training courses. However, you are responsible for all travel and lodging
expenses you and your personnel incur to attend these trainings. We can hold these trainings online, at
your Basecamp Studio or another location, as we determine. You must pay the then-current fee for the
Launch Training prior to the training.

H. Relaunch Training. Your Principal Operator is required to successfully complete this
training at the time we specify if your Basecamp Studio fails to satisfy the 6-month membership
requirement for your Basecamp Studio as set forth in the Rider to this Agreement or is not on track, as we
may determine in our sole discretion, to meet that requirement. We will charge our then-current fee for
this training course. This fee is payable before the training occurs.

I Vitals Training. If we do not hold a conference, you must send a representative to a
“Vitals” program, if we offer it. The program typically includes training in the following areas: marketing,
client engagement, member service, and other topics that we designate from time to time. This training
will be conducted in a virtual format or at a location we designate, at our discretion. We will charge our
then-current fee for this training course, plus our costs to conduct the training. Fees are payable before
the training occurs.

J. Continuing Engagement Credits. Each calendar year that your Basecamp Studio is open,
you must obtain at least one thousand two hundred (1,200) continuing engagement credits within the
Basecamp Fitness system. These are credits we will establish from time to time for attending various
training programs, and for other participations in the Basecamp Fitness system. If you fail to meet this
requirement in any year, you must pay a fee of One Dollar ($1.00) for each credit for which you are
deficient multiplied by the number of Basecamp Studios you or your affiliates own, which we will deposit
in the General Advertising and Marketing Fund. The fee is due immediately after notice from us. The
number of required credits will be prorated for any partial year your Basecamp Studio is open.

K. Conference. A Principal Owner must register for, pay the registration fee, and attend our
conferences, if and when we have them. Additional representatives of yours may also attend the
conference, as long as you register them and pay the then-current registration fee for their attendance. This
conference may be a live or virtual event. You must also pay for all travel and living expenses incurred
by you and your representatives in attending the conference. If your Principal Owner fails to attend our
annual conference, we will bill you for the then-current “early bird” (or similar) conference fee after the
conference.

L. Additional Training Programs. Throughout the remaining term of this Agreement, we will
make available additional training which we deem advisable to familiarize you and your management
team on changes and updates in the System. You can ask us to provide you with additional training and
we can require you to undergo additional training if you are not meeting our requirements, if we determine
additional pre-opening or post-opening assistance is required, or if we determine that it is necessary for us
to provide additional assistance to you to keep the System competitive, including on-site studio operations
and member experience training and training on any topics we consider vital to your operations. You
must pay us our then-current fee for such additional training programs plus the cost of travel, lodging and
meals. These trainings may be conducted live or via the Internet.

M. Manual. We will loan you one copy of the manual in which we describe the System
operational policies, standards, requirements and practices (the “Manual”). The Manual may be loaned to
you by providing you access to an electronic version of the Manual. The Manual contains mandatory and
suggested specifications, standards and operating procedures that we have developed for Basecamp
Fitness studios and information relating to other obligations of you. You will comply with and operate

FA 04/24 12



your Basecamp Studio in conformance with all mandatory provisions of the Manual. We have the right to
revise the Manual at any time or add additional manuals. You will incorporate all revisions into the
Manual, and at all times any hard copies of the Manual (including any additional manuals) will remain on
the premises of your Basecamp Studio. You will not make copies of any portion of the Manual without
our prior written consent. You acknowledge that the required provisions of the Manual are designed to
protect our standards and systems and our Marks and to create a uniform member experience, and not to
control the day-to-day operation of your Basecamp Studio.

N. Mystery Shopping. We will arrange a mystery shopping service to periodically assess
your Basecamp Studio member/customer experience during the term of this Agreement. We will provide
those results to you so that you can make any changes necessary to improve the service experience for
your members and other customers.

0. Other Ongoing Assistance. During the operation of your Basecamp Studio, we will make
available to you from time to time all changes, improvements and additions to the System and all
supplements and modifications to the Manual, and will make a representative available to speak with you
on the telephone, or at our option, on our intra-net, during our regular business hours, to discuss your
operational issues and support needs. If you require additional operations or member/customer experience
training beyond what we provide, you can request that we send a representative to provide further
assistance to you. If we agree to provide this additional assistance, we must agree in advance to the charges
you will pay and the length of the visit. We may also require you to receive additional assistance if you
are not meeting our requirements, if we determine, in our sole discretion, additional pre-opening or post-
opening assistance is required, or if we determine that it is necessary for us to provide additional assistance
to you to keep the System competitive or correct any deficiencies in your Basecamp Studio. Our current
rate for this additional assistance is Five Hundred Dollars ($500) to One Thousand Dollars ($1,000) per
day, per representative, plus the cost of travel, lodging and meals, but we reserve the right to adjust this
rate periodically, as described in the Manual.

P. Nature of Assistance and Training. You agree that we are not obligated to provide any
training or assistance to your particular level of satisfaction, but as a function of our experience, knowledge
and judgment. You also acknowledge that we are not obligated to provide any services to you that are not
set forth in this Agreement. If you believe we have failed to adequately provide any pre- opening services
to you or to your employees, whether with respect to site selection, selection and purchase of equipment
and supplies, training, or any other matter affecting the establishment of your Basecamp Studio, you must
notify us in writing within thirty (30) days following the opening of your Basecamp Studio or you will be
deemed to conclusively acknowledge that all pre-opening and opening services required to be provided
by us were sufficient and satisfactory in your judgment, and complied with all representations made to
you.

Q. No Show Fee. If we are scheduled to conduct an on-site visit at your Basecamp Studio,
or if you register for a training program and you cancel, fail to attend, fail to have the appropriate parties
attend, fail to adequately prepare resulting in a delay or early termination for an on-site visit or training
program, or fail to stay for the entire program, and you did not provide us with at least two (2) weeks prior
written notice that you or the appropriate parties would not be attending, then you must pay us the greater
of our then-current no show fee or the actual costs and expenses of rescheduling our travel arrangements.

R. Technology & Fitness Equipment Package. You will purchase from our affiliate a
“Technology & Fitness Equipment Package” that includes fitness equipment and various technology
systems, including computer hardware and software and other related components and lighting you need
to operate your Basecamp Studio. You will also pay our affiliate a one-time nonrefundable set-up fee and
nonrefundable monthly fees for these technology solutions. All amounts shall be due at the times we
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specify. These systems will not include all of the technology systems you will need to operate your
Basecamp Studio and you will need to purchase other systems.

S. Bookkeeping. We may require you to use a designated bookkeeping vendor for certain
bookkeeping services. If we institute this requirement you will be required to pay us the then-current fee
charged by us or the vendor for these services. This fee will not exceed $500 per month for your Basecamp
Studio operated under this Agreement.

T. Post-Opening Coaches Training. You will not pay a separate training fee for those of
your fitness coaches who attend the Coaches Training Course within the first 12 months after the date
your Basecamp Studio opens. Beginning in month 13, you will be charged our-then current per attendee
training fee for this training for each of your coaches who attend this training, or its successor training, if
any. This fee is payable before the training and is nonrefundable. You are also responsible for all travel
and living expenses your personnel may incur in attending the Coaches Training Course.

9. APPEARANCE AND OPERATION OF YOUR BASECAMP STUDIO

The Marks and System licensed to you represent valuable goodwill distinctive of our business and
reputation. We will promulgate, from time to time, standards of quality and service regarding the business
operations of Basecamp Fitness studios so as to protect the distinction and goodwill represented and
symbolized by the Marks and System. You must abide by those standards and the provisions set forth
below unless otherwise authorized by us in writing.

A Construction. Your Basecamp Studio must be developed in accordance with applicable
laws, regulations, codes and other governing requirements, as well as our mandatory specifications (the
“Mandatory Specifications”) that we provide to you, and with any Compliance Drawing. You may not
begin construction of your Basecamp Studio until you have received our written consent to your actual
design for your Basecamp Studio. You must supply us with accurate site information for your proposed
location to allow us to create a Compliance Drawing for you. This information will include, but not be
limited to, as-built drawings, surveys, technical data, construction documents and site plans.

1. Promptly after you have obtained possession of the site for your Basecamp
Studio, you will: (i) retain the services of a licensed and qualified architect and/or design professional(s)
to create the Construction Documents, and to complete construction of your Basecamp Studio in
accordance with such Construction Documents; (ii) retain the services of a general contractor; (iii) have
prepared and submitted for our approval a site survey and basic architectural plans and specifications
consistent with our Mandatory Specifications; (iv) purchase or lease, and then, in the construction of your
Basecamp Studio, use only the building materials, equipment, fixtures, furniture and signs we have
approved; (v) complete the construction and/or remodeling, equipment, fixtures, furniture and signage
lease in decorating your Basecamp Studio in full and strict compliance with the plans and specifications
we approve, and with all applicable ordinances, building codes and permit requirements without any
alterations; (vi) obtain all customary contractors’ sworn statements and partial and final waivers; and (vii)
obtain all necessary permits, licenses and architectural seals and comply with applicable legal
requirements relating to the building, signs, equipment and premises, including, but not limited to, the
Americans With Disabilities Act.

2. If you do not use our designated architectural vendor to create your Construction
Documents, you must pay our then-current fee to review and approve your Construction Documents.
Notwithstanding the foregoing, if this is your first Basecamp Studio, we may require you to obtain your
Construction Documents from our designated architectural vendor.
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3. You will make no changes to any building plan, design, layout or decor, or any
equipment or signage in your Basecamp Studio without our prior written consent, and such changes may
not be contrary to the Mandatory Specifications.

B. Signs. You will prominently display, at your expense, both on the interior and exterior
of your Basecamp Studio premises, signs in such form, color, number, location and size, and containing
such Marks as we designate. We also may require you to use illuminated signs. You will obtain all permits
and licenses required for such signs and will also be responsible for ensuring that all signs comply with
all laws and ordinances. You will not display in or upon your Basecamp Studio premises any sign or
advertising of any kind to which we object.

C. Services. You will conform to all quality and member and other customer service
standards prescribed by us in writing.

D. Maintenance of Premises. You will paint and keep in an attractive, clean and sanitary
condition the interior and exterior of your Basecamp Studio premises. All equipment will be kept in good
working order and will meet our quality standards.

E. Approved Information System. We may designate the technology systems used in your
Basecamp Studio, including the point of sale system, computer hardware and software, security systems,
audio and video systems, related components, cloud based technology and other equipment and
enhancements (the “Information System”). In connection with the Information System, you agree to the
provisions set forth below.

1. You must acquire the right to use the Information System, obtain peripheral
equipment and accessories and arrange for installation, required maintenance and support services, and
interfacing of your Information System with our accounting system, all at your cost. You acknowledge
and agree that you will be required to purchase portions of the Information System from us and our
affiliates, or from other mandatory suppliers or vendors that we approve.

2. We will have the right at all times to access the Information System and to
retrieve, analyze, download and use all software, data and files stored or used on the Information System.
We may access the Information System in your Basecamp Studio or from other locations. You will store
all data and information on the Information System.

3. As upgrades to the hardware and/or software are developed, we may require you
to obtain and install any or all of these upgrades. We also may require you to replace any hardware or
software used in the Information System. You are responsible for the cost of all replacements and
upgrades, including any initial and/or ongoing license, support or service fees.

4. You must have e-mail and high speed Internet access capabilities at your
Basecamp Studio. We may require you to use one or more designated vendors and/or software programs
for mass marketing conducted via email, text messages, and/or other forms of communications. You must
subscribe to the music services for your Basecamp Studio that we require and pay our then-current music
licensing fees.

5. You hereby release and agree to hold us and our affiliates, and our respective
officers and directors, harmless from and against any and all claims, liability, damages, or causes of action
of any nature arising from, or in connection with, the installation, maintenance, or operation of the
Information System and its billing and payment processing, except to the extent arising from such party’s
gross negligence or intentional acts.
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6. You are solely responsible for protecting yourself from disruptions, Internet
access failures, Internet content failures, and attacks by hackers and other unauthorized intruders and you
waive any and all claims you may have against us or our affiliates as the direct or indirect result of such
disruptions, failures or attacks. If you suspect or know of a security breach, you must immediately give
notice of such security breach and promptly identify and remediate the source of any compromise of
security breach at your expense. You assume all responsibility for providing all notices of breach or
compromise and all duties to monitor credit histories and transactions concerning members and other
customers of the Basecamp Studio, unless otherwise directed by us.

F. Technology Platforms. We reserve the sole right to advertise the System on the Internet
and to sell any products or services via the Internet, including via live-stream, or any mobile or electronic
application, whether web-based or otherwise (or any current or future form of electronic platform or
communication), via our website, social media platforms or otherwise. For the avoidance of any doubt,
you may not establish or have established any digital or electronic medium or method of communication,
including a website, web page, review or opinion page, social media and/or social networking site,
channel, avatar, profile, including an online business profile, account, hashtag, user name or application,
whether web-based or otherwise, relating to or making reference to us, your Basecamp Studio, or to the
System. You must participate in any Internet website, home page, web pages, electronic mail, social
media sites, applications, web-based or otherwise, online platforms, and other current or future forms of
electronic communications that we require (collectively the “Technology Platforms”), as described in the
Manual or otherwise in writing. You must use the Technology Platforms to communicate with us,
including email and messaging. To the extent that you may control or access any Technology Platform,
the Technology Platforms must be operated and maintained by you in compliance with all provisions of
this Agreement, including those regarding the use of confidential and proprietary information, as well as
any and all operating procedures, policies, standards and requirements as we may specify from time to
time. You must maintain any Technology Platform you control or access in compliance with all applicable
laws, rules, and regulations, including but not limited to those applicable to copyright and trademark,
privacy, anti-defamation, and advertising and endorsements. You must submit all content for any
Technology Platform to us for our prior written approval before using such content. You must pay us or
our designee (which may be our affiliate) the then-current fees for the access to, modification of and
maintenance of the Technology Platforms. We may modify, suspend, replace, discontinue or add to any
Technology Platforms at any time and you must comply with such changes at your expense. We retain
sole ownership of the Technology Platforms, including any domains names, content, email addresses and
information stored on the Technology Platforms. Your access to the Technology Platforms will
automatically terminate upon expiration or termination of this Agreement. You hereby release and agree
to hold us, our officers and directors, harmless from and against any and all claims, liability, damages, or
causes of action of any nature, arising from, or in connection with, the creation, operation, or maintenance
of the Technology Platform, unless such liability arises out of our gross negligence or intentional acts.

G. Payment of Amounts You Owe Us or Our Affiliates. You agree that your obligation to
pay all amounts owing to us and to our affiliates is independent of any other obligation either of us have
in this Agreement, and that all amounts owing to us and to our affiliates, as well as to your other suppliers,
lessors and creditors, must be timely paid. You agree that you will not withhold payment of any Royalty
Fees, General Advertising and Marketing Fund Contributions or any other amount due us, and that the
alleged non-performance or breach of any of our obligations under this Agreement or any related
agreement does not establish a right at law or in equity to withhold payments due us for Royalty Fees,
General Advertising and Marketing Fund Contributions or any other amounts due. You agree to sign
and deliver to us, our bank(s) and your bank, as necessary, all forms and documents that we may request
to permit us to debit your account, either by check, via electronic funds transfer or other means or methods
as we may designate (“Payment Methods™) for all fees and payments due to us and to our affiliates. You
will notify us at least twenty (20) days before closing or changing the account against which such debits
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are to be made. If such account is closed or ceases to be used, you will immediately provide all documents
and information necessary to permit us to debit the amounts due from an alternative account. You
acknowledge that these requirements are only a method to facilitate prompt and timely payment of
amounts due and will not affect any obligation or liability for amounts owed.

1. If any check that you submit to us is returned for insufficient funds, or if we are
unable to collect funds via the Payment Methods due to insufficient funds, you will pay us an Insufficient
Funds Fee of One Hundred Dollars ($100) for each returned check and each time we were unable to collect
monies via the Payment Methods.

2. You grant us a first priority security interest in your receivables and equipment,
whether now existing or hereinafter created, together with all proceeds of such assets. You authorize us
to file one or more financing statements to evidence this security interest. However, we will subordinate
our first priority interest to a lending institution that provides you financing for your Basecamp Studio.

3. If you have not timely reported the Gross Revenue for your Basecamp Studio to
us for any reporting period, then we will be authorized, at our option, to debit your account for (a) 110%
of the fees transferred from your account for the last reporting period for which a report of the Gross
Revenue was provided to us; or (b) the amount due based on information we have retrieved from your
operating system.

H. Compliance with Our Standards. You will operate your Basecamp Studio through strict
adherence to any mandatory standards, specifications and policies of the System as they exist from time
to time, in order to ensure compliance with the quality standards of the System. You may offer and sell
from your Basecamp Studio only those products and services that we approve. You may not offer or sell
at your Basecamp Studio or otherwise any products or services we have not approved nor may you offer
or sell any products or services via a means or medium we have not approved, including via the Internet,
live-streaming, or via an application, whether web-based or otherwise or a social media platform. We
have the right to change the products and services that we require you to offer from your Basecamp Studio
at any time, without limitation. You must offer the membership types that we designate and you may not
create your own membership types or retain products for sale or distribution without our prior written
approval. You will at all times be responsible for the conduct of the day-to-day operation of your
Basecamp Studio and for the terms of employment for your employees.

1. You acknowledge that the mandatory standards, specifications and policies we
establish are not aimed at the day-to-day operation of your Basecamp Studio, which will solely be within
your control, but are merely intended to preserve the goodwill of the System and Marks.

2. Periodically, as we deem appropriate, a representative of ours may visit your
Basecamp Studio to ensure compliance with our required standards, specifications and procedures. You
will allow our representative to inspect the condition and operation of your Basecamp Studio and all areas
of your Basecamp Studio at any time during your business hours. Such inspections may include, without
limitation, conducting any type of audit or review necessary to evaluate your compliance with all required
payments, standards, specifications or procedures.

a. We will provide you a copy of the report at your request. If your
Basecamp Studio does not receive a passing score from a visit, a new
inspection will be conducted. This process will be repeated until you have
received a passing score. At our option, and in addition to any other rights
we may have, you must pay us a failed inspection fee we establish for
each failed inspection to defer any costs we incur in re-inspecting your
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Basecamp Studio after the first inspection. This fee will be payable in the
manner we specify.

b. We may, from time to time, make suggestions and give mandatory
instructions with respect to your operation of your Basecamp Studio, as
we consider necessary or appropriate to ensure compliance with the then-
current quality standards of the System and to protect the goodwill and
image of the System.

C. You expressly agree that these visits will not imply that you are in
compliance with your obligations under this Agreement or under the law
or that we waive our right to require strict compliance with the terms of
this Agreement or the Manual. Furthermore, these visits will not create
any responsibility or liability on our part.

d. If you request that we make additional visits to your Basecamp Studio,
you will pay the fees we establish for those visits.

3. If you fail to maintain the premises of your Basecamp Studio in a condition that
satisfies our reasonable requirements, or if you otherwise fail to comply with any provision of this
Agreement, we may, upon not less than three (3) days’ notice to you, order or accomplish the cleaning of
the premises, and/or designate one of our representatives to assist you in fulfilling your obligations under
this Agreement, and you will be responsible to pay us for all costs we incur in doing so and all fees we set
for providing assistance to you. However, our action in exercising this option does not relieve you from
your obligation to properly maintain the premises of your Basecamp Studio and to comply with the terms
of this Agreement, each of which shall be your sole responsibility.

I Compliance with Laws. You will, at your expense, comply with all applicable local, state,
federal and municipal laws, ordinances, rules and regulations pertaining to the operation of your Basecamp
Studio, including, without limitation, any and all licensing and bonding requirements; health and safety
regulations; labor and employment laws; the Americans with Disabilities Act; the CAN-SPAM Act, the
Telephone Consumer Protection Act (TCPA), the Telemarketing Sales Rule (TSR), and other federal and
state anti-solicitation laws regulating marketing phone calls; and federal and state laws that regulate data
security and privacy (including but not limited to the use, storage, transmission, and disposal of data
regardless of media type). You will, at your expense, consult an attorney to obtain advice with regard to
compliance with all laws relating to the operation of your Basecamp Studio. Further, you will, at your
expense, be exclusively responsible for determining the licenses and permits required by law for your
Basecamp Studio, for filing, obtaining and qualifying for all such licenses and permits, and for maintaining
all necessary licenses and permits throughout the term of this Agreement. You must comply with all laws
and regulations relating to privacy and data protection and must comply with any privacy policies or data
protection and breach response policies we periodically may establish. You must notify us immediately
of any suspected data breach at or in connection with the Basecamp Studio. If you suspect or know of a
security breach, you must immediately give notice of such security breach and promptly identify and
remediate the source of any compromise of security breach at your expense. You assume all responsibility
for providing all notices of breach or compromise and all duties to monitor credit histories and transactions
concerning members and other customers of the Basecamp Studio, unless otherwise directed by us.

J. Payment of Liabilities. You will timely pay all of your obligations and liabilities,
including, without limitation, those due and payable to us and our affiliates, and to your suppliers, lessors
and creditors.
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K. Taxes. You will promptly pay all federal, state and local taxes arising out of the operation
of your Basecamp Studio. We will not be liable for these or any other taxes and you will indemnify us for
any such taxes that may be assessed or levied against us which arise or result from your Basecamp Studio,
including any taxes imposed by your state on any royalties or other amounts you are required to pay to us
and our affiliates.

L. Personnel. You are responsible for recruiting, hiring and training sufficient personnel to
operate your Basecamp Studio. You must, at your cost, conduct criminal background checks on each
employee (unless prohibited by law) before they begin providing any services in your Basecamp Studio.

1. The people you retain to work in your Basecamp Studio will be your agents and
employees. They are not our agents or employees and we are not a joint-employer of these persons. It will
be up to you to determine who to retain, how many people to retain (subject to any minimum staffing
requirements we may prescribe), how you compensate these people, terms of employment and working
conditions for your employees, when and how to discipline the people you hire, and when and how to
terminate the people you hire. However, you must at all times comply with all applicable employment
laws. We will not have any duty or obligation to operate your Basecamp Studio, to direct your employees,
to schedule your employees, or to oversee your employment policies or practices.

2. You will designate an individual to serve as the Principal Operator of your
Basecamp Studio. The Principal Operator will devote his/her best efforts to the supervision and conduct
of the development and operation of your Basecamp Studio. In addition to the other training requirements
in this Agreement the Principal Operator must complete all additional training as we may reasonably
designate. You and the Principal Operator must attend and participate in any on-site visits by our
representatives at your Basecamp Studio. You must participate in any business review calls we schedule.

3. You will be solely responsible for all wages, travel, and living expenses, and all
other costs incurred by you and your employees in connection with any training or instruction that we
provide.

4. You will obtain from your Principal Operator and your studio and fitness manager
(and all other persons performing similar functions, regardless their title), a Confidentiality Agreement,
enforceable by us, and in such form as we approve, in which they agree, among others, to maintain in
confidence all confidential information and trade secrets we provide to them, and not to use any of the
Names and Marks except in the performance of their duties in the Basecamp business.

5. If you or any of your personnel teach a fitness class after the time you or your
personnel are required to successfully complete the Coaches Training Course discussed above but before
you or your personnel actually complete it, you must pay us, on demand, a fee of Two Thousand Dollars
($2,000), of which One Thousand Five Hundred Dollars ($1,500) will constitute the fee for us to perform
a coach certification course. This fee will be in addition to any of our other rights and remedies and may
be charged and the class required each time this occurs.

M. Photographs. We will have the right to photograph and make video or digital recordings
of your Basecamp Studio premises and your employees at all reasonable times. We will have the right to
use all photographs and videos or digital recordings of your Basecamp Studio for such purposes as we
deem appropriate, including, but not limited to, use in training, advertising, marketing and promotional
materials, and as evidence in any court or arbitration proceeding, to the extent the consent of any of your
employees or others is required for our use of these photographs and recordings for commercial purposes,
you will use your best efforts to obtain these consents. Neither you nor your employees will be entitled to
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any right to be compensated by us, our advertising agencies, or other Basecamp Fitness franchisees for
any use of such photographs or recordings.

N. Ownership of Information. All of the information we or our affiliates obtain from you or
about your Basecamp Studio, and all information in your records or ours concerning the members and
other customers of your Basecamp Studio (the “Information”) and all revenues we derive from the
Information will be our property. However, you may at any time during the term of this Agreement use in
the operation of your Basecamp Studio (but for no other purpose), to the extent lawful and at your sole
risk and responsibility, any information that you acquire from third parties in operating your Basecamp
Studio, such as member/customer data. The Information (except for information you provide to us or our
affiliates with respect to you and your affiliates, including your respective officers, directors, shareholders,
partners or equity members of your entity) will become our property which we may use for any reason as
we deem necessary or appropriate in our discretion. Following termination or expiration of this
Agreement, you will no longer use any of the Information, except to comply with your post-term
obligations under this Agreement. You must comply with all standards, laws, rules, regulations, or any
equivalent thereof relating to personal information, data privacy, and data protection, including. but not
limited to, as applicable, the California Consumer Privacy Act, Cal. Civ. Code Section 1798.100 et seq.,
and must comply with any privacy policies or data protection and breach response policies we periodically
may establish. If you suspect or know of a security breach, you must immediately give notice of such
security breach and promptly identify and remediate the source of any compromise of security breach at
your expense. You assume all responsibility for providing all notices of breach or compromise and all
duties to monitor credit histories and transactions concerning members and other customers of the
Basecamp Studio, unless otherwise directed by us.

0. Manual. You will operate your Basecamp Studio in accordance with all mandatory
provisions of the Manual. You will treat the Manual as confidential, and will use all reasonable efforts to
maintain the Manual as confidential. You will use the Manual only in the operation of your Basecamp
Studio. The Manual will remain our sole property. We may from time to time revise the contents of the
Manual. You agree to comply with each new or changed standard. In the event of any dispute as to the
contents of the Manual, the terms of the master copy of the Manual maintained by us will control. Any
required specifications, standards and operating procedures described in the Manual or otherwise exist to
protect our interests in the System and the Marks and to create a uniform member experience, and not for
the purpose of establishing any control or duty to take control over those matters that are reserved to you.

P. Notices of Default: Lawsuits or Other Claims. You will immediately notify us of, and
deliver to us a copy of any notice regarding, a breach, default, claim, lawsuit, administrative or agency
proceedings or investigations, or other actions or proceedings relating to your Basecamp Studio. Upon
request from us, you will provide such additional information as may be required by us regarding the
same.

Q. Your Dealings With Us and Our Affiliates. You acknowledge that when we are required
to perform any services for you, we may use any third parties, including affiliates of ours, to perform
services. We may designate another party to perform, or delegate to another party the performance of, our
duties and obligations under this Agreement or authorize that party to act on our behalf. If you are required
to pay us a fee for services, we may have you pay that fee directly to the affiliate or third party that
performs the service. However, if you are not required to pay us a fee for the service, you will not be
obligated to pay any parties we contract with for services that we are required to provide to you without
charge under this Agreement. We and our affiliates may also receive rebates or compensation from other
parties in connection with the provision of such services.
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R. Purchases. You will purchase only such types, models or brands of fixtures, furniture,
equipment, inventory, supplies and other items that we approve for Basecamp Fitness studios as meeting
our standards for quality, design, warranties, appearance, function and performance. Although we do not
do so for every item, we have the right to approve the manufacturer or supplier of any item used in the
operation of your Basecamp Studio. You will not install or maintain at your Basecamp Studio any
newspaper racks, video games, jukeboxes, gaming machines, gum machines, vending machines, video or
similar devices without our, and any necessary governmental, prior written approval. We may require you
to offer additional services or products and some of those products or services may require that you
purchase additional equipment or training for your staff. We may require you, in our sole discretion, to
purchase certain fixtures, furniture, equipment, inventory, supplies, services, and other items used or
offered at your Basecamp Studio from suppliers who have been approved by us, in which case we will
provide you with a list of approved suppliers.

1. You acknowledge and agree that you may be required to purchase for use in the
operation of your Basecamp Studio certain products, including all retail products you offer for sale,
supplies or other services, including certain items comprising the Information System, the Grand Opening
Program, marketing collateral and services, local marketing collateral and services, and mass
communication services, including texts and email messages, exclusively from us or our affiliates, or from
other mandatory suppliers or vendors that we approve, in our sole discretion.

2. You must honor and participate in all member programs, national campaigns,
consumer sales and satisfaction programs or surveys that we require, including loyalty programs, rewards
programs, member challenges . You must obtain and maintain all technology we require to deliver
member exercise programming. You may not create your own programs, campaigns, incentives or other
promotions without our prior written approval.

3. We or an affiliate or other third party are currently the sole suppliers of certain
fitness equipment, certain items logo’d with our Marks, including branded mobile applications, all retail
products for re-sale, and workout formats and fitness programming, that you must use at your Basecamp
Studio. Certain third parties are sole suppliers for some of the items included in the Build-Out Package
you must purchase from us, including the signage, marketing materials, including marketing collateral and
marketing services, furniture, fixtures. Our affiliate is also the sole supplier of certain fitness equipment,
technology services, technology, network hardware, security systems, computer hardware and software,
security systems, lighting, audio and video systems, and other related components, including a point of
sale system and certain cloud based technology in the Technology & Fitness Equipment Package you must
purchase from our affiliate to operate your Basecamp Studio. We also have a sole supplier of studio
management, billing, payment and scheduling software which you must use to operate your Basecamp
Studio. We may also require you to pay the $40,000 for the Grand Opening Program to us and we will
execute the Grand Opening Program. We may also require you to pay us the monthly amount you must
spend to satisfy the Monthly Local Advertising Requirement and we will spend this amount on local
advertising in your market.

4. If you do not use our designated architectural vendor for the creation of your
Construction Documents, you will pay us upon demand a nonrefundable fee of Two Thousand Seven
Hundred Dollars ($2,700) to review your Construction Documents. The vendor you use must meet any
standards and specifications we require.

5. THOUGH APPROVED BY US, WE AND OUR AFFILIATES MAKE NO
WARRANTY AND EXPRESSLY DISCLAIM ALL WARRANTIES, INCLUDING WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR ANY PARTICULAR PURPOSE, WITH RESPECT TO
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FIXTURES, FURNITURE, EQUIPMENT (INCLUDING WITHOUT LIMITATION ANY AND ALL
REQUIRED COMPUTER SYSTEMS), SUPPLIES, INVENTORY OR OTHER APPROVED ITEMS.

S. Taxes on Fees. If your state, or any governmental body in your state, charges a tax on
any fee you owe to us or to our affiliates, then you are required to pay an additional amount equal to the
amount of this tax. (For purpose of clarification, this does not apply to any federal or Minnesota income
taxes that we or our affiliates must pay.)

T. National and Regional Accounts. We, or others acting on our behalf, may from time to
time solicit companies or organizations to offer fixed pricing packages to their employees. You will have
the right to participate in, and receive the benefits of, all such programs we establish with companies or
organizations that have employees in your market.

u. Participation in Programs; Reciprocity. You must honor and participate in all member
programs, national campaigns, member/customer loyalty, reward, gift card, service packages, member
challenges, and other promotional programs we require. In addition, you agree to abide by any reciprocity
policy we may establish as modified from time to time. Such policy will likely prohibit you from selling
any service packages or other offers that do not provide full reciprocity benefits to your members with
other Basecamp Fitness studios, and require you to honor service packages and other approved offers sold
by other Basecamp Fitness studios. We require you to participate in reciprocity programs we may specify
and you are not compensated if a member from another location uses your Basecamp Studio. All
memberships and products must comply with our pricing guidelines.

10. CONFIDENTIAL INFORMATION/IMPROVEMENTS

A You acknowledge that all the information you have now or obtain in the future concerning
the System and the concepts and methods of promotion franchised hereunder is derived from us pursuant
to this Agreement, and that you will treat such information in confidence. You agree never to, directly or
indirectly, engage in or abet the misappropriation (as the term “misappropriation” is defined in the
Minnesota Uniform Trade Secrets Act), or the disclosure, divulgence, or distribution of all or any part of
the System and the concepts and methods of promoting franchises hereunder. You will disclose such
confidential information only to such of your employees as must have access to it in order to operate your
Basecamp Studio and use it only for the operation of your Basecamp Studio. At our request, you must
deliver to us confidentiality agreements and non-compete agreements in a form satisfactory to us signed
by your owners and the spouses of your owners. All of your managers must sign confidentiality
agreements. The scope of the confidentiality agreements shall be consistent with the provisions of this
Section 10.A, and the scope of the noncompete agreements shall be consistent with the provisions of
Section 17 of this Agreement.

B. Notwithstanding any provision of Section 10.A, at your discretion, you may allow any
financial institution that has loaned money to you or to your business to have access to your books and
records to confirm your billings, collections, receivables, and any other financial information you have
provided to the financial institution.

C. If you conceive or develop any improvements or additions to the System, new trade
names, trade and service marks or other commercial symbols related to your Basecamp Studio, or any
advertising and promotion ideas related to your Basecamp Studio (“Improvements”), you will fully
disclose the Improvements to us without disclosure of the Improvements to others, and you will obtain
our written approval before using such Improvements. Any such Improvement that we approve may be
used by us and all our other franchisees without any obligation to pay you royalties or similar fees. You
will assign Improvements to us, and hereby do assign, without charge, any rights, together with the
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goodwill associated with the Improvements, including the right to grant sublicenses to any such
Improvement. We, at our discretion, may make application for and own copyrights, trade names,
trademarks and service marks relating to any such Improvement. We also may consider such Improvement
as our property and trade secret. We will, however, authorize you to use any Improvement authorized
generally for use by our other franchisees.

D. Notwithstanding any other provision of this Agreement, there may be certain, limited
circumstances where applicable law allows for the disclosure of certain trade secrets in limited
circumstances, as specified in the Manual.

11. INSURANCE; INDEMNIFICATION

A. Insurance. You alone will be responsible for any claim, action, loss, damage, liability,
injury or death arising out of, or relating to, the operation of your Basecamp Studio or arising out of, or
relating to, your acts or omissions or the acts or omissions of any of your agents, employees or contractors
in connection with the operation of your Basecamp Studio. You agree to indemnify and hold us and our
affiliates and our respective officers and directors harmless against and from any and all such claims,
actions, losses, liability, damages, injuries, or deaths, including costs and reasonable attorneys’ fees. You
will obtain and maintain in force and pay the premiums for general liability insurance with complete
operations coverage, broad form contractual liability coverage, property damage, and other insurance
(including bonds) in such types as we may require (such as cyber insurance and employment practices
insurance), or as required by law from time to time. All such policies will have minimum limits we may
prescribe from time to time, and will be with carriers who have minimum ratings that we may prescribe
from time to time. Such insurance policies will expressly protect both you, us and our affiliates and our
respective officers, directors and employees, and will require the insurer to defend both you and us in any
action you will submit to us, within thirty (30) days of our request, any and all loss ratios or other
information we request in connection with such insurance policies. You will furnish to us copies of all
insurance policies, certificates of insurance, endorsements, or other proof of insurance in the form we
require, as set forth above, naming us as an additional insured, and providing that such policy will not be
canceled, amended or modified except upon thirty (30) days’ prior written notice to us. At our request,
you will deliver to us proof of insurance in the form we require and evidence of policy renewals at least
thirty (30) business days before expiration. You will have all policies of insurance provide that the
insurance company will have no right of subrogation against either party hereto or their respective agents
or employees. Maintenance of the insurance requirement will not relieve you of the obligations of
indemnification. If you fail to obtain or maintain in force any insurance as required by this Section or to
furnish any proof of insurance required hereunder, we may (but have no obligation to), in addition to all
other available remedies, obtain such insurance or certificates, and you will promptly reimburse us for all
insurance premiums and other costs incurred in obtaining such insurance, including an administrative fee
for our time in obtaining the coverage for you. You assume all risks in connection with the adequacy of
any insurance or self-insurance program and waive any claim against us for any liability costs or expenses
arising out of any uninsured claim, in full or in part, of any nature whatsoever. Your obligation to obtain
and maintain these insurance policies in the minimum amounts we require is not limited in any way by
reason of any insurance that we may maintain, nor does your procurement of required insurance relieve
you of liability under the indemnity obligations described in Section 11.B. Your insurance procurement
obligations under this Section are separate and independent of your indemnity obligations. We do not
represent or warrant that any insurance that you are required to purchase will provide adequate coverage
for you. The requirements of insurance specified in this Agreement are for our protection. You should
consult with your insurance agents, brokers, attorney or other insurance advisors to determine the level of
insurance protection you need in addition to the coverages and limits we require. If you do not obtain or
maintain insurance coverage that meets our requirements and we obtain it for you, you must pay us our
then current insurance handling fee plus the cost of the premiums we pay for the insurance.
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B. Relationship; Your Indemnification. We and you are independent contractors. Neither we
nor you will make any agreements, representations, or warranties in the name of or on behalf of the other
or that our relationship is other than franchisor and franchisee. Neither we nor you will be obligated by or
have any liability under any agreements, representations or warranties made by the other nor will we be
obligated for any damages to any person or property directly or indirectly arising out of the operation of
your Basecamp Studio. You assume sole and complete responsibility for and will defend at your own cost
and indemnify, reimburse and hold harmless us, our affiliates and our respective officers and directors
from and against all loss, costs, expenses, obligations and damages and liabilities (including defense costs)
arising directly or indirectly out of the development or operation of your Basecamp Studio, including,
without limitation, claims relating to your employment practices, equipment selection, and floor plan, you
or your employees’ actions or inactions and any amounts we pay on your behalf. You will have the right
to defend any such claim against you. We, using our own counsel, by notice to you, may control any
matter in which we are named or directly affected, but this will not affect your liability to pay all attorneys’
fees we incur in defending ourselves, which obligation is part of your indemnification obligation. The
indemnities and assumptions of liabilities and obligations set forth in this Agreement will continue in full
force and effect subsequent to the expiration or termination of this Agreement.

C. Our_Indemnification. We will indemnify you against and reimburse you for any
obligations or liability for damages payable to third parties and attributable to agreements, representations
or warranties made by us, or caused by our negligence or willful action (so long as such obligations or
liabilities are not asserted on the basis of theories such as agency, apparent agency or vicarious liability or
claim of negligent failure to compel your compliance with the provisions of this Agreement, the Manual
or any other agreement between you and us), and for costs reasonably incurred by you in the defense of
any such claim brought against you or in any action in which you are named as a party, provided that we
will have the right to participate in and, to the extent we deem necessary, to control any litigation or
proceeding which might result in liability of or expense to you subject to such indemnification.

12. FINANCIAL STATEMENTS AND AUDIT RIGHTS

A. Financial Information, Reports, Inspections and Audits. Following the opening of your
Basecamp Studio, by the 10" of each month, you will provide us with monthly sales information from the
Basecamp Studio. In addition, within thirty (30) days following your fiscal year end, you will provide us
with copies of your financial statements (reviewed by your accountant), including an income statement
for the fiscal year just ended and a balance sheet, cash flow statement, and any other document
accompanying your financial statements, as of the end of such fiscal year, which financial statements will
have been prepared in accordance with generally accepted accounting principles applied on a consistent
basis. We will also have the right to request other financial statements, reports and information from you
during the year, and you will deliver those financial statements, reports and information to us when, and
in the form and manner, we require. Also, on or before April 15 of each year, you must provide us with a
copy of your federal tax return and the federal tax returns of your owners for the previous tax year.

1. If you fail to timely provide any information to us, you must pay us a late
reporting fee of One Hundred Dollars ($100) per violation. This payment does not, however, limit our
rights or excuse your compliance with this obligation, and your failure to timely report the information
will be a material default under this Agreement.

2. You will make all of your financial books and records available to us and our
designated representatives at all reasonable times for review. Your financial books and records for each
fiscal and calendar year will be kept in a secure place and will be available for review by us for at least
five (5) years after the end thereof.
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3. We will have the right to audit or cause to be audited any financial information
you provide to us, and your books, records, and sales and income tax returns. If any audit discloses an
understatement of the Gross Revenues of your Basecamp Studio for any period or periods, you will, within
five (5) days of receiving the audit report, pay to all Royalty Fees and General Advertising and Marketing
Fund Contributions due on the previously unreported Gross Revenues, plus late payment charges. In
addition, if an understatement for any period equals two percent (2%) or more of the Gross Revenues of
your Basecamp Studio for the period, you must reimburse us for the cost of the audit, including, without
limitation, the charges of the person auditing your records, and their travel and living expenses.

13. ASSIGNMENT OF FRANCHISE AGREEMENT

A. By Us. We may transfer or assign this Agreement or any or all of the rights, interests,
benefits or obligations arising under it without restriction. Upon any transfer or assignment of this
Agreement by us, we will be released from all obligations and liabilities arising or accruing in connection
with this Agreement after the date of such transfer or assignment.

B. Conditions to Your Transfer or Assignment. This Agreement, and your rights and
obligations under it, are and will remain personal to you. As used in this Agreement, the term “Transfer”
will mean any sale, lease, assignment, gift, pledge, mortgage or any other encumbrance, transfer by
bankruptcy, transfer by your disability or death or by judicial order, merger, consolidation, share exchange,
transfer by operation of law or otherwise, whether direct or indirect, voluntary or involuntary, of this
Agreement or any interest in it, or any rights or obligations arising under it, or of any material portion of
your assets used to operate your Basecamp Studio, or of any interest in you, or if you are a corporation,
partnership, limited liability company or other entity, a transfer, pledge, assignment, or other disposition
of direct or indirect control or ownership of fifty percent (50%) or more of any interest in your entity. In
addition, if there are two (2) individuals signing this Agreement as Franchisee, and one (1) of those
individuals is no longer involved in the ownership of your Basecamp Studio, the withdrawal of that person
will be considered a “Transfer.” A “Transfer” will also be deemed to occur when there are more than two
(2) people listed as the Franchisee and there is a change in the ownership of your Basecamp Studio such
that less than a majority of the original signators continue to have a majority interest in the equity of the
business. You (and your shareholders, partners and members) will not directly or indirectly make a
Transfer without our prior written consent and any transfer shall be subject to our right of first refusal, as
set forth in Section 19 below. Unless otherwise provided in this Agreement, we will not unreasonably
withhold, delay or condition our consent to a Transfer, subject to all of the following conditions being
satisfied:

1. you are in full compliance with this Agreement, you have no uncured defaults,
and all your debts and financial obligations to us and our affiliates are current;

2. you provide us with all information we may require concerning the proposed
transaction (including a copy of the purchase agreement and all related documents), and the proposed
transferee;

3. we are satisfied that the proposed transferee (and if the proposed transferee is an
entity, all holders of any interest in such entity) meets all of the requirements for our new franchisees,
including, but not limited to, good reputation and character, business experience, and financial strength,
credit rating and liquidity, and that the sale price is not excessive;

4. you sign a written agreement in a form satisfactory to us in which you and your
investors covenant to observe all applicable post-term obligations and covenants contained in this
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Agreement and release us and our affiliates from any claims you may have against us, or any further
obligations we may have to you;

5. the proposed transferee enters into a new franchise agreement with us, on the
terms we then generally offer to new franchisees (including fees payable and size of territory); provided,
however, that no new initial franchise fee will be required to be paid, and further provided that the term
of that franchise agreement, unless otherwise agreed, will be the remaining term of your franchise
agreement;

6. the proposed transferee agrees in writing to perform such maintenance,
remodeling and re-equipping of your Basecamp Studio that we determine necessary to bring your
Basecamp Studio in compliance with our then-current standards, including any updates to your technology
and security equipment that we determine necessary;

7. prior to the date of the proposed Transfer, the proposed transferee’s Principal
Operator successfully completes such training and instruction as we deem necessary;

8. you and all holders of an interest in you sign a general release, in the form
prescribed by us, releasing, to the fullest extent permitted by law, all claims that you or any of your
investors may have against us and our affiliates, including our and their respective shareholders, officers,
directors and employees, in both their individual and corporate capacities;

9. prior to the Transfer, you or the proposed transferee pay to us or the applicable
broker, as we designate, any broker fees or commissions that we or you incur in connection with the
Transfer; and

10. prior to the Transfer, you pay us a transfer fee of Seven Thousand Five Hundred
Dollars ($7,500), but if Transfer occurs before the opening of your Basecamp Studio the transfer fee is
Fifteen Thousand Dollars ($15,000).

We may expand upon, and provide more details related to, the conditions for transfer and our
consent as described in this Section 13.B, and may do so in the Manual or otherwise in writing.

You consent to our releasing to any proposed transferee any information concerning your
Basecamp Studio that you have reported to us, or that is in our files or otherwise available to us, including
but not limited to financial information.

If a transfer or assignment is caused by your death or incapacity (including the death or incapacity
of any person directly or indirectly owning fifty percent (50%) or more of an interest in the entity that is
the franchisee under this Agreement), the provisions of this Subparagraph B must be met by the heir or
personal representative succeeding to your interest; provided, however, if the heir or personal
representative assigns, transfers, or sells its interest in the franchise and in the Basecamp Studio within
one hundred twenty (120) days after your death or incapacity, the transferee, and not the heir or personal
representative, must comply with the provisions of this Subparagraph B.

Nothing in this Section will be construed as prohibiting your interests from being pledged as
security to an institutional lender who has provided financing to or for your Basecamp Studio, provided
the institutional lender accepts such security interest subject to our conditions.

C. Acknowledgement of Restrictions. You acknowledge and agree that the restrictions
imposed on transfers are reasonable and necessary to protect the goodwill associated with the System and
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the Marks, as well as our reputation and image, and are for the protection of us, you, and all other
franchisees that own and operate Basecamp Fitness studios.

14. OUR TERMINATION RIGHTS

A Without Notice. You will be in default and we may, at our option, terminate this
Agreement, without affording you any opportunity to cure the default, effective upon delivery of notice
of termination to you, following the occurrence of any of the following events:

1. you are liquidated or dissolved,

2. your Basecamp Studio is not constructed strictly according to the plans we have
approved and you do not remedy the deficiencies within thirty (30) days after notice from us;

3. you fail to operate for seven (7) consecutive days (unless prevented from doing
so by fire, flood, or acts of nature), or otherwise abandon your Basecamp Studio, or forfeit the right to do
or transact business in the jurisdiction where your Basecamp Studio is located, or lose the right to
possession of the premises in which your Basecamp Studio operates;

4. you or any of your owners make an unauthorized Transfer under this Agreement;

5. you or any of your owners are proven to have engaged in fraudulent conduct, or
are convicted of, or plead guilty or no contest to a felony or a crime involving moral turpitude, or any
other crime or offense that we believe is reasonably likely to have an adverse effect on the System, the
Marks or the goodwill associated therewith;

6. you are given three (3) or more notices of being in material violation of any of
the terms or requirements of this Agreement within any twelve (12) month period, whether or not such
defaults are timely cured after notice;

7. you misuse or make any unauthorized use of the Marks and do not cease such
misuse or unauthorized use within twenty-four (24) hours’ notice from us;

8. you maintain false books or records or submit any false or misleading application,
statement or report to us, whether in applying for the franchise or during the term of this Agreement;

9. you fail to open the Basecamp Studio for business to the general public by the
Required Opening Date in the Rider to this Agreement;

10. you, by act or omission, materially impair the value of, or the goodwill associated
with, any of the Marks or the System; or

11. you fail to comply with our requirements for securing real estate.

B. With Notice and Failure to Cure. Except for those defaults provided for under Section
14.A above, you will be in default hereunder for any failure to maintain or comply with any of the terms,
covenants, specifications, standards, procedures or requirements imposed by this Agreement or any other
agreement you or any of your affiliates have with us or with any of our affiliates, or in any Manual, policy
or procedure statement or other written document provided by us, or to carry out the terms of this
Agreement in good faith. Before we terminate this Agreement as a result of such defaults, we will provide
you with thirty (30) days written notice of your default. If the defaults specified in such notice are not
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cured within the thirty (30) day period (either by you or by any financial institution that has loaned money
to you or to your business), we may terminate this Agreement upon the expiration of the thirty (30)
day period without further notice. Such defaults will include, without limitation, the occurrence of any of
the following events:

1. you fail to construct or remodel your Basecamp Studio within the time provided for
in this Agreement;

2. you fail, refuse, or neglect to promptly pay when due any monies owing to us, to
our affiliates, or to other creditors you have, or to submit the financial or other information required under
this Agreement;

3. a threat or danger to public health or safety results from the construction,
maintenance, or operation of the Basecamp Studio;

4. you offer or sell non-approved products or services or offer or sell products or
services via a medium we do not approve; or

5. you, by act or omission in connection with the operation of your Basecamp
Studio, permit a continuing violation of any applicable law, ordinance, rule, or regulation of a
governmental body; provided, however, that if such act or omission damages the goodwill associated with
the System or the Marks, we will have the right to terminate this Agreement if you do not cure such default
within twenty-four (24) hours after notice from us.

C. Standard Default Fee. In addition to our right to terminate the Franchise Agreement, if
you breach your obligations under this Agreement and fail to cure the default within the applicable cure
period provided above, you must pay us our then-current “Standard Default Fee” on a monthly basis until
the default is cured in order to offset our costs incurred to address the default.

D. Applicable Law. If the provisions of this Section 14 are inconsistent with applicable law,
the applicable law will apply.

E. Pre-termination Options. Prior to the termination of this Agreement, if you fail to pay any
amounts owed to us or our affiliates, fail to comply with any term of this Agreement, or notify us that your
Basecamp Studio is closing, then in addition to our right to terminate this Agreement or to bring a claim
for damages, we have the option to:

1. remove the listing of your Basecamp Studio from all advertising published or
approved by us;

2. cease listing your Basecamp Studio on any Technology Platforms;

3. prohibit you from attending any meetings or programs held or sponsored by us;

4. terminate your access to any computer system or software we own, maintain or

license to you (whether licensed by us or by one of our affiliates);

5. suspend all services we or our affiliates provide to you under this Agreement or
otherwise; and/or

FA 04/24 28



6. contact your landlords, lenders, suppliers and members regarding the status of
your operations, and provide copies of any default or other notices to your landlords, lenders and suppliers.

Our actions, as outlined in this Section 14.E may continue until you have brought your accounts
current, cured any default, and complied with our requirements, and we have acknowledged the same in
writing. The taking of any of the actions permitted in this Section will not suspend or release you from
any obligation that would otherwise be owed to us or our affiliates under the terms of this Agreement or
otherwise. Further, you acknowledge that the taking of any or all such actions on our part will not deprive
you of the most essential benefits of this Agreement, and will not constitute a constructive termination of
this Agreement.

15. YOUR TERMINATION RIGHTS: NOTICE REQUIRED

You may terminate this Agreement upon ten (10) days’ notice to us if we violate any material
obligation to you and fail to cure such violation within thirty (30) days after our receipt of written notice
from you; provided, however, that you must be in compliance with the Agreement at the time of giving
each notice and at the time of termination. Your written notice of our alleged violation must identify the
violation, demand that it be cured, and indicate your intent to terminate this Agreement if it is not cured.

16. YOUR OBLIGATIONS UPON TERMINATION OR EXPIRATION

Upon termination or expiration of this Agreement, all rights granted to you under this Agreement
will terminate, the franchise will revert to us, and you will have the obligations set forth below, which
obligations survive the expiration or termination of this Agreement, along with any other provisions of
this Agreement which by their nature may or are to be performed following expiration or termination of
this Agreement:

A You will immediately cease to operate the business franchised under this Agreement, and
will not thereafter, directly or indirectly, represent to the public or hold yourself out as a Basecamp Fitness
franchisee with respect to such business.

B. You will immediately and permanently cease to use, in any manner whatsoever, all
confidential information, approved Information System and related software, methods, procedures and
techniques used by or associated with the System, and the Marks and distinctive forms, slogans, signs,
symbols, logos and devices associated with the System, as well as any name, mark, symbol, logo or slogan
similar to any of the Marks. You will also specifically authorize us to physically remove any signage
bearing any of the Marks that you may fail to remove. Further, if we elect to remove such signage, you
will, upon demand, reimburse us for any costs we incur in doing so.

C. You will immediately return to us the Manual, all copies or excerpts thereof, and any
property held or used by you that is owned by us and will cease to use, and either destroy or convey to us,
all signs, advertising materials, displays, stationery, forms and any other materials that bear or display the
Marks.

D. Subject to Section 16.H below, you will take such actions as may be necessary to cancel
any assumed name or similar registration that contains the Marks “Basecamp” or “Basecamp Fitness” or
any other Mark, and will immediately and permanently refrain from and cease all use of the Marks on or
in any Technology Platforms and cancel any Technology Platform you control as we direct. You agree
and acknowledge that your continued use of the Marks after the expiration or termination of this
Agreement will be without our consent and will constitute an “exceptional case” under federal trademark
law (15 U.S.C. § 1117) entitling us to recover treble damages, costs and attorneys’ fees.
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E. You will, within ten (10) days after termination or expiration of this Agreement, make
such modifications and alterations to your Basecamp Studio premises as may be necessary to distinguish
the appearance of the premises from all attributes of the System and will make such specific additional
changes thereto as we may request. You agree that, at a minimum, such modifications will include: (i)
removal of all signage; (ii) alteration of the color scheme and decor; and (iii) discontinuation of the use of
any item containing any of the Marks.

F. Within five (5) days after termination, you will pay to us all amounts owed to us under
this Agreement, including the Royalty Fees that would be due through the date this Agreement was
scheduled to expire. Further, if this Agreement is terminated for any reason other than as a result of a
material breach of this Agreement by us that is not cured within thirty (30) days following notice from
you, such sums will include all damages, costs, and expenses, including reasonable attorneys’ fees,
incurred by us as a result of the default and the termination. You agree that until such obligations are paid
in full, you hereby grant us a lien against any and all of the personal property, furnishings, equipment,
signs, fixtures and inventory owned by you and located on your Basecamp Studio premises on the date
this Agreement terminates or expires and authorize us to file financing statements and other documents
we deem appropriate to perfect such lien.

G. If requested by us, you will take all further action and execute all documents necessary to
convey and assign to us all telephone and fax numbers that have been used in the operation of your
Basecamp Studio, as well as any other registrations or listings for any Technology Platforms that we may
have allowed you to use and that include the word “Basecamp” or if we do not so request, you will cease
all use of such telephone numbers and Technology Platforms that include the word “Basecamp.”

H. You will comply with the covenants contained in this Agreement, including, but not
limited to, the covenants not to compete and the covenants not to disclose trade secrets or confidential
information.

I We may, if you fail or refuse to do so, execute in your name and on your behalf, any and
all actions and/or documents that may be necessary to affect your obligations under Sections 16.D and
16.H, and you hereby irrevocably appoint us as your attorney in fact to do so, which appointment is
coupled with an interest.

J. You will furnish us with written evidence satisfactory to us of compliance with all the
obligations set forth in this Section 16 within thirty (30) days after termination or expiration of this
Agreement.

K. Upon expiration or termination of this Agreement, we have the option, upon thirty (30)
days’ written notice from the date of expiration or termination, to purchase from you all or any portion of
the tangible and intangible assets relating to the Basecamp Studio, including the Basecamp Studio
premises if you own the Basecamp Studio premises (excluding any unsalable inventory, cash, short-
term investments and accounts receivable) (collectively, the “Purchased Assets”) and to take an
assignment of your lease for (1) the Basecamp Studio premises (or, if an assignment is prohibited, a
sublease for the full remaining term under the same provisions as your lease) and (2) any other tangible
leased assets used in operating the Basecamp Studio. We may assign to a third party this option to purchase
and assignment of leases separate and apart from the remainder of this Agreement.

The purchase price for the assets of the Basecamp Studio will be the “Book Value” (as defined
below) of the Purchased Assets. “Book Value” means the net book value of the Purchased Assets, as
disclosed in the last statement of the Basecamp Studio provided to us under Section 12 before termination
or expiration, provided, however, that: (1) each depreciable asset will be valued on a “straight-line” basis
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without provision for salvage value; (2) we may exclude from the Purchased Assets any products or other
items that were not acquired in compliance with this Agreement; and (3) we may exclude from Book
Value any provision for goodwill or similar value attributable to intangible property. If we are not satisfied
with the accuracy or fairness of any financial statements, or none has been submitted, our regularly
employed firm of certified public accountants will determine (by audit) the Book Value. We and you will
equally bear the cost of the audit. The results of the audit will be final and binding on both parties.

The purchase price, as determined above, will be paid in cash at the closing of the purchase, which
will occur no later than sixty (60) days after we deliver notice of our election to purchase the assets of the
Basecamp Studio, unless Book Value is determined by audit, in which case the closing will occur within
a reasonable time, not to exceed sixty (60) days, after the results of the audit are made available. At the
closing, you will deliver documents transferring good and merchantable title to the assets purchased, free
and clear of all liens, encumbrances and liabilities to us or our designee and such other documents we may
reasonably request to permit us to operate the Basecamp Studio without interruption. We may set off
against and reduce the purchase price by all amounts you owe to us or any of our affiliates. If we exercise
our option to purchase the Basecamp Studio, we may, pending the closing, appoint a manager to maintain
Basecamp Studio operations.

If we assume any leases for the premises for the Basecamp Studio or if we assume the leases for
other tangible leased assets used in the Basecamp Studio under this Section, you will pay, remove or
satisfy any liens or other encumbrances on your leasehold interests and will pay in full all amounts due
the lessor under the leases existing at or prior to assumption. We are not liable for any obligation you incur
before the date we assume any leases.

17. YOUR COVENANTS NOT TO COMPETE

A During Term. You will not, directly or indirectly, during the term of this Agreement, on
your own account or as an employee, consultant, partner, officer, director, shareholder or member of any
other person, firm, entity, partnership, corporation or company, own, operate, lease to or lease from,
franchise, engage in, be connected with, have any interest in, or assist any person or entity engaged in
owning, operating, or managing any business that offers interval training classes or high-intensity guided
workouts, wherever located, whether within the Protected Territory or elsewhere.

B. After Expiration, Termination, or Transfer. You will not, directly or indirectly for a period
of two (2) years after the transfer by you, or the expiration or termination of this Agreement, on your own
account or as an employee, consultant, partner, officer, director, shareholder, lender, or joint venturer of
any other person, firm, entity, partnership, corporation or company, own, operate, lease to or lease from,
franchise, conduct, engage in, be connected with, have any interest in or assist any person or entity engaged
in offering interval training classes or high-intensity guided workouts, within the Protected Territory or
within a ten (10) mile radius of any Basecamp Fitness studio, wherever located, whether within the
Protected Territory or elsewhere.

C. Reasonableness. You agree that the scope of the prohibitions set forth in Sections 17.A
and 17.B are reasonable and necessary to protect us and the System (including other franchisees of the
System). You agree that the prohibitions in Section 17.A must be very broad in order to prevent you from
taking information, materials and training we are providing to you on an ongoing basis and using them to
either compete with us, or preempt or otherwise restrict our ability to enter new markets. You agree that
the time period and the scope of the prohibitions set forth in Section 17.B are the reasonable and necessary
time and distance needed to protect us if this Agreement expires or is terminated for any reason. You also
agree that you have many other opportunities available to earn a living, and that these restrictions will not
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preclude you from engaging in a lawful trade or business for which you otherwise have training or
experience.

D. Exception. The purchase of a publicly traded security of a corporation engaged in a
competitive business or service will not in itself be deemed violative of this Section 17 so long as you do
not own, directly or indirectly, more than five percent (5%) of the securities of such corporation.

E. Relief. You agree that damages alone cannot adequately compensate us if there is a
violation of these noncompetitive covenants and that injunctive relief is essential for our protection. You
therefore agree that in case of your alleged breach or violation of this Section, we may seek injunctive
relief, in addition to all other remedies that may be available to us at equity or law. In addition, if you
violate the restriction provided for in Section 17.B, the period of time during which the restriction will
remain in effect and be extended until two (2) years after you cease violating the restriction.

18. ENFORCEMENT

A Injunctive Relief/Attorneys’ Fees. We and you will each be entitled to the entry of
temporary restraining orders and temporary and permanent injunctions to: (i) enforce your and our rights
to terminate this Agreement for the causes set forth in Paragraphs 15 and 16 of this Agreement; and
(it) prevent or remedy a breach of this Agreement if that breach could materially impair the goodwill
associated with our or your business, including but not limited to, the enforcement of obligations upon
termination or expiration of this Agreement and the enforcement of the non-compete provisions of this
Agreement. You and we will also be entitled to the entry of temporary restraining orders and temporary
and permanent injunctions enforcing these provisions. If we are successful in obtaining an injunction, or
any other judicial relief or order from an arbitrator against you, or in successfully defending any claim
you have brought against us, you will pay us an amount equal to all of our costs of prosecuting and/or
defending the action, including reasonable attorneys’ fees, costs of investigation, court and arbitration
costs, and other litigation or arbitration expenses and interest on such costs. Your and our respective rights
to obtain injunctive or other equitable relief is in addition to any other right we or you may have under
this Agreement. It will in no way limit or prohibit us from obtaining money damages from you if you
breach this Agreement.

B. Mediation. Except where it is necessary for either you or us to obtain equitable relief to
preserve the goodwill of our respective businesses (including, but not limited to, the enforcement of
obligations upon termination of this Agreement and the covenants not to compete contained in this
Agreement), you and we each agree to enter into mediation of all disputes involving this Agreement or
any other aspect of the relationship between us, for a minimum of four (4) hours, prior to initiating any
legal action or arbitration against the other.

1. Upon written notice by either you or us, to the other, of your or our desire to
mediate, the party receiving the notice will select an independent entity that provides mediation services
to serve as mediator in the proceeding. If the party receiving the notice of intent to mediate does not name
such an organization within ten (10) days from the date the notice of intention to mediate is received, then
the other party may proceed as if this Section 18.B did not exist, or, at its option, make the selection of the
organization to provide mediation services. If you or we select an organization that is unwilling to serve
as mediator, then the other party may select the organization. Once the organization is designated and
agrees to accept the appointment as mediator, the organization will be directed to schedule a mediation
proceeding at a time mutually convenient to us and to you. The mediation will be held within thirty (30)
days following receipt by the mediation organization of notification that its services are requested. If you
and we cannot agree on a date for mediation, then the mediation organization will select a date it believes
is reasonable for both of us, given all of the claimed conflicts in dates. The person actually mediating the

FA 04/24 32



dispute will be required to have at least ten (10) years of experience as either a franchisee or franchisor
(or as an officer of such an entity) or in franchise law. You and we will equally share the cost of the
mediator. The mediator will select the location for the mediation, but unless you and we both agree
otherwise, the mediation will be held in a metropolitan area with at least 250,000 persons that is not located
within one hundred (100) miles of either your principal office or our principal office.

2. Except for the matters identified above where you or we are permitted to seek
injunctive relief without first mediating the dispute, if either party initiates litigation or arbitration without
complying with their obligation to mediate in accordance with this paragraph (unless the other party has
failed to respond on a timely basis or has indicated it will not engage in mediation in accordance with the
provisions of this Section 18.B), then upon petition of whichever of us has a lawsuit or arbitration
proceeding brought against us, the court or arbitrator will dismiss the litigation or arbitration without
prejudice, and award attorneys’ fees and costs to the party seeking dismissal in an amount equal to the
attorneys’ fees and costs the party seeking dismissal incurred. If the court or arbitrator refuses for any
reason to dismiss the action, then regardless of the outcome of the action, or of any award given in the
action, the party initiating the litigation or arbitration will be responsible for all attorneys’ fees and costs
incurred throughout the litigation or arbitration by the other party as damages for failing to comply with
the provisions of this Section 18.C.

C. Arbitration. Except insofar as you or we elect to enforce this Agreement by judicial
process and injunction as provided in Section 18.A hereof, all disputes and claims arising out of or relating
to this Agreement, or to the breach thereof, or to any of our standards or operating procedures, or other
obligation of either of yours or ours, or to the breach thereof (including any claim that this Agreement,
any provision of this Agreement, any specification, standard, operating procedure or any other obligation
of yours or ours is illegal, unenforceable or voidable), or any aspect of the relationship between you and
us (even if additional persons are named as parties to such action), must be resolved by arbitration in
Minneapolis, Minnesota, or if our principal office is not located in Minnesota, then at the office of the
American Arbitration Association located closest to our principal office. It is our intention that state laws
attempting to void out of state forum selection clauses for arbitration be preempted by the Federal
Avrbitration Act and that arbitration be held in the place designated above.

1. The arbitration will be held in accordance with the United States Arbitration Act
(9 U.S.C. §1etseq.), if applicable, and the rules of the American Arbitration Association (relating to the
arbitration of disputes arising under franchise agreements, if any; otherwise, the general rules of
commercial arbitration).

2. The arbitrator appointed must have at least ten (10) years’ experience in
franchising or franchise law, and the arbitrator will be instructed that he or she must follow the substantive
law and the other requirements, waivers and limitations of this Agreement. The arbitrator shall have no
authority to add, delete or modify in any manner the terms and provisions of this Agreement. However, if
an arbitrator, notwithstanding the foregoing, determines that any contractual limitations period provided
for in this Agreement is not applicable or enforceable, then the parties agree to be bound by the provision
of any statute of limitations which would otherwise be applicable to the controversy, dispute or claim
which is the subject of any arbitration proceeding initiated hereunder. All findings, judgments, decisions
and awards of the arbitrator will be limited to the dispute or controversy set forth in the written demand
for arbitration and response to that demand. The arbitrator may not award any relief that was not
specifically requested by the parties prior to the start of the arbitration hearing. The arbitrator will have
the right to award or include in any award the specific performance of this Agreement, but will be required
to file a reasoned brief with his or her award.
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3. You and we each agree that any award from the arbitrator may be appealed under
the Optional Appellate Arbitration Rules of the American Arbitration Association.

4. You and we acknowledge that jJudgment upon an arbitration order may be entered
in any court of competent jurisdiction and will be binding, final, and nonappealable, except for mistakes
of law, as permitted under the United States Arbitration Act or for failure of the arbitrator to meet the
requirements of this Section 18.C.

5. Unless this Agreement is terminated in accordance with the provisions of
Paragraphs 15 or 16, during the pendency of any arbitration proceeding, you and we will fully perform
the requirements of this Agreement.

6. If there is any dispute as to whether a particular claim or matter is subject to
arbitration, and the matter relates to an issue for which either party seeks an injunction in accordance with
the provisions of Subparagraph 18.A, the arbitrability of such claim will be determined by the court that
would otherwise hear the motion to issue the injunction. In the case of a dispute as to the arbitrability of
any other claim brought by either party against the other, the decision as to whether or not the claim is
subject to arbitration will be made by the arbitrator appointed in accordance with this Agreement. All
arbitration proceedings will be individual proceedings between you and us, and will not be conducted on
a “class” basis, or include any other of our franchisees as named parties unless you and we each agree.

If, after either you or we institute an arbitration proceeding, one or the other asserts a claim, counterclaim
or defense, the subject matter of which, under statute or current judicial decision, is nonarbitrable for
public policy reasons, the party against whom the claim, counterclaim or defense is asserted may elect to
proceed with the arbitration of all arbitrable claims, counterclaims or defenses or proceed to litigate all
claims, counterclaims or defenses in a court having competent jurisdiction.

D. Waiver of Punitive Damages. We and you (and your owners and guarantors if applicable)
agree to waive, to the fullest extent permitted by law, any right to, or claim for, any punitive or exemplary
damages against the other and against any affiliates, owners, employees, or agents of the other and agree
that in the event of a dispute between us, each of us will be limited to the recovery of any actual damages
sustained by it.

E. Venue. We and you (and your owners and guarantors if applicable) each agree that if
litigation is permitted under this Agreement, the sole forum for litigation arising under this Agreement, or
any aspect of the relationship between us (even if additional parties are named as parties to that litigation)
will be the state or federal courts of Minnesota. Those actions must be exclusively venued either in the
District Courts of Minnesota, County of Ramsey, or the United State District Court for the District of
Minnesota. You and we each waive any objection you or we may have to either the jurisdiction or the
venue of such court (except to the extent jurisdiction is preempted by the arbitration provisions of this
Agreement), and you and we each consent to personal jurisdiction and venue in such court. However, if
we are permitted to seek injunctive relief under this Agreement, we may, at our option, bring that action
in the county in which your Basecamp Studio is located.

F. Jury Waiver. YOU AND WE EACH WAIVE THE RIGHT TO A TRIAL BY JURY.
This waiver applies to all causes of action that are or might be included in any such action, including
claims related to the enforcement or interpretation of this Agreement, allegations of state or federal
statutory violations, fraud, misrepresentation or similar causes of action and it applies even if persons that
are not a party to this Agreement are named as additional parties in the proceeding.
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G. Waiver of Collateral Estoppel. The parties agree they should each be able to settle, mediate,
litigate, arbitrate, or compromise disputes in which they are involved with third parties, without having
those disputes directly affect the contract or relationship between us. We and you therefore each agree that
a decision of an arbitrator or court of law to which one of us is not a party will not prevent the person that
was a party to such action from making similar arguments, or taking similar positions, in any action
between us. You and we therefore each waive the right to assert that principles of collateral estoppel
prevent either you or us from raising any claim or defense in an action between us if either you or we lost
a similar claim or defense in another action.

H. No Affiliate Liability. No past, present or future director, officer, employee, incorporator,
member, partner, stockholder, subsidiary, affiliate, controlling party, entity under common control,
ownership or management, vendor, service provider, agent, attorney or representative of ours or of any of
our affiliates will have any liability for (i) any obligations or liabilities we have relating to or arising under
this Agreement, or (ii) any claim against us based on, in respect of, or by reason of, the transactions
contemplated in this Agreement. This provision will not, however, affect any right, duty or obligation of
ours or yours, or of any guarantor of your obligations.

19. RIGHT OF FIRST REFUSAL

If, at any time during the Term of this Agreement, you receive a bona fide offer to purchase or lease your
Basecamp Studio (or if you are a company, partnership or other entity, the equity ownership of you),
which offer you are willing to accept, you will communicate in writing to us the full terms of the offer and
the name of the offeror. We may elect to purchase or lease the business on the terms set forth in the offer.
If we elect to purchase or lease the business, we will give you written notice of the election within
thirty (30) days after we receive your communication of the offer. If we fail to give written notice of
election within thirty (30) days, you may sell or lease to the offeror on the terms offered, subject to the
provisions relating to assignment. The sale or lease must, however, be completed within sixty (60) days
of the termination of the thirty (30) day period during which we may give written notice of election to
purchase or lease; otherwise, an additional notice must be given to us and an additional option period must
expire prior to any such transfer. If we elect to purchase or lease the business, we will have the right to
substitute equivalent cash for any non-cash consideration included in the bona fide offer to purchase or
lease the business and we and you will use our best efforts to complete the purchase or lease within sixty
(60) days from the date of our notice of election to purchase or lease. Our failure to exercise our rights
under this Section 19 shall not affect our right to approve or disapprove the transfer as set forth in Section
13 above.

20. MISCELLANEQOUS

A Unpaid Amounts. Any unpaid amounts owed by you to us or any of our affiliates
including any Royalty Fees and General Advertising and Marketing Fund Contributions will bear interest
at the rate of one and one half percent (1.5%) per month or the maximum rate permitted by law, whichever
is less. You must reimburse us and our affiliates for all costs incurred in the collection of unpaid amounts,
including attorneys’ fees.

B. Severability. All provisions of this Agreement are severable and this Agreement will be
interpreted and enforced as if all completely invalid or unenforceable provisions were not contained herein
and partially valid and enforceable provisions will be enforced to the extent valid and enforceable. You
and we will substitute a valid and enforceable provision for any specification, standard, operating
procedure, rule or other obligation of either of us, which is determined to be invalid or unenforceable and
is not waived by the other party. Such modifications to this Agreement will be effective only in such
jurisdiction and will be enforced as originally made and entered into in all other jurisdictions.
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C. Cumulative Rights. Except as otherwise set forth in this Agreement, our and your rights
under this Agreement are cumulative and no exercise or enforcement of any right or remedy under this
Agreement will preclude the exercise or enforcement of any other right or remedy under this Agreement
or which we or you are entitled by law to enforce.

D. Governing Law. Except to the extent governed by the United States Trademark Act of
1946 (Lanham Act, 15 U.S.C. Section 1051 et seq.) and the Federal Arbitration Act, this Agreement and
the franchise relationship will be governed by the laws of the State of Minnesota. You waive, to the fullest
extent permitted by law, the rights and protections that might be provided through the laws of any state
(including Minnesota) relating to franchises or business opportunities, other than those of the state in
which the Franchised Location is located. This waiver of any rights under Minnesota law will not apply
if the Franchised Location is located in Minnesota or you are a resident of (or if you are an entity, your
principal(s) is a resident of) Minnesota.

E. Disavowal of Oral Representations. You and we acknowledge that we want all terms of
our business relationship to be defined in this written agreement, and that neither of us wants to enter into
a business relationship with the other in which any terms or obligations are subject to any oral statements
or in which oral statements serve as the basis for creating rights or obligations different than or
supplementary to the rights and obligations as set forth in this Agreement. Therefore, you and we agree
that this Agreement will supersede and cancel any prior and/or contemporaneous discussions between us.
We each agree that we placed, and will place, no reliance on any such discussions. You agree that no
representations have been made to you concerning this Agreement or the Basecamp Fitness franchise other
than as contained in this Agreement and in the Franchise Disclosure Document you received before you
signed this Agreement (the “FDD”). You agree that no claims, representations or warrantees of earnings,
sales, profits, or success of your Basecamp Studio have been made to you other than as set forth in Item
19 of the FDD.

F. Approvals. Wherever our consent or approval is required in this Agreement, unless the
provision specifically indicates otherwise, we have the right to withhold our approval in our discretion,
for any reason, or for no reason. When the terms of this Agreement specifically require that we not
unreasonably withhold our approval or consent, if you are in default or breach under this Agreement, any
withholding of our approval or consent will be considered reasonable. Our approvals and consents will
not be effective unless given in writing.

G. Interpretation. It is the desire and intent of you and us that the provisions of this
Agreement be enforced to the fullest extent possible under the applicable laws and public policies.
Therefore, if any provision of this Agreement is determined by a court or arbitrator to be invalid or
unenforceable, that determination will apply only to the operation of that provision in the particular
proceeding in which the determination is made. We and you agree that if any provision of this Agreement
is capable of two (2) constructions, one of which would render the provision illegal or otherwise voidable
or unenforceable and the other of which would render the provision valid and enforceable, the provision
will have the meaning that renders it valid and enforceable. The language of all provisions of this
Agreement will be construed simply according to its fair meaning and not strictly against you or us.

H. Waiver. Except as otherwise provided in this Section 20.H, neither of us will be deemed
to have waived any obligation of the other, or to have agreed to any modification of this Agreement, unless
we have done so in writing, and the writing is signed by the person giving the waiver or agreeing to the
modification. However, you agree that you will give us immediate written notice of any claimed breach
or violation of this Agreement as soon as possible after you have knowledge, or determine, or are of the
opinion, that there has been a breach or violation by us of this Agreement. If you fail to give written notice
to us of any claimed misrepresentation, violation of law, or breach of this Agreement within one (1) year
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from the date you have knowledge, determine, are of the opinion, or become aware of facts and
circumstances reasonably indicating, that you may have a claim against us or against any of our affiliates
under any state law, federal law, or common law, then the misrepresentation, violation of law, or breach
will be considered to have been condoned, approved and waived by you, and you will be barred from
beginning any legal, arbitration, or other action against us or against our affiliates, or from instituting any
counterclaim against us or our affiliates, for the misrepresentation, violation of law, or breach, or from
using the alleged act or omission as a defense to any action we may maintain againstyou.

I Time. Time is of the essence to this Agreement.

J. Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same instrument.
This Agreement may be executed and delivered via facsimile, email, or electronic signature, record,
process, confirmation, or transmission attached to or logically associated with this Agreement and
executed and adopted with the intent to sign.

K. Entire Agreement. The preambles are a part of this Agreement. This Agreement,
together with its exhibits, constitutes the entire agreement between you and us with respect to your
Basecamp Studio and any other aspect of the relationship we have with you, and cannot be amended
except by a written agreement signed by you and us. This Agreement also supersedes all prior agreements
and negotiations we have had with you related to your acquisition of this franchise or your and our rights
and obligations. Nothing in this or in any related agreement, however, is intended to disclaim the
representations we made to you in the FDD.

L. Headings and Terms. The headings of the Sections hereof are for convenience only and
do not define, limit or construe the contents of such Sections. The term “you” as used herein is applicable
to one or more persons, a corporation, a partnership or limited liability company, and each of their
respective owners, as the case may be, and the singular usage includes the plural and the masculine and
neuter usages include the other and the feminine. If more than one person executes this Agreement for
you, then your obligations are joint and several.

M. Patriot Act. You represent and warrant that to your actual and constructive knowledge:

(i) neither you (including your directors, officers and managers), nor any of your affiliates, or any funding
source for your Basecamp Studio, are identified on the list at the United States Treasury’s Office of
Foreign Assets Control (OFAC); (ii) neither you nor any of your affiliates are directly or indirectly owned
or controlled by the government of any country that is subject to an embargo imposed by the United States
government; (iii) neither you nor any of your affiliates are acting on behalf of the government of, or is
involved in business arrangements or other transactions with, any country that is subject to such an
embargo; (iv) neither you nor any of your affiliates are on the U.S. Department of Commerce Denied
Persons, Entities and Unverified Lists, the U.S. Department of State’s Debarred Lists, or on the U.S.
Department of Treasury’s Lists of Specialty Designated Nationals, Specialty Designated Narcotics
Traffickers or Specialty Designated Terrorists, as such lists may be amended from time to time
(collectively, the Lists); (v) neither you nor any of your affiliates, during the term of this Agreement, will
be on any of the Lists; and (vi) during the term of this Agreement, neither you nor any of your affiliates
will sell products, goods or services to, or otherwise enter into a business arrangement with, any person
or entity on any of the Lists. You agree to notify us in writing immediately upon the occurrence of any act
or event that would render any of these representations incorrect.

N. Personal Guaranty. You, or if you are a corporation, partnership, limited liability company
or partnership, or other entity, all of your owners, will sign the personal guaranty agreement in the form
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attached to this Agreement (the “Guaranty Agreement”). Any person or entity that at any time after the
Effective Date of this Agreement becomes an owner of yours will, as a condition of becoming an owner,
sign the Guaranty Agreement. In addition, a spouse of an owner and any other person we designate must
also sign the Guaranty Agreement.

21. NOTICES
Any and all notices required or permitted under this Agreement will be in writing and will be
deemed to have been duly given upon the earlier of (i) when received; (ii) one (1) business day after
placement with a reputable national overnight carrier; or (iii) three (3) business days after deposit (not
including the day of deposit), if placed in the mail for delivery by certified mail, postage pre-paid, and, in
the cases of clauses (ii) or (iii), addressed to the respective parties at the following addresses unless and
until a different address has been designated by written notice to the other party:
Notice tous:  Basecamp Fitness Franchisor LLC

111 Weir Drive

Woodbury, Minnesota 55125

Attention: President

Notice to you: See Rider

22. ACKNOWLEDGEMENTS

A. Independent Investigation. You acknowledge that you have conducted an independent
investigation of the business franchised under this Agreement, and recognize that the business venture
contemplated by this Agreement involves business risks and that its success will be largely dependent
upon your ability as an independent business person.

B. Franchise Agreement. You acknowledge that you have received, read, and understood
this Agreement and that we have fully and adequately explained the provisions of it to your satisfaction
and that we have accorded you time and opportunity to consult with advisors of your own choosing about
the potential benefits and risks of entering into this Agreement.

C. Other Franchises. You acknowledge that other Basecamp Fitness franchisees have or will
be granted franchises at different times and in different situations, and further acknowledge that the
provisions of such franchises may vary substantially from those contained in this Agreement. You also
acknowledge that because complete and detailed uniformity under varying circumstances may not be
practical, there may be variations we grant to other of our Basecamp Fitness studios (whether franchised,
or studios that we or our affiliates operate), and you will not be entitled to require us to grant similar
variations or privileges to you.

[THIS AGREEMENT CONTINUES WITH A RIDER AND INITIAL FRANCHISE FEE ATTACHMENT,
WHICH ARE A PART OF THIS AGREEMENT]
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FRANCHISEE:

FRANCHISE AGREEMENT RIDER

1. Effective Date:
2. Franchisee:
3. Franchised Location:

If no location has been determined at the time this Franchise Agreement has been executed, then the Franchised Location
shall be within the following area, provided the exact location shall be subject to our review and approval:

If the above-named location specifies a location yet to be determined, we reserve the right to sell franchises, and grant
territories to others who will operate Basecamp Fitness studios in and around the above-described location. You may
then be required to choose a final location outside of any protected territory given to any other franchisee, and that
territory may be outside of the city or areas identified above. Should this happen, you would have to obtain our review
and approval for a new location. Likewise, if you choose to move your final address at any time, or if the location set
forth above, or any other location we agree upon, becomes unavailable for any reason, it is your obligation to select a
new location, and to obtain our approval of that location before you acquire the site, or obtain any rights in the location.

4. Protected Territory:

5. Ownership: Franchisee represents and warrants that any entity to which this Agreement will be transferred will
have the initial ownership set forth below, and that no changes will be made in such ownership without the prior written
approval of Franchisor:

Name Percentage Ownership
6. Principal Operator designated by Franchisee:

7. Required Opening Date:

8. Initial Franchise Fee: See Initial Franchise Fee Attachment.

0. 6 Month Membership Requirement:

10. Address for notice toyou:

IN WITNESS WHEREOF, we and you have signed this Agreement as of the Effective Date set forth above.

FRANCHISOR: FRANCHISEE:
BASECAMP FITNESS FRANCHISOR LLC [INSERT NAME OF FRANCHISEE]
By: By:
Its: Its:
FA 04/24
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INITIAL FRANCHISE FEE ATTACHMENT TO RIDER

The initial franchise fee is the one that is initialed by you and by us.

FA 04/24

New Franchisee: $42,500

New Franchisee (Qualified Veterans Only): $38,250

Existing Qualifying Franchisee: $37,500

Existing Qualifying Franchisee (Qualified Veterans Only): $33,750

Franchise Agreement signed pursuant to an obligation you have under an Area
Development Agreement:

Transfer of an existing franchise or renewal of an existing franchise: No initial franchise
fee.
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PERSONAL GUARANTY AND AGREEMENT TO BE
BOUND PERSONALLY BY THE TERMS AND
CONDITIONS OF THE FRANCHISE AGREEMENT

In consideration of the execution of the Franchise Agreement (the “Agreement”) between
BASECAMP FITNESS FRANCHISOR LLC (*we” or “us”) and
(the “Franchisee”), dated :
and for other good and valuable consideration, the undersigned, for themselves, their heirs, successors,
and assigns, do jointly, individually and severally hereby become surety and guarantor for the payment of
all amounts and the performance of the covenants, terms and conditions in the Agreement, to be paid, kept
and performed by the Franchisee, including without limitation the dispute resolution provisions of the
Agreement.

Further, the undersigned, individually and jointly, hereby agree to be personally bound by each
and every condition and term contained in the Agreement and agree that this Personal Guaranty will be
construed as though the undersigned and each of them executed a Franchise Agreement containing the
identical terms and conditions of the Agreement.

The undersigned waive (1) notice of demand for payment of any indebtedness or nonperformance
of any obligations hereby guaranteed; (2) protest and notice of default to any party respecting the
indebtedness or nonperformance of any obligations hereby guaranteed; and (3) any right he/she may have
to require that an action be brought against the Franchisee or any other person as a condition of liability;
and (4) notice of any changes permitted by the terms of the Agreement or agreed to by the Franchisee.

In addition, the undersigned consents and agrees that: (1) the undersigned’s liability will not be
contingent or conditioned upon our pursuit of any remedies against the Franchisee or any other person;(2)
such liability will not be diminished, relieved or otherwise affected by the Franchisee’s insolvency,
bankruptcy or reorganization, the invalidity, illegality or unenforceability of all or any part of the
Agreement, or the amendment or extension of the Agreement with or without notice to the undersigned,;
and (3) this Personal Guaranty will apply in all modifications to the Agreement of any nature agreed to by
Franchisee with or without the undersigned receiving notice thereof.

[Signature page follows]



It is further understood and agreed by the undersigned that the provisions, covenants and
conditions of this Personal Guaranty will inure to the benefit of our successors and assigns.

FRANCHISEE:

PERSONAL GUARANTORS:

Individually Individually

Print Name Print Name

Address Address

City State Zip Code City State Zip Code

Telephone Telephone




GENERAL RELEASE

In consideration of the agreement of BASECAMP FITNESS FRANCHISOR LLC (“Franchisor”) to allow
(“Franchisee”) to [RENEW OR TRANSFER] its Franchise Agreement dated between
Franchisee and Franchisor (“Agreement”), Franchisee hereby releases and forever discharges Franchisor, and its
affiliates, as well as their current or former members, directors, officers, employees and agents, in their corporate
and individual capacities, and their respective heirs, personal representatives, successors and assigns, from any and
all claims Franchisee may have against such parties known and unknown, foreseen and unforeseen, from the
beginning of time to the date hereof, whether in law or in equity, including, but not limited to, any claims arising
out of the offer or sale of any franchise to Franchisee, and any matters arising under the Agreement or under any
other agreement between Franchisee and Franchisor or its affiliates.

The general release does not apply with respect to claims arising under the Washington Franchise Investment
Protection Act, RCW 19.100, and the rules adopted thereunder.

[FOR TRANSFERS: Further, Franchisee acknowledges that transfer of the Agreement shall terminate Franchisee’s
interest in the Agreement, but Franchisee will continue to be bound by all post-termination provisions of the
Agreement, including but not limited to the obligations of confidentiality, and the covenant not to compete
contained in the Agreement.]

[IN CALIFORNIA: The foregoing release is intended as a general release of all claims, demands, actions, causes
of action, obligations, damages and liabilities of any kind or nature whatsoever that relate to the matters recited
therein, and is intended to encompass all known and unknown, foreseen and unforeseen claims which the releasing
party may have against any party being released. Section 1542 of the California Civil Code provides:

A general release does not extend to claims that the creditor or releasing party does not know or
suspect to exist in his or her favor at the time of executing the release and that, if known by him
or her, would have materially affected his or her settlement with the debtor or released party.

You expressly waive the provisions of Section 1542 of the California Civil Code and expressly release each party
to be released from all liability or claims arising out of any matters recited in the release.]

DATE:
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CALIFORNIA ADDENDUM TO FRANCHISE AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC
Franchise Agreement, the following provisions shall supersede and apply to all Basecamp Fitness
franchises offered and sold in the state of California:

This California Addendum is only applicable if you are a resident of California or if your business
is located in California.

1. The California Franchise Relations Act (Business and Professions Code Section 20000
through 20043), provides franchisees with additional rights concerning termination and non-renewal of the
Franchise Agreement and certain provisions of the Franchise Agreement relating to termination and non-
renewal may be superseded by the Act. There may also be court decisions which may supersede the
Franchise Agreement and your relationship with Franchisor, including the areas of termination and renewal
of Franchisee’s franchise. If the Franchise Agreement is inconsistent with the law, the law will control.

2. The Franchise Agreement requires Franchisee to execute a general release of claims upon
renewal or transfer of the Franchise Agreement. California Corporations Code Section 31512 provides that
any condition, stipulation or provision purporting to bind any person acquiring any franchise to waive
compliance with any provision of that law or any rule or order thereunder is void. Section 31512 voids a
waiver of your rights under the Franchise Investment Law (California Corporations Code Section 20010 voids
a waiver of your rights under the Franchise Relations Act (Business and Professions Code Sections 20000 -
20043)). To the extent required by such laws, Franchisee shall not be required to execute a general release.

3. The Franchise Agreement requires application of the laws and forum of Minnesota. This
provision may not be enforceable under California law.

4. The Franchise Agreement contains a covenant not to compete which extends beyond the
termination of the franchise. This provision may not be enforceable under California law.

5. The provision in the Franchise Agreement which terminates the franchise upon the
bankruptcy of the Franchisee may not be enforceable under Title 11, United States Code, Section 101.

6. The Franchise Agreement contains a waiver of punitive damages and jury trial provision.
These waivers may not be enforceable under California law.

7. The Franchise Agreement requires binding arbitration. The arbitration will occur at the
office of the American Arbitration Association in Minneapolis, Minnesota. You will bear all costs of
arbitration if we secure any relief against you in the arbitration, or are successful in defending a claim you
bring against us in the arbitration. 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.

8. Sections 22 (a) and (b) of the Agreement are deleted in their entirety and replaced with
the following:

“[Intentionally Deleted]”

9. No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
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claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by the Franchisor, franchise seller, or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:

Basecamp Fitness
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ILLINOIS ADDENDUM TO FRANCHISE AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC
Franchise Agreement, the following provisions shall supersede any inconsistent provisions and apply to all
Basecamp Fitness franchises offered and sold in the state of Illinois:

1. 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.

2. Illinois law governs the Franchise Agreement.

3. Franchisee’s rights upon termination and non-renewal are set forth in Sections 19 and 20
of the Illinois Franchise Disclosure Act.

4. In conformance with section 41 of the Illinois Franchise Disclosure Act, any condition,
stipulation or provision purporting to bind any person acquiring any franchise to waive compliance with
the Illinois Franchise Disclosure Act or any other law of Illinois is void.

5. No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by the Franchisor, franchise seller, or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

6. A Surety Bond has been obtained by the Franchisor. The Surety Bond is on file with the
Office of the Illinois Attorney General. This financial assurance requirement was imposed by the Office
of the Illinois Attorney General due to the Franchisor’s guarantor’s financial condition.

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:

Basecamp Fitness
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INDIANA ADDENDUM TO FRANCHISE AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC
Franchise Agreement, the following provisions shall supersede any inconsistent provisions and apply to all
Basecamp Fitness franchises offered and sold in the state of Indiana:

This Indiana Addendum is only applicable if you are a resident of Indiana and your business will
be located in Indiana.

1. Section 17.B of the Agreement shall be deleted in its entirety and the following shall be
substituted in lieu thereof:

B. After Expiration, Termination or Transfer. You will not, directly or indirectly for
a period of two (2) years after the transfer by you, or the expiration or termination of this
Agreement, on your own account or as an employee, consultant, partner, officer, director,
shareholder, lender, or joint venturer of any other person, firm, entity, partnership,
corporation or company, own, operate, lease, franchise, conduct, engage in, be connected
with, have any interest in or assist any person or entity engaged in offering interval training
classes or high-intensity guided workouts, which is located within the Protected Territory.

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:

Basecamp Fitness
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MARYLAND ADDENDUM TO FRANCHISE AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC
Franchise Agreement, the following provisions shall supersede and apply to all Basecamp Fitness
franchises sold to residents in the state of Maryland:

1. Based upon the franchisor’s financial condition, the Maryland Securities Commissioner
has required a financial assurance. Therefore, we secured a surety bond in the amount of $291,000 from
Capitol Indemnity Corporation. A copy of the bond is on file at the Maryland Office of the Attorney
General, Securities Division, 200 St. Paul Place, Baltimore, Maryland 21202.

2. Section 13.B.8 of the Franchise Agreement is revised to provide that, pursuant to COMAR
02.02.08.16L, the general release required as a condition to renewal, sale or consent to assignment/transfer,
shall not apply to any liability under the Maryland Franchise Registration and Disclosure Law.

3. Section 14.A of the Franchise Agreement is revised to provide that termination upon
bankruptcy might not be enforceable under the U.S. Bankruptcy Act, but Franchisor intends to enforce it
to the extent enforceable.

4. Section 18.E of the Franchise Agreement is revised to include the following language:

Notwithstanding the provisions of this section, you may bring a lawsuit in Maryland for
claims arising under the Maryland Franchise Registration and Disclosure Law. Any claims
under the Maryland Franchise Registration and Disclosure Law must be brought within
three years after the grant of the franchise.

5. The representations made in the Franchise Agreement are not intended to nor should
they act as a release, estoppel or waiver of any liability incurred under the Maryland Franchise
Registration and Disclosure Law.

6. The Franchise Agreement states that Minnesota law generally applies. However, the
conditions under which your franchise can be terminated and your rights upon nonrenewal may be affected
by Maryland Law, and we will comply with that law in Maryland.

7. Notwithstanding anything to the contrary in the Franchise Agreement, nothing will prevent
the Franchisee from filing suit in Maryland for claims arising under the Maryland Franchise Registration
and Disclosure Law.

8. Sections 22 (a) and (b) of the Agreement are deleted in their entirety and replaced with the
following:

“[Intentionally Deleted]”

9. No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by the Franchisor, franchise seller, or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.
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10. Each provision to this Addendum to the Franchise Agreement shall be effective only to the
extent that, with respect to such provision, the jurisdictional requirements of the Maryland Franchise
Registration and Disclosure Law are met independently without reference to this Addendum.

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:

Basecamp Fitness
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MINNESOTA ADDENDUM TO FRANCHISE AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC
Franchise Agreement, the following provisions shall supersede any inconsistent provisions and apply to all
Basecamp Fitness franchises offered and sold in the state of Minnesota:

This Minnesota Addendum is only applicable if you are a resident of Minnesota or if your business
will be located in Minnesota.

1. Minn. Stat. Section 80C.21 and Minn. Rule 2860.4400J prohibit Franchisor from requiring
litigation to be conducted outside Minnesota. In addition, nothing in this Agreement 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.

2. Franchisor will comply with Minn. Stat. Section 80C.14, subds. 3, 4 and 5, which require,
except in certain specified cases, that the Franchisee be given 90 days’ notice of termination (with 60 days
to cure) and 180 days’ notice for nonrenewal of the Franchise Agreement.

3. Section 3 is revised to include the following:

To the extent required by the Minnesota Franchise Act, Franchisor will protect your rights
to use the trademarks, service marks, trade names, logos and other commercial symbols,
or indemnify you from any loss, costs or expenses arising out of any claim, suit or demand
regarding your use of the marks, provided you are using the Names and Marks in
accordance with this Agreement.

4, Franchisor shall not require Franchisee to assent to a release, assignment, novation or
waiver that would relieve any person from liability imposed by Minnesota Statutes, Sections 80C.01 to
80C.22, provided that the foregoing shall not bar the voluntary settlement of disputes.

5. No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by the Franchisor, franchise seller, or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:
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State Addenda to Franchise Agreement (04/2024)



NEW YORK ADDENDUM TO FRANCHISE AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC
Franchise Agreement, the following provisions shall supersede any inconsistent provisions and apply to all
Basecamp Fitness franchises offered and sold in the state of New York:

This New York Addendum is only applicable if you are a resident of New York or if your business
will be located in New York.

1. Section 8.M of the Franchise Agreement is revised to include the following:

Revisions to the manual will not unduly affect your obligations, including economic
requirements, under this Agreement.

2. Section 13.A of the Franchise Agreement is revised to include the following:

The Franchisor will not make an assignment except to an assignee who, in the Franchisor’s
good faith judgment, is willing and able to assume its obligations under the Agreement.

3. Section 15 of the Franchise Agreement is modified by the addition of the following at the
end of such section:

In addition, the Franchisee shall have the right to terminate the Franchise Agreement to the
extent allowed under applicable law.

4. Sections 18.E, 18.F, 18.G and 18.H of the Franchise Agreement are revised to include the
following language:

Provided, however, that all rights arising under Franchisee’s favor from the provisions of
Avrticle 33 of the GBL of the State of New York and the regulations issued thereunder shall
remain in force; it being the intent of this provision that the non-waiver provisions of GBL
Section 687.4 and 687.5 be satisfied.

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:
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NORTH DAKOTA ADDENDUM TO FRANCHISE AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC
Disclosure Document, the following provisions shall supersede any inconsistent provisions and apply to all
Basecamp Fitness franchises offered and sold in the state of North Dakota:

This North Dakota Addendum is only applicable if you are a resident of North Dakota or if your
business will be located in North Dakota.

1 Sections 16.F and 18.A of the Franchise Agreement are amended to provide that the prevailing
party in any enforcement action is entitled to recover all costs and expenses, including attorneys’ fees.

2. Section 16.F of the Franchise Agreement is modified to delete any requirement that
franchisee consent to termination penalties or liquidated damages.

3. Section 17.B of the Franchise Agreement is amended by adding the following
language at the end:

Covenants not to compete, such as those mentioned in this Section 17.B are generally
considered unenforceable in the state of North Dakota.

4. Sections 18.F and 18.G of the Franchise Agreement are deleted in their entirety.

5. Section 18.E of the Franchise Agreement is modified to delete any requirement that
franchisee consent to the jurisdiction of court located outside of North Dakota.

6. Section 20.D of the Franchise Agreement is amended to provide that the Franchise
Agreement will be governed by the laws of the State of North Dakota.

7. No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by the Franchisor, franchise seller, or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

IN WITNESS WHEREOQOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:

Basecamp Fitness
State Addenda to Franchise Agreement (04/2024)



RHODE ISLAND ADDENDUM TO FRANCHISE AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC
Franchise Agreement, the following provisions shall supersede and apply to all Basecamp Fitness
franchises sold to residents in the state of Rhode Island:

This Rhode Island Addendum is only applicable if you are a resident of Rhode Island or if your
business will be located in Rhode Island.

1. Section 18 and 20 of the Franchise Agreement is supplemented by the addition of the
following:

8 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 the Act.”

IN WITNESS WHEREOQOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:
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VIRGINIA ADDENDUM TO FRANCHISE AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC
Franchise Agreement, the following provisions shall supersede and apply to all Basecamp Fitness
franchises sold to residents in the state of Virginia:

This Virginia Addendum is only applicable if you are a resident of Virginia or if your business will
be located in Virginia.

1. No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by the Franchisor, franchise seller, or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

IN WITNESS WHEREOQOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:
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WASHINGTON ADDENDUM TO FRANCHISE AGREEMENT,
QUESTIONNAIRE AND RELATED AGREEMENTS

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC
Franchise Agreement, the following provisions shall supersede any inconsistent provisions and apply to all
Basecamp Fitness franchises offered and sold in the state of Washington:

This Washington Addendum is only applicable if you are a resident of Washington or if your
business will be located in Washington.

1. Section 20.E of the Agreement shall be deleted in its entirety and the following shall be
substituted in lieu thereof:

“Disavowal of Oral Representations. You and we acknowledge that we want all terms of
our business relationship to be defined in this written agreement, and that neither of us
wants to enter into a business relationship with the other in which any terms or obligations
are subject to any oral statements or in which oral statements serve as the basis for creating
rights or obligations different than or supplementary to the rights and obligations as set
forth in this Agreement. Therefore, you and we agree that this Agreement will supersede
and cancel any prior and/or contemporaneous discussions between us. You agree that no
representations have been made to you concerning this Agreement or the Basecamp Fitness
franchise other than as contained in this Agreement and in the Franchise Disclosure
Document you received before you signed this Agreement (the “FDD”). You agree that no
claims, representations or warrantees of earnings, sales, profits, or success of your
Basecamp Studio have been made to you other than as set forth in Item 19 of the FDD.”

2. In the event of a conflict of laws, to the extent required by the Act, the provisions of the
Washington Franchise Investment Protection Act, Chapter 19.100 RCW will prevail.

3. 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.

4. 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.

5. 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.

6. Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable
estimated or actual costs in effecting a transfer.
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7. 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 honcompetition 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.

8. 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.

9. A surety bond in the amount of $100,000 has been obtained by the Franchisor. The
Washington Securities Division has made the issuance of the Franchisor's permit contingent upon the
Franchisor maintaining surety bond coverage acceptable to the Administrator until (a) all Washington
Franchisees have (i) received all initial training that they are entitled to under the franchise agreement or
offing circular, and (ii) are open for business; or (b) the Administrator issues written authorization to the
contrary.

10. Sections 22 (a) and (b) of the Agreement are deleted in their entirety and replaced with the
following:

“[Intentionally Deleted]”

11. No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by the Franchisor, franchise seller, or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:

4881-3918-9663, v. 1
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EXHIBIT F

AREA DEVELOPMENT AGREEMENT,
GUARANTY AND STATE SPECIFIC ADDENDA



AREA DEVELOPMENT AGREEMENT

BASECAMP FITNESS FRANCHISOR LLC
111 Weir Drive
Woodbury, Minnesota 55125
(651) 438-5000
www.basecampfitness.com
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BASECAMP FITNESS
AREA DEVELOPMENT AGREEMENT

This Area Development Agreement is made as of the Effective Date set forth in the Rider attached
to this Agreement (the “Rider”) between BASECAMP FITNESS FRANCHISOR LLC, a Delaware limited
liability company (“we” or “us”), and the Developer named in the Rider (“you”).

RECITALS:

A. We and our predecessors have developed certain policies, procedures and techniques for
the operation of boutique interval training fitness studios under the ”Basecamp” and “Basecamp Fitness”
service marks and related trademarks and service marks, that offer short, high intensity guided workouts
combining strength, cardio and core training in a fast-paced, high-energy environment. In addition to the
“Basecamp” and “Basecamp Fitness” marks, we may in the future adopt, use and license additional or
substitute trademarks, service marks, logos and commercial symbols in connection with the operation of
Basecamp Fitness studios (collectively, the “Marks™). We grant franchises to qualified candidates for the
operation of Basecamp Fitness studios. These studios use our policies, methods, procedures, standards,
specifications and the Marks, all of which we may improve, further develop or otherwise modify from time
to time (all of which are collectively referred to as the “System”).

B. You acknowledge that the Basecamp Fitness concept is a relatively new concept that
continues to evolve. As such, the methods of operation for a Basecamp Fitness studio continue to be created
and refined. These businesses and the System will evolve over time, and such evolution will likely result
in changes to the System, some of which may require additional investment by you.

C. You acknowledge that you have had an adequate opportunity to be thoroughly advised of
the provisions of this Agreement and the form of Franchise Agreement we currently use to grant rights to
operate studios, have had sufficient time and opportunity to evaluate and investigate the System and the
procedures and financial requirements associated with the System, as well as the competitive market in
which it operates, and have sufficient knowledge and experience in the type of business offered hereunder
and are capable of evaluating the merits and risks of the franchise investment.

D. You are entering into this Agreement because you want to develop and operate multiple
Basecamp Fitness studios that use the Marks and the System. You recognize that while you will have
certain limited rights to transfer your interest in this Agreement, and in the studios you develop, we are
entering into this Agreement with you based on your representation that you intend to personally develop
all of the studios described in this Agreement, and not with a view to reselling your right to open these
studios.

In consideration of the foregoing and the mutual covenants and consideration below, you and we
agree as follows:

1. Grant of Development Rights. The following provisions control with respect to the rights
granted hereunder:

A We grant to you, under the terms and conditions of this Agreement, the right to develop
and operate the number of fitness studios identified in the Rider (the “Basecamp Studios™), using the Marks,
operating within the nonexclusive area described in the Rider (the “Development Territory”).

B. You agree to be bound by the “Development Schedule” in the Rider. Time is of the essence
for the development and operation of each Basecamp Studio in accordance with the Development Schedule.
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Each Basecamp Studio must be developed and operated by you pursuant to a separate Franchise Agreement
that you enter into with us.

C. Unless otherwise indicated in the Rider and except as set forth in Section D below, if you
are in compliance with the Development Schedule set forth in the Rider, we will not develop or operate or
grant anyone else a franchise to develop and operate a Basecamp Studio from any location in the
Development Territory prior to the earlier of (i) the expiration or termination of this Agreement; (ii) the
date on which your last Basecamp Studio must be open pursuant to the terms of the Development Schedule;
or (iii) the date on which the Protected Territory for your final Basecamp Studio is determined; except that
if the Development Territory covers more than one city, county or designated market area, the protection
for each particular city, county or designated market area will expire upon the earliest of (1) any of the
foregoing events or (2) the date when the Protected Territory for your final Basecamp Studio to be
developed in such city, county or designated market area under this Agreement is determined.
Notwithstanding anything in this Agreement, upon the earliest occurrence of any of the foregoing events
(i) the Development Territory will expire and (ii) we will be entitled to develop and operate, or to franchise
others to develop and operate, Basecamp Studios from locations in the Development Territory, except as
may be otherwise provided under any Franchise Agreement that has been signed between us and you and
that has not been terminated.

D. You acknowledge and agree that (i) we and our affiliates have the right to grant other
franchises or operate company or affiliate owned fitness studios/businesses (including Basecamp Studios)
at locations outside the Development Territory even if they compete with your Basecamp Studios for
customers or members; (ii) we and our affiliates have the right to grant other franchises or licenses and to
operate company or affiliate-owned fitness studios/businesses (including Basecamp Studios) within private
establishments located within the Development Territory, provided that access to those centers is limited to
employees of the business, or transient guests of the business, in either case who would not have any
reciprocity with any other Basecamp Studio as a result of their use or membership in this private studio;
and (ii) we and our affiliates have the right to operate, and to grant franchises or licenses to others to operate
fitness studios/businesses, or any other business within and outside the Development Territory under
trademarks other than the Marks, all without compensation to you.

2. Development Fee. You must pay us a Development Fee in the amount set forth in the
Rider. This fee is nonrefundable and is payable in full when you sign this Agreement and is fully earned
by us at that time. However, you will not be required to pay an Initial Franchise Fee for any of the Basecamp
Studios you develop under this Agreement.

A. You will sign the Franchise Agreement for your first Basecamp Studio concurrently with
this Agreement. A separate Franchise Agreement must be signed, on our then-current form, for each such
Basecamp Studio. Upon the execution of each Franchise Agreement, the terms and conditions of that
Franchise Agreement control the establishment and operation of such Basecamp Studio.

B. The Development Fee is consideration for this Agreement and not consideration for any
Franchise Agreement.

3. Development Schedule. The following provisions control with respect to your
development rights and obligations:

A You must comply with the Development Schedule requirements regarding: (i) the date of
execution of the Franchise Agreements and site approval requests; (ii) the opening date for each Basecamp
Studio; and (iii) the cumulative number of Basecamp Studios to be open and continuously operating for
business in the Development Territory. You represent that you have conducted your own independent
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investigation and analysis of the prospects for the establishment of Basecamp Fitness studios within the
Development Territory, approve of the Development Schedule as being reasonable, viable, and essential to
the potential success of your business and recognize that failure to sign a Franchise Agreement, obtain a
site approval, open a Basecamp Studio or have a cumulative number of Basecamp Fitness Studios open and
operating, according to the applicable dates set forth in the Development Schedule, gives us the right, in
our sole discretion, to immediately terminate this Agreement pursuant to Section 5.

B. You may not open a Basecamp Studio under this Agreement unless you have notified us
of your intention to develop the Basecamp Studio at least thirty (30) days prior to the date set forth in the
Development Schedule and meet each of the following conditions (these conditions apply to each Basecamp
Studio to be developed in the Development Territory):

1 Good Standing. You must not be in default of this Agreement, any Franchise
Agreement entered into pursuant to this Agreement or any other agreement between you or any of
your affiliates and us or any of our affiliates. You also must have satisfied on a timely basis all
monetary and material obligations under the Franchise Agreements for all existing Basecamp Fitness
studios.

2. Execution of Franchise Agreement. You and we have entered into our then-current
form of Franchise Agreement and such other agreements that we require for the grant of Basecamp
Fitness studio franchises for the proposed Basecamp Studio. You understand that we may modify
the then-current form of Franchise Agreement from time to time and that it may be different than the
current form of Franchise Agreement, including different fees and obligations; provided, however,
that you will not be required to pay any initial franchise fee under any of those Franchise Agreements.
You understand and agree that any and all Franchise Agreements will be construed and exist
independently of this Agreement. The continued existence of each Franchise Agreement will be
determined by the terms and conditions of such Franchise Agreement. Except as specifically set
forth in this Agreement, the establishment and operation of each Basecamp Fitness studio must be
in accordance with the terms of the applicable Franchise Agreement.

4. Term. Unless sooner terminated in accordance with Section 5 of this Agreement, the term
of this Agreement and all rights granted to you will expire on the date that you sign the Franchise Agreement
for the last Basecamp Studio that is scheduled to be opened under the Development Schedule.

5. Default and Termination. You will be deemed in default under this Agreement if you
breach any of the terms of this Agreement or if you or any affiliate of yours breaches any of the terms of
any Franchise Agreement or any other agreement that you or your affiliates have with us or our affiliates.
For purposes of this Agreement, an “affiliate” of any person will be any person or entity that controls that
person, is under the control of that person, or is under common control with that person.

All rights granted in this Agreement immediately terminate upon written notice without opportunity
to cure if: (i) you become insolvent, commit any affirmative action of insolvency or file any action or
petition of insolvency; (ii) a receiver (permanent or temporary) of your property is appointed by a court of
competent authority; (iii) you make a general assignment or other similar arrangement for the benefit of
your creditors; (iv) a final judgment against you remains unsatisfied of record for thirty (30) days or longer;
(v) execution is levied against your business or property, or the business or property of any of your affiliates
that have entered into Franchise Agreements with us; (vi) a suit to foreclose any lien or mortgage against
premises or equipment is instituted against you and not dismissed within thirty (30) days, or is not in the
process of being dismissed; (vii) you fail to timely meet any of your obligations set forth in the Development
Schedule or you fail to comply with our requirements for securing real estate for any Basecamp Fitness
Studio; (viii) you or any of your affiliates open any Basecamp Fitness Studio before that person or entity
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has signed a Franchise Agreement with us for that studio in the form we provide; (ix) you fail to comply
with any other provision of this Agreement, or your or any of your affiliates fail to comply with any other
agreement you or they have with us or our affiliates and do not correct the failure within thirty (30) days
after written notice of that failure is delivered to the breaching party (except that if the failure to comply is
the third failure to comply with any provision of any agreement that you or any of your affiliates have with
us or an affiliate of ours within any twelve (12) consecutive month period, then we need not provide any
opportunity to cure the default); or (x) we have delivered to you or any of your affiliates a notice of
termination of a Franchise Agreement in accordance with its terms and conditions.

6. Rights and Duties of Parties Upon Termination or Expiration. Upon termination or
expiration of this Agreement, all rights granted to you under this Agreement will automatically terminate,
and:

A All remaining rights granted to you to develop Basecamp Fitness Studios under this
Agreement will automatically be revoked and will be null and void and shall revert to us. You will not be
entitled to any refund of any fees.

B. You and your affiliates must within five (5) business days of the termination or expiration
pay all sums owing to us and our affiliates. In addition, you agree to pay as fair and reasonable liquidated
damages (but not as a penalty) an amount equal to Ten Thousand Dollars ($10,000) for each undeveloped
Basecamp Studio. You agree that this amount is in addition to the Development Fee paid under this
Agreement, and is for lost revenues from Royalty Fees (as defined in the Franchise Agreement) and other
amounts payable to us, including the fact that you were holding the development rights for those Basecamp
Studios and precluding the development of certain Basecamp Fitness studios in the Development Territory,
and that it would be difficult to calculate with certainty the amount of damage we will incur.
Notwithstanding your agreement, if a court determines that this liquidated damages payment is
unenforceable, then we may pursue all other available remedies, including consequential damages.

7. Ownership/Transfer. The following provisions govern any transfer:

A. You represent and warrant that the information contained in the Statement of Ownership
and Management attached hereto is true and correct as of the Effective Date. You shall immediately notify
us of any change in any of the information in the Statement of Ownership and Management last submitted
to us. Further, upon our request you shall provide us with an updated Statement of Ownership and
Management. Each of your owners as of the Effective Date and thereafter, must sign our then-current
Guaranty at the time such individual becomes your owner.

B. We have the right to transfer all or any part of our rights or obligations under this
Agreement to any person or legal entity. Upon any transfer of this Agreement by us or any of our legal
rights and obligations hereunder, we will be released from all such obligations and liabilities arising or
accruing in connection with this Agreement after the date of such transfer.

C. This Agreement is entered into by us with specific reliance upon your personal experience,
skills and managerial and financial qualifications. Consequently, this Agreement, and your rights and
obligations under it, are and will remain personal to you. You may only Transfer your rights and interests
under this Agreement if you obtain our prior written consent as set forth below.

1. As used in this Agreement, the term “Transfer” means any sale, assignment, lease,
gift, pledge, mortgage or any other encumbrance, transfer by bankruptcy, transfer by judicial order,
merger, consolidation, share exchange, transfer by operation of law or otherwise, whether direct or
indirect, voluntary or involuntary, of this Agreement or any interest in it, or any rights or obligations
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arising under it, or of any material portion of your assets, or of any interest in you or control of the
business franchised hereunder. You acknowledge that these provisions prohibit you from
subfranchising or sublicensing any right you have under any agreement with us, and that your intent
in entering into this Agreement is that you (and not any licensee or transferee) will be opening and
operating the Basecamp Studios to be developed under this Agreement. You shall not in any event
have the right to pledge, encumber, charge, hypothecate or otherwise give any third party a security
interest in this Agreement in any manner whatsoever without our express prior written consent,
which consent may be withheld for any reason whatsoever in our sole and absolute judgment.

2. In the event of a proposed Transfer by you we will not unreasonably withhold our
consent to the Transfer so long as the conditions set forth below, as well as any other conditions
we may impose, are all satisfied:

(a) The transferee meets our then current standards for the issuance of
development rights, including satisfying any requirements imposed by
applicable law, be of good moral character and reputation and shall have
a good credit rating, financial capabilities and competent business
qualifications reasonably acceptable to us. You shall provide us with the
information we may reasonably require to make a determination
concerning a proposed transferee;

(b) The transferee, including all shareholders, members and partners of the
transferee, shall jointly and severally execute a new area development
agreement with us on terms that are reasonably acceptable to us;

(c) If the transferee is a corporation, limited liability company or partnership,
each stock or membership certificate, or the partnership agreement, shall
have conspicuously endorsed upon it a statement that it is held subject to,
and further Transfer of any interest therein is subject to, all restrictions
imposed upon Transfer by this Agreement;

(d) If the transferee is a corporation, partnership, or limited liability company,
no new voting interest in the transferee shall be issued to any person or
entity without obtaining our prior written consent;

(e) You shall have fully paid and satisfied all of your obligations to us and our
affiliates, including any under any Franchise Agreements for the operation
of Basecamp Fitness studios; provided, however, you shall not be required
to pay to us a transfer fee unless you are not transferring Franchise
Agreements at that time because you have not opened any Basecamp
Fitness studios, then you will pay a $7,500 transfer fee at the time of your
transfer approval request;

() You shall have executed an agreement in form satisfactory to us in which
you agree to: (i) release any claims you has against us and our affiliates;
(it) subordinate any claims you may have against the transferee to any
amounts owed by the transferee to us; (iii) comply with the post-term
obligations referenced in this Agreement, including the non-competition
and confidentiality provisions; and (iv) indemnify us against all claims
brought against us by the transferee for a period of three (3) years
following the transfer;
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(2) If the transferee is a corporation, limited liability company or partnership,
all the shareholders, members, or partners of the transferee shall enter into
a written agreement, in a form satisfactory to us, jointly and severally
guaranteeing the full payment and performance of the transferee’s
obligations to us and agreeing to be personally bound by all covenants and
restrictions imposed upon the transferee under the terms of this
Agreement; and

(h) Contemporaneous with the Transfer hereunder you shall have transferred
to the transferee all of the Franchise Agreements under which you or any
affiliate are operating Basecamp Fitness studios, and you must comply
with all of the conditions for transferring each of those agreements,
including the requirement to pay a transfer fee in connection with the
transfer of each of those agreements.

D. You consent to us releasing to any proposed transferee any information we may have
concerning the development business or any Basecamp Fitness studio.

E. Notwithstanding anything set forth herein, you may not Transfer a portion of your rights
or obligations hereunder, if such Transfer would result in the division of the development business
operated hereunder.

8. Acknowledgments. To induce us to execute this Agreement, you represent and warrant
to us as follows:

A. You recognize and acknowledge the importance of maintaining our standards for
service, and further recognize and acknowledge the importance of following the System with respect to the
development and operation of Basecamp Fitness studios.

B. You have the entire control and direction of the Basecamp Fitness studios to be
opened and operated by you, subject only to the conditions and covenants established by the Franchise
Agreements for those studios. You acknowledge that the businesses to be operated under those Franchise
Agreements involve business risks, and that your success shall be largely determined by your own skill and
efforts as an independent business person.

C. You acknowledge that the Basecamp Fitness concept is a relatively new concept
that continues to evolve. As such, the methods of operation for a Basecamp Fitness studio continue to be
created and refined. You acknowledge that such businesses as well as the System will evolve over time,
and that such evolution will likely result in numerous changes to the System, some of which may require
additional investment by you. You have been advised to consult with your own advisors with respect to
the legal, financial and other aspects of this Agreement and the Franchise Agreement and you have had the
opportunity to consult with such advisors and also have had the opportunity to independently investigate
the opportunities offered under all such agreements.

D. You have entered into this Agreement after making an independent investigation
of our operations and history and not upon any representation as to profits which you might be expected to
realize and that no one has made any representation to induce you to accept the franchise granted hereunder
and to execute this Agreement, except as may be set forth in the Franchise Disclosure Document you
acknowledge receiving at least fourteen (14) days prior to the date you paid us or any affiliate any money
or executed any agreement with us or any affiliate.
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9. Miscellaneous. You acknowledge that other Basecamp Fitness franchisees/area
developers have or will be granted franchises or area development rights at different times and in different
situations, and further acknowledge that the provisions of such agreements may vary substantially from
those contained in this Agreement. You shall not complain on account of any variation from standard
specifications and practices granted to any other franchisee/area developer and shall not be entitled to
require us to grant to you a like or similar variation thereof. The provisions set forth in the Franchise
Agreement for your first Basecamp Studio containing any covenants not to compete, enforcement
provisions, notice provisions, and sections referenced as “Miscellaneous” or “Acknowledgments” are
hereby incorporated into this Agreement by reference and shall be applicable to this Agreement until such
time as you sign a subsequent Franchise Agreement, at which time the provisions of the new agreement
relating to covenants not to compete, enforcement, notice, and all sections referenced as “Miscellaneous”
or “Acknowledgments” shall be incorporated into this Agreement by reference in place of the previous
provisions. Likewise, if you or any affiliate later sign yet another Franchise Agreement, at all times, the
provisions contained in the last Franchise Agreement you or such affiliate sign with us, which relate to
covenants not to compete, enforcement, and notice, and all sections referenced as “Miscellaneous” or
“Acknowledgments,” are hereby incorporated into this Agreement by reference in place of the previous
provisions. This Agreement and all related agreements executed simultaneously with this Agreement
constitute the entire understanding of the parties and supersede any and all prior oral or written agreements
between you and us on the matters contained in this Agreement; but nothing in this or any related agreement
is intended to disclaim the representations we made in the latest franchise disclosure document that we
furnished to you. We may designate another party to perform, or delegate to another party the performance
of, of our duties and obligations under this Agreement or authorize that party to act on our behalf. Any
provisions of this Agreement which, by their nature, may or are to be performed following expiration or
termination of this Agreement, shall survive such termination or expiration. You must indemnify us in any
action, suit, proceeding, demand, investigation, or inquiry (formal or informal) wherein our liability is
alleged or in which we are named as a party as a result of activities by you which are not in accordance
with this Agreement, with our policies, or with any law, rule, regulation, or custom governing your business
that is conducted pursuant to this Agreement. If such an action or a claim is made against us, you shall
indemnify and hold us harmless from all costs reasonably incurred by us in the defense of any such claim
brought against us or in any action, suit, proceeding, demand, investigation, or inquiry (formal or informal)
in which we are named as a party including, without limitation, reasonable attorneys’ fees, costs of
investigation or proof of facts, court costs, other litigation expenses, and travel and living expenses, and
from all amounts paid or incurred by us arising out of such claim or action (collectively, the “Costs”). We
may defend any claim made against us. Such an undertaking by us shall, in no way, diminish your
obligation to indemnify us and hold us harmless. We are not required or obligated to seek recovery from
third parties or otherwise mitigate our losses in order to maintain a claim against you. The above Recitals
are made a part of this Agreement.

[THIS AGREEMENT CONTINUES WITH A RIDER,
WHICH IS A PART OF THIS AGREEMENT]
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AREA DEVELOPMENT AGREEMENT RIDER

1. Effective Date: , 20
2. Developer:
3. Development Territory:

If this Development Territory references one or more sites yet to be determined, then we reserve the right
to develop and operate a Basecamp Studio in and around the above-described city, county or area, and to
sell franchises and grant territories to others (including through area development agreements) who will
operate Basecamp Studios in and around the above-described city, county or area. You may then be required
to choose a final location for your Basecamp Studio outside of any protected territory given to us or to any
other franchisee or area developer, which final location may be outside of the county, city or area identified
above. Should this happen, you would have to obtain our review and approval for a new Development
Territory, and location for your Basecamp Studio.

4. Total Number of new Basecamp Studios to be opened and operated in the Development
Territory:

5. Development Fee: $

6. Development Schedule: You acknowledge and agree that a material provision of this Area

Development Agreement is that the following number of Basecamp Studios must be opened and
continuously operated by you in the Development Territory in accordance with the following Development
Schedule:

Cumulative Number of Basecamp
Date by Which the Basecamp Fitness | Fitness Studios to be Opened and

Studio Must Be Opened and Operated by You in the
Basecamp Fitness Operated by You in the Development Territory as of the
Studio Number Development Territory Date in Preceding Column

You acknowledge and agree that in no event will any new Basecamp Fitness studio developed outside of
the Development Territory be added towards the calculation to determine whether you have satisfied any
Cumulative Number as required above. You may not close any Basecamp Studio without our prior written
consent, which we may withhold in our sole discretion.
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IN WITNESS WHEREOF, we and you have signed this Agreement as of the Effective Date set
forth above.

BASECAMP FITNESS FRANCHISOR LLC DEVELOPER:
[INSERT LEGAL NAME OF DEVELOPER]

By: By:
Its: Its:
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PERSONAL GUARANTY AND AGREEMENT TO BE BOUND
PERSONALLY BY THE TERMS AND CONDITIONS
OF THE AREA DEVELOPMENT AGREEMENT

In consideration of the execution of the Area Development Agreement (the “Agreement”) between
BASECAMP FITNESS FRANCHISOR LLC (“we” or “us” or “our”) and [INSERT LEGAL NAME OF
DEVELOPER] (the “Developer”), dated , and for other good and valuable consideration,
the undersigned, for themselves, their heirs, successors, and assigns, do jointly, individually and severally
hereby become surety and guarantor for the payment of all amounts and the performance of the covenants,
terms and conditions in the Agreement, to be paid, kept and performed by the Developer, including without
limitation the dispute resolution provisions of the Agreement.

Further, the undersigned, individually and jointly, hereby agree to be personally bound by each and
every condition and term contained in the Agreement and agree that this Personal Guaranty will be construed
as though the undersigned and each of them executed an Area Development Agreement containing the
identical terms and conditions of the Agreement.

The undersigned waives: (1) notice of demand for payment of any indebtedness or nonperformance
of any obligations hereby guaranteed; (2) protest and notice of default to any party respecting the indebtedness
or nonperformance of any obligations hereby guaranteed; and (3) any right he/she may have to require that an
action be brought against the Developer or any other person as a condition of liability; and (4) notice of any
changes permitted by the terms of the Agreement or agreed to by the Developer.

In addition, the undersigned consents and agrees that: (1) the undersigned’s liability will be joint and
several and will not be contingent or conditioned upon our pursuit of any remedies against the Developer or
any other person; (2) such liability will not be diminished, relieved or otherwise affected by the Developer’s
insolvency, bankruptcy or reorganization, the invalidity, illegality or unenforceability of all or any part of the
Agreement, or the amendment or extension of the Agreement with or without notice to the undersigned; and
(3) this Personal Guaranty will apply in all modifications to the Agreement of any nature agreed to by
Developer with or without the undersigned receiving notice thereof.

It is further understood and agreed by the undersigned that the provisions, covenants and conditions
of this Personal Guaranty will inure to the benefit of our successors and assigns.

DEVELOPER: [INSERT LEGAL NAME OF DEVELOPER]

PERSONAL GUARANTORS:
- Individually
Print Name
Address
City State Zip Code
Telephone

12



STATEMENT OF OWNERSHIP AND MANAGEMENT

The undersigned (“Developer”) represents and warrants to Basecamp Fitness Franchisor LLC
(“Franchisor™) that as of the date set forth below all of the information below is true and complete:

Developer’s Director(s):

Ownership (Each owner must sign a Guaranty)

NAME OF OWNER NO. OF SHARES/UNITS OWNED OWNERSHIP PERCENTAGE

%

%

%

%

Management (List each individual holding a position as board-member or officer)

NAME OF INDIVIDUAL ROLE/TITLE

Developer acknowledges that this Statement of Ownership and Management applies to the
Basecamp Fitness Area Development Agreement. Developer shall immediately notify Franchisor upon any
change in the information contained in this Statement of Ownership and Management, and upon request of
Franchisor, complete an updated or new Statement of Ownership and Management and Guaranty executed
by all owners of Developer.

DEVELOPER:
[INSERT LEGAL NAME OF DEVELOPER]

Date: By:
Name:
Title:

4895-9802-1279, v. 4
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CALIFORNIA ADDENDUM TO AREA DEVELOPMENT AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC Area
Development Agreement, the following provisions shall supersede and apply to all Basecamp Fitness
franchises offered and sold in the state of California:

This California Addendum is only applicable if you are a resident of California or if your business
will be located in California.

1. The California Franchise Relations Act (Business and Professions Code Section 20000
through 20043), provides franchisees with additional rights concerning termination, transfer and non-
renewal of the Area Development Agreement and certain provisions of the Area Development Agreement
relating to termination, transfer and non-renewal may be superseded by the Act. There may also be court
decisions which may supersede the Area Development Agreement and your relationship with Franchisor,
including the areas of termination and renewal of Franchisee’s franchise. If the Area Development
Agreement is inconsistent with the law, the law will control.

2. The Area Development Agreement requires application of the laws and forum of
Minnesota. This provision may not be enforceable under California law.

3. The provision in the Area Development Agreement which terminates the franchise upon
the bankruptcy of the Franchisee may not be enforceable under Title 11, United States Code, Section 101.

4. The Area Development Agreement contains a covenant not to compete which extends
beyond the termination of the franchise. This provision may not be enforceable under California law.

5. The Area Development Agreement contains a liquidated damages clause. Under California
Civil Code section 1671, certain liquidated damages clauses are unenforceable.

6. The Area Development Agreement requires binding arbitration. The arbitration will occur
at the office of the American Arbitration Association in Minneapolis, Minnesota. You will bear all costs
of arbitration if we secure any relief against you in the arbitration, or are successful in defending a claim
you bring against us in the arbitration. 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.

7. Section 8 of the Area Development Agreement is deleted in its entirety and replaced with
the following:

“[Intentionally Deleted]”

8. No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by Franchisor, franchise seller, or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:

Basecamp Fitness
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ILLINOIS ADDENDUM TO DEVELOPMENT AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC Area
Development Agreement, the following provisions shall supersede any inconsistent provisions and apply
to all Basecamp Fitness franchises offered and sold in the state of Illinois:

1. 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.

2. Illinois law governs the Area Development Agreement.

3. Franchisee’s rights upon termination and non-renewal are set forth in Sections 19 and 20
of the Illinois Franchise Disclosure Act.

4. In conformance with section 41 of the Illinois Franchise Disclosure Act, any condition,
stipulation or provision purporting to bind any person acquiring any franchise to waive compliance with the
Ilinois Franchise Disclosure Act or any other law of Illinois is void.

5. No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by Franchisor, franchise seller, or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

6. A Surety Bond has been obtained by the Franchisor. The Surety Bond is on file with the
Office of the Illinois Attorney General. This financial assurance requirement was imposed by the Office
of the Illinois Attorney General due to the Franchisor’s guarantor’s financial condition.

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:

Basecamp Fitness
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MARYLAND ADDENDUM TO DEVELOPMENT AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC Area
Development Agreement, the following provisions shall supersede and apply to all Basecamp Fitness
franchises sold to residents in the state of Maryland:

1. Based upon the franchisor’s financial condition, the Maryland Securities Commissioner
has required a financial assurance. Therefore, we secured a surety bond in the amount of $291,000 from
Capitol Indemnity Corporation. A copy of the bond is on file at the Maryland Office of the Attorney
General, Securities Division, 200 St. Paul Place, Baltimore, Maryland 21202.

2. Section 5 of the Area Development Agreement is revised to provide that termination upon
bankruptcy might not be enforceable under the U.S. Bankruptcy Act, but Franchisor intends to enforce it
to the extent enforceable.

3. Section 9 of the Area Development Agreement is revised to include the following language:

Notwithstanding the standing provisions of this section, you may bring a lawsuit in
Maryland for claims arising under the Maryland Franchise Registration and Disclosure
Law. Any claims under the Maryland Franchise Registration and Disclosure Law must be
brought within three years after the grant of the franchise.

4. The representations made in the Area Development Agreement are not intended to nor
should they act as a release, estoppel or waiver of any liability incurred under the Maryland Franchise
Registration and Disclosure Law.

5. Section 7 of the Area Development Agreement is revised to provide that, pursuant to
COMAR 02.02.08.16L, the general release required as a condition to renewal, sale or consent to
assignment/transfer, shall not apply to any liability under the Maryland Franchise Registration and
Disclosure Law.

6. The Development Agreement states that Minnesota law generally applies. However, the
conditions under which your franchise can be terminated and your rights upon nonrenewal may be affected
by Maryland law, and we will comply with that law in Maryland.

7. Notwithstanding anything to the contrary in the Development Agreement, nothing will
prevent the Franchisee from filing suit in Maryland for claims arising under the Maryland Franchise
Registration and Disclosure Law.

8. Section 8 of the Area Development Agreement is deleted in its entirety and replaced with
the following:

“[Intentionally Deleted]”

9. No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by Franchisor, franchise seller, or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

Basecamp Fitness
State Addenda to Area Development Agreement (04/2024)



10. Each provision to this Addendum to the Development Agreement shall be effective only
to the extent that, with respect to such provision, the jurisdictional requirements of the Maryland Franchise
Registration and Disclosure Law are met independently without reference to this Addendum.

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:

Basecamp Fitness
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MINNESOTA ADDENDUM TO DEVELOPMENT AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC Area
Development Agreement, the following provisions shall supersede any inconsistent provisions and apply
to all Basecamp Fitness franchises offered and sold in the state of Minnesota:

This Minnesota Addendum is only applicable if you are a resident of Minnesota or if your business
will be located in Minnesota.

1. Minn. Stat. Section 80C.21 and Minn. Rule 2860.4400J prohibit Franchisor from requiring
litigation to be conducted outside Minnesota. In addition, nothing in this Agreement 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.

2. Franchisor will comply with Minn. Stat. Section 80C.14, subds. 3, 4 and 5, which require,
except in certain specified cases, that the Franchisee be given 90 days’ notice of termination (with 60 days
to cure) and 180 days’ notice for nonrenewal of the Area Development Agreement.

3. Franchisor shall not require Franchisee to assent to a release, assignment, novation or
waiver that would relieve any person from liability imposed by Minnesota Statutes, Sections 80C.01 to
80C.22, provided that the foregoing shall not bar the voluntary settlement of disputes.

4. No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by Franchisor, franchise seller, or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:

Basecamp Fitness
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NEW YORK ADDENDUM TO DEVELOPMENT AGREEMENT
Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC Area
Development Agreement, the following provisions shall supersede any inconsistent provisions and apply
to all Basecamp Fitness franchises offered and sold in the state of New York:

This New York Addendum is only applicable if you are a resident of New York or if your business
will be located in New York.

1. Section 5 of the Area Development Agreement is revised to include the following:

In addition, Franchisee shall have the right to terminate the Area Development Agreement
to the extent allowed under applicable law.

2. Section 7 of the Area Development Agreement is revised to include the following:

Franchisor will not make an assignment except to an assignee who, in Franchisor’s good
faith judgment, is willing and able to assume its obligations under the Agreement.

3. Section 9 of the Area Development Agreement is revised to include the following:

Provided, however, that all rights arising under Franchisee’s favor from the provisions of
Avrticle 33 of the GBL of the State of New York and the regulations issued thereunder shall
remain in force; it being the intent of this provision that the non-waiver provisions of GBL
Section 687.4 and 687.5 be satisfied.

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:

Basecamp Fitness
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NORTH DAKOTA ADDENDUM TO DEVELOPMENT AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC Area
Development Agreement, the following provisions shall supersede any inconsistent provisions and apply
to all Basecamp Fitness franchises offered and sold in the state of North Dakota:

This North Dakota Addendum is only applicable if you are a resident of North Dakota or if your
business will be located in North Dakota.

1. Section 6.B of the Area Development Agreement is amended to provide that the prevailing
party in any enforcement action is entitled to recover all costs and expenses, including attorneys’ fees.

2. Section 6.B of the Area Development Agreement is modified to delete any requirement
that franchisee consent to termination penalties or liquidated damages.

3. No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by Franchisor, franchise seller, or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:

Basecamp Fitness
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VIRGINIA ADDENDUM TO DEVELOPMENT AGREEMENT

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC Area
Development Agreement, the following provisions shall supersede and apply to all Basecamp Fitness
franchises sold to residents in the state of Virginia:

This Virginia Addendum is only applicable if you are a resident of Virginia or if your business will
be located in Virginia.

1. No statement, questionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by the Franchisor, franchise seller, or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

IN WITNESS WHEREOQOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:

Basecamp Fitness
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WASHINGTON ADDENDUM TO DEVELOPMENT AGREEMENT, QUESTIONNAIRE AND
RELATED AGREEMENTS

Notwithstanding anything to the contrary set forth in the Basecamp Fitness Franchisor LLC Area
Development Agreement, the following provisions shall supersede any inconsistent provisions and apply
to all Basecamp Fitness franchises offered and sold in the state of Washington:

This Washington Addendum is only applicable if you are a resident of Washington or if your
business will be located in Washington.

1. In the event of a conflict of laws, to the extent required by the Act, the provisions of the
Washington Franchise Investment Protection Act, Chapter 19.100 RCW will prevail.

2. RCW 19.100.180 may supersede the Area Development 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 Area Development Agreement in your relationship with the
Franchisor including the areas of termination and renewal of your franchise.

3. 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 Area Development 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.

4. 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.

5. Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable
estimated or actual costs in effecting a transfer.

6. 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 Area Development Agreement or
elsewhere that conflict with these limitations are void and unenforceable in Washington.

7. 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 Area
Development Agreement or elsewhere are void and unenforceable in Washington.

8. A surety bond in the amount of $100,000 has been obtained by the Franchisor. The
Washington Securities Division has made the issuance of the Franchisor's permit contingent upon the
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Franchisor maintaining surety bond coverage acceptable to the Administrator until (a) all Washington
Franchisees have (i) received all initial training that they are entitled to under the franchise agreement or
offing circular, and (ii) are open for business; or (b) the Administrator issues written authorization to the
contrary.

9. Section 8 of the Area Development Agreement is deleted in its entirety and replaced with
the following:

“[Intentionally Deleted]”

10. No statement, gquestionnaire, or acknowledgment signed or agreed to by Franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by Franchisor, franchise seller, or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth
below.

Franchisor: Franchisee:
BASECAMP FITNESS FRANCHISOR LLC

By: By:
Its: Its:
Date: Date:

4879-0987-9199, v. 2
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EXHIBIT G

STATE SPECIFIC ADDENDA TO
FRANCHISE DISCLOSURE DOCUMENT



STATE SPECIFIC ADDENDUM
AS
REQUIRED BY
THE CALIFORNIA FRANCHISE INVESTMENT LAW

The registration of this franchise offering by the California Department of Financial
Protection and Innovation does not constitute approval, recommendation, or endorsement by the
commissioner.

Notwithstanding anything to the contrary in the Basecamp Fitness Franchisor LLC Franchise
Disclosure Document, the following provisions shall supersede and apply to all Basecamp Fitness
franchises offered and sold in the state of California:

This California Addendum is only applicable if you are a resident of California or if your business
will be located in California.

1. 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 FRANCHISE DISCLOSURE DOCUMENT.

2. OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE
CALIFORNIA DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION. ANY
COMPLAINTS CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE
CALIFORNIA DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION AT
WWW.DFPI.CA.GOV.

3. SECTION 31125 OF THE CALIFORNIA CORPORATIONS CODE REQUIRES US TO
GIVE YOU A DISCLOSURE DOCUMENT, IN A FORM CONTAINING THE INFORMATION THAT
THE COMMISSIONER MAY BY RULE OR ORDER REQUIRE, BEFORE A SOLICITATION OF A
PROPOSED MATERIAL MODIFICATION OF AN EXISTING FRANCHISE.

4. Franchisees must sign a personal guaranty, making you and your spouse individually liable
for your financial obligations under the agreement if you are married. The guaranty will place your and
your spouse’s marital and personal assets at risk if your franchise fails.

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

6. Item 3 of the Franchise Disclosure Document is supplemented by the additional paragraph.

“Neither Basecamp Fitness nor any person described in Item 2 of the FDD is subject to any
currently effective order of any national securities association or national securities
exchange, as defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq.
suspending or expelling such persons from membership in such association or exchange.”

7. Item 17 of the FDD is amended by the insertion of the following:
“The California Franchise Relations Act (Business and Professions Code Section 20000

through 20043), provides franchisees with additional rights concerning termination and
non-renewal of the Franchise Agreement and certain provisions of the Franchise



Agreement relating to termination and non-renewal may be superseded by the Act. There
may also be court decisions which may supersede the Franchise Agreement and your
relationship with us, including the areas of termination and renewal of your franchise. If
the Franchise Agreement is inconsistent with the law, the law will control.

The Franchise Agreement requires franchisee to execute a general release of claims upon
renewal or transfer of the Franchise Agreement. California Corporations Code Section
31512 provides that any condition, stipulation or provision purporting to bind any person
acquiring any franchise to waive compliance with any provision of that law or any rule or
order thereunder is void. Section 31512 voids a waiver of your rights under the Franchise
Investment Law (California Corporations Code Section 20010 voids a waiver of your rights
under the Franchise Relations Act (Business and Professions Code Sections 20000 —
20043).”

8. The Franchise Agreement and Area Development Agreement require application of the
laws and forum of Minnesota. This provision may not be enforceable under California law.

9. The Franchise Agreement and Area Development Agreement require binding arbitration.
The arbitration will occur at the office of the American Arbitration Association located nearest Basecamp
Fitness Franchisor LLC’s principal offices (currently, Woodbury, Minnesota). You will bear all costs of
arbitration if we secure any relief against you in the arbitration, or are successful in defending a claim you
bring against us in the arbitration. 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.

10. California [Civil Code Section 1671] has statutes which restrict or prohibit the imposition
of liquidated damage provisions.

11. The maximum interest rate to be charged in California is 10%.

12. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf of the
franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.
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STATE SPECIFIC ADDENDUM
AS
REQUIRED BY
THE HAWAII FRANCHISE INVESTMENT LAW

Notwithstanding anything to the contrary in the Basecamp Fitness Franchisor LLC Franchise
Disclosure Document, the following provisions shall supersede and apply to all Basecamp Fitness
franchises offered and sold in the state of Hawaii:

This Hawaii Addendum is only applicable if you are a resident of Hawaii or if your business will
be located in Hawaii.

1. Basecamp Fitness Franchisor LLC’s Franchise Disclosure Document is currently
registered in California, Illinois, Indiana, Maryland, Michigan, Minnesota, New York,
North Dakota, South Dakota, Virginia, Washington, and Wisconsin.

2. The states in which Basecamp Fitness Franchisor LLC’s, Franchise Disclosure Document
is or will be shortly on file: California, Hawaii, Illinois, Indiana, Maryland, Michigan,
Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington
and Wisconsin.

3. No state has refused, by order or otherwise, to register the Basecamp Fitness franchise.
4. No state has revoked or suspended the right to offer Basecamp Fitness franchises.
5. Basecamp Fitness Franchisor LLC has not withdrawn the proposed registration of the

Franchise Disclosure Document in any state.

THESE FRANCHISES WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE
INVESTMENT LAW OF THE STATE OF HAWAII. FILING DOES NOT CONSTITUTE
APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE DIRECTOR OF
REGULATORY AGENCIES OR A FINDING BY THE DIRECTOR OF REGULATORY
AGENCIES 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, OR SUBFRANCHISOR, 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, OR SUBFRANCHISOR, WHICHEVER OCCURS
FIRST, A COPY OF THE DISCLOSURE DOCUMENT, TOGETHER WITH A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE.

THIS DISCLOSURE DOCUMENT CONTAINS 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 THE
FRANCHISEE.

The Franchisor’s registered agent in the state authorized to receive service of process is:
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Commissioner of Securities of Department of Commerce and Consumer Affairs
335 Merchant Street
Honolulu, Hawaii 96813

No release language set forth in the Franchise Agreement shall relieve the franchisor or any other
person, directly or indirectly, from liability imposed by the laws concerning franchising in the State of Hawaii.

Based upon the Franchisor’s financial condition, the Hawaii Director of Commerce and Consumer
Affairs has required the deferral of all initial fees to be paid to the Franchisor until the Franchisor’s pre-
opening obligations to the franchisee have been fulfilled.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims under
any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This
provision supersedes any other term of any document executed in connection with the franchise.
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STATE SPECIFIC ADDENDUM
AS
REQUIRED BY
THE ILLINOIS FRANCHISE DISCLOSURE ACT OF 1987

Notwithstanding anything to the contrary in the Basecamp Fitness Franchisor LLC Franchise
Disclosure Document, the following provisions shall supersede any inconsistent provisions and apply to all
Basecamp Fitness franchises offered and sold in the state of Illinois:

1. Illinois law governs the Agreements.

2. Your rights upon Termination and Non-Renewal of a franchise agreement are set forth in
sections 19 and 20 of the Illinois Franchise Disclosure Act.

3. In conformance with Section 41 of the Illinois Franchise Disclosure Act, any condition,
stipulation or provision purporting to bind any person acquiring any franchise to waive compliance with
the Illinois Franchise Disclosure Act or any other law of Illinois is void.

4. 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.

5. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf of the
franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

6. A Surety Bond has been obtained by the Franchisor. The Surety Bond is on file with the
Office of the Illinois Attorney General. This financial assurance requirement was imposed by the Office
of the Illinois Attorney General due to the Franchisor’s guarantor’s financial condition.

7. Each provision of this addendum to the FDD shall be effective only to the extent that with

respect to such provision, the jurisdictional requirements of the Illinois Franchise Disclosure Act are met
independently without reference to this addendum.
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STATE SPECIFIC ADDENDUM
AS
REQUIRED BY
THE MARYLAND FRANCHISE REGISTRATION
AND DISCLOSURE LAW

Notwithstanding anything to the contrary in the Basecamp Fitness Franchisor LLC Franchise
Disclosure Document, the following provisions shall supersede and apply to all Basecamp Fitness
franchises sold to residents in the state of Maryland:

1. Item 17 of the Franchise Disclosure Document is amended as follows:

“Termination for bankruptcy filing may not be enforceable under federal
bankruptcy law (11 U.S.C. Section 101 et seq.).”

2. The following is added to the end of the “Summary” sections of Item 17(c), entitled
“Requirements for franchisee to renew or extend,” and Item 17(m), entitled “Conditions for franchisor
approval of transfer”:

However, any release required as a condition of renewal, sale and/or
assignment/transfer will not apply to the extent prohibited by the Maryland
Franchise Registration and Disclosure Law. Exhibit E is our current form of
release for renewals and transfers of franchises.

3. The following sentence is added to the end of the “Summary” section of Item 17(v), entitled
“Choice of forum”:

However, subject to your arbitration obligation, you may bring suit in
Maryland for claims arising under the Maryland Franchise Registration
and Disclosure Law.

4. The following is added to the end of the “Summary” section of Item 17(w), entitled “Choice
of Law™:

However, Maryland law applies to claims arising under the Maryland
Franchise Registration and Disclosure Law. Any Franchisee may sue in
Maryland for claims arising under the Maryland Franchise Registration
and Disclosure Law.

5. The following language is added to the end of the chart in Item 17:

You must bring any claims arising under the Maryland Franchise
Registration and Disclosure Law within 3 years after the grant of the
franchise.

6. Based upon the franchisor’s financial condition, the Maryland Securities Commissioner
has required a financial assurance. Therefore, we secured a surety bond in the amount of $291,000 from
Capitol Indemnity Corporation. A copy of the bond is on file at the Maryland Office of the Attorney
General, Securities Division, 200 St. Paul Place, Baltimore, Maryland 21202.

7. Item 17 of the Franchise Disclosure Document and the Franchise Agreement are amended
by the insertion of the following:
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The Franchise Agreement provides that disputes are resolved through
arbitration. A Maryland franchise regulation states that it is an unfair or
deceptive practice to require a franchisee to waive its right to file a lawsuit
in Maryland claiming a violation of the Maryland Franchise Registration
and Disclosure Law. In light of the Federal Arbitration Act, there is some
dispute as to whether this forum selection requirement is legally
enforceable.

8. Exhibit K (Franchisee Questionnaire) to the Franchise Disclosure Document is revised to
include the following language:

All representations requiring prospective franchisees to assent to a release,
estoppel or waiver of liability are not intended to nor shall they act as a
release, estoppel or waiver of any liability incurred under the Maryland
Franchise Registration and Disclosure Law.

9. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf of the
franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

10. Each provision of this Addendum to the FDD shall be effective only to the extent that, with

respect to such provision, the jurisdictional requirements of the Maryland Franchise Registration and
Disclosure Law are met independently without reference to this Addendum.
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STATE SPECIFIC ADDENDUM
AS
REQUIRED BY
THE MINNESOTA FRANCHISE LAW

Notwithstanding anything to the contrary in the Basecamp Fitness Franchisor LLC Franchise
Disclosure Document, the following provisions shall supersede any inconsistent provisions and apply to all
Basecamp Fitness franchises offered and sold in the state of Minnesota:

This Minnesota Addendum is only applicable if you are a resident of Minnesota or if your business
will be located in Minnesota.

1 Minn. Stat. Section 80C.21 and Minn. Rule Part 2860.4400J prohibit us from requiring
litigation to be conducted outside Minnesota. In addition, nothing in the FDD can abrogate or reduce any
of your rights as provided for in Minnesota Statutes, Chapter 80C, or your rights to any procedure, form or
remedies provided for by the laws of the jurisdiction.

2. We will comply with Minn. Stat. Section 80C.14, subds. 3, 4 and 5, which require, except
in certain specified cases, that a franchisee be given 90 days’ notice of termination (with 60 days to cure)
and 180 days’ notice for non-renewal of the Agreement.

3. Any limitations of claims must comply with Minnesota Statutes, Section 80C.17, Subd. 5.

4. Item 6 is revised to provide that checks returned for insufficient funds are governed by
Minnesota Statutes, Section 604.113, which caps service charges at $30.

5. Item 13 is revised to include the following language:

“To the extent required by the Minnesota Franchise Act, we will protect your rights to use
the trademarks, service marks, trade names, logo types or other commercial symbols
related to the trademarks or indemnify you from any loss, costs or expenses arising out of
any claim, suit or demand regarding the use of the trademarks, provided you are using the
names and marks in accordance with the Franchise Agreement and Development
Agreement.”

6. Item 17(c) and 17(m) are revised to provide that we cannot require you to sign a release of
claims under the Minnesota Franchise Act as a condition to renewal or assignment.

7. We are prohibited from requiring you to assent to a release, assignment, novation or waiver
that would relieve any person from liability imposed by Minnesota Statutes, Sections 80C.01 to 80C.22,
provided that the foregoing shall not bar the voluntary settlement of disputes.

8. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf of the
franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

9. Each provision of this Addendum shall be effective only to the extent that, with respect to
such provision, the jurisdictional requirements of Minnesota Statutes, Chapter 80C are met independently
without reference to this Addendum.
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STATE SPECIFIC ADDENDUM
AS
REQUIRED BY
THE STATE OF NEW YORK

Notwithstanding anything to the contrary in the Basecamp Fitness Franchisor LLC Franchise
Disclosure Document the following provisions shall supersede any inconsistent provisions and apply to all
Basecamp Fitness franchises offered and sold in the state of New York:

This New York Addendum is only applicable if you are a resident of New York or if your business
will be located in 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 A OR YOUR PUBLIC
LIBRARY FOR SERVICES OR 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
THIS 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 to be 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.
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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 first paragraph of Item 5:

The initial franchise fee constitutes part of our general operating funds and will be used as
such in our discretion.

4. The following is added to the end of the “Summary” sections of Item 17(c), titled
“Requirements for franchisee to renew or extend,” and Item 17(m), entitled “Conditions for franchisor
approval of transfer”:

However, to the extent required by applicable law, all rights you enjoy and any causes of
action arising in your favor from the provisions of Article 33 of the General Business Law
of the State of New York and the regulations issued thereunder shall remain in force; it
being the intent of this proviso that the non-waiver provisions of General Business Law
Sections 687(4) and 687(5) be satisfied.

5. The following language replaces the “Summary” section of Item 17(d), titled “Termination
by You™:

You may terminate the agreement on any grounds available by law.

6. The following is added to the end of the “Summary” sections of Item 17(v), titled “Choice
of forum”, and ltem 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.

7. Franchise Questionnaires and Acknowledgements - No statement, questionnaire, or
acknowledgment signed or agreed to by a franchisee in connection with the commencement of the franchise
relationship shall have the effect of (i) waiving any claims under any applicable state franchise law,
including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor,
franchise seller, or other person acting on behalf of the franchisor. This provision supersedes any other term
of any document executed in connection with the franchise.

8. Receipts - Any sale made must be in compliance with § 683(8) of the Franchise Sale Act (N.Y.
Gen. Bus. L. § 680 et seq.), which describes the time period a Franchise Disclosure Document (offering
prospectus) must be provided to a prospective franchisee before a sale may be made. New York law requires
a franchisor to provide the Franchise Disclosure Document at the earlier of the first personal meeting, ten
(10) business days before the execution of the franchise or other agreement, or the payment of any
consideration that relates to the franchise relationship.

Basecamp Fitness FDD Ex. G



STATE SPECIFIC ADDENDUM
AS
REQUIRED BY
THE NORTH DAKOTA FRANCHISE INVESTMENT LAW

Notwithstanding anything to the contrary in the Basecamp Fitness Franchisor LLC Franchise
Disclosure Document, the following provisions shall supersede any inconsistent provisions and apply to all
Basecamp Fitness franchises offered and sold in the state of North Dakota:

This North Dakota Addendum is only applicable if you are a resident of North Dakota or if your
business will be located in North Dakota.

1. The North Dakota Securities Commissioner has determined that it is unfair and unequitable
under the North Dakota Franchise Investment Law for the franchisor to require the franchisee to sign a
general release upon renewal of the Franchise Agreement. Therefore, the requirement that the franchisee
signs a release upon renewal of the Franchise Agreement is deleted from Item 17c. and from any other place
it appears in the Disclosure Document or in the Franchise Agreement.

2. Item 17r. is revised to provide that covenants not to compete, such as those mentioned in
Item 17r. of the Disclosure Document, are generally considered unenforceable in the state of North Dakota.

3. The North Dakota Securities Commissioner has determined that it is unfair and unequitable
under the North Dakota Franchise Investment Law for the franchisor to require the franchisee to consent to
the jurisdiction of courts located outside of North Dakota. Therefore, any references in the Disclosure
Document and in the Franchise Agreement are deleted and to any requirement that the franchisee consents
to the jurisdiction of courts located outside of North Dakota are deleted.

4. Any references in the Disclosure Document and in the Franchise Agreement and to any
requirement to consent to a waiver of exemplary and punitive damages are deleted.

5. Any references in the Disclosure Document and in the Franchise Agreement and to any
requirement to consent to a waiver of trial by jury are deleted.

6. Any claims arising under the North Dakota franchise law will be governed by the laws of
the State of North Dakota.

7. The prevailing party in any enforcement action is entitled to recover all costs and expenses,
including attorneys’ fees.

8. Any references in the Disclosure Document and in the Franchise Agreement requiring
franchisee to consent to termination penalties or liquidated damages are deleted.

9. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf of the
franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.
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STATE SPECIFIC ADDENDUM
AS
REQUIRED BY
THE RHODE ISLAND FRANCHISE INVESTMENT ACT

Notwithstanding anything to the contrary in the Basecamp Fitness Franchisor LLC Franchise
Disclosure Document, the following provisions shall supersede any inconsistent provisions and apply to all
Basecamp Fitness franchises offered and sold in the state of Rhode Island:

This Rhode Island Addendum is only applicable if you are a resident of Rhode Island or if your
business will be located in Rhode Island.

819-28.1-14 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.”
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STATE SPECIFIC ADDENDUM
AS
REQUIRED BY
THE VIRGINIA RETAIL FRANCHISING ACT

In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail Franchising Act, the
Franchise Disclosure Document for Basecamp Fitness Franchisor LLC for use in the Commonwealth of
Virginia shall be amended as follows:

1. The following language is added to the end of the “Summary” section of Item 17 (e),
entitled “Termination by franchise without cause”:

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 or area development agreement does not constitute “reasonable cause,” as
that term may be defined in the Virginia Retail Franchise Act or the laws of Virginia, that provision
may not be enforceable.

2. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf of the
franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.
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STATE SPECIFIC ADDENDUM
AS
REQUIRED BY
THE WASHINGTON FRANCHISE INVESTMENT PROTECTION ACT

Notwithstanding anything to the contrary in the Basecamp Fitness Franchisor LLC Franchise
Disclosure Document, the following provisions shall supersede any inconsistent provisions and apply to all
Basecamp Fitness franchises offered and sold in the state of Washington:

This Washington Addendum is only applicable if you are a resident of Washington or if your
business will be located in Washington.

1. In light of SEB Franchising Guarantor LLC’s lack of operating history, the Washington
Department of Financial Institutions has required and the Franchisor has posted a surety bond, which surety
bond is on file with the Washington Department of Financial Institutions to secure the Franchisor’s pre-
opening obligations to Washington Franchisees.

2. In the event of a conflict of laws, to the extent required by the Act, the provisions of the
Washington Franchise Investment Protection Act, Chapter 19.100 RCW will prevail.

3. 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.

4. 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.

5. 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.

6. Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable
estimated or actual costs in effecting a transfer.

7. 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.

8. 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
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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.

9. The page entitled “Special Risk(s) to Consider About This Franchise” is
amended by the addition of the following language:

Special Risk(s) to Consider About This Franchise

8. Use of Franchise Brokers. The franchisor uses the services of one
or more franchise brokers to assist it in selling franchises. A franchise
broker represents the franchisor and is paid a fee for referring
prospects to the franchisor and/or selling the franchise. Do not rely
only on the information provided by a franchise broker about a
franchise. Do your own investigation by contacting the franchisor’s
current and former franchisees to ask them about their experience with
the franchisor.

10. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf of the
franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.
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STATE SPECIFIC ADDENDUM
AS
REQUIRED BY
THE WISCONSIN FAIR DEALERSHIP LAW

Notwithstanding anything to the contrary in the Basecamp Fitness Franchisor LLC Franchise
Disclosure Document, the following provisions shall supersede any inconsistent provisions and apply to
all Basecamp Fitness franchises offered and sold in the state of Wisconsin:

The Wisconsin Fair Dealership Law applies to most franchise agreements in the state and prohibits
termination, cancellation, non-renewal or substantial change in competitive circumstances of a dealership
agreement without good cause. The law further provides that 90 days prior written notice of the proposed
termination, etc. must be given to the dealer. The dealer has 60 days to cure the deficiency and if the
deficiency is so cured the notice is void. The Disclosure Document, Franchise Agreement and Development
Agreement are hereby modified to state that the Wisconsin Fair Dealership Law, to the extent applicable,
supersedes any provision of the Franchise Agreement or Development Agreement that are inconsistent with
the law Wis.Stat.Ch.135, the Wisconsin Fair Dealership Law, § 32.06(3), Wis.Code.

Basecamp Fitness FDD Ex. G



EXHIBIT H
PROVISION SERVICES AGREEMENT



SERVICES AGREEMENT

THIS SERVICES AGREEMENT (the “Agreement”) is made and entered into as of the ___
day of , 20 (the "Effective Date"), by and between PV Distribution LLC, a
Delaware limited liability company (“ProVision”) and '
(“Customer”) having a Basecamp Fitness Studio located at the following address:
(the “Studio”).

1. Services:
a. Website Hosting Services. ProVision agrees to perform and provide to Customer, services
consisting of non-exclusive electronic access to a digital information processing, transmission
and storage system ("Server") to store Customer's website ("Site") and make the Site available
on and via the global computer communications network ("Internet") as specified herein
("Hosting Services"). Customer agrees that the Hosting Services shall not include any web
site development services, authorship or creation with respect to the Site.

b. Software Installation and Support. ProVision agrees to install the Basecamp Fitness-
approved proprietary studio management software (the “Proprietary Software”) on Customer's
Equipment (defined in Section 3.d.), or assist Customer in its access to the Proprietary
Software in the event the Proprietary Software is web-based and, through it or its designees,
to provide remote support of the Proprietary Software ("Proprietary Installation and Support
Services" or "Proprietary I&S Services"). The Proprietary I&S Services may include the periodic
upgrading of the Proprietary Software with newer versions or releases. All installation,
assistance and support for the Proprietary Software is provided remotely. Upgrades, updates
or other changes to the Proprietary Software may be made remotely and at such times as
ProVision deems necessary or appropriate, in its sole discretion, with or without notice. Upon
availability of a new release or version of the Proprietary Software, ProVision may cease
supporting prior versions or releases upon not less than thirty (30) days prior written notice.
Any new or additional Equipment necessitated by a software upgrade will be the responsibility
of Customer.

c. Security Monitoring. ProVision agrees to perform and provide to Customer security
monitoring services ("Security Monitoring Services") if, and only if, Customer purchases all
security equipment through ProVision pursuant to a separate purchase order and ProVision
installs that equipment. Customer acknowledges that the Security Monitoring Services will
include the monitoring of the physical alarm system but such Security Monitoring Services do
not include the video recorders or the monitoring of closed circuit televisions (CCTVs).
ProVision will not provide Security Monitoring Services for a security system purchased from,
or installed, by a third party.

d. Availability of Services. The Hosting Services, Proprietary I&S Services and Monitoring
Services (if applicable) are collectively referred to as the "Services." Subject to the terms and
conditions of this Agreement, ProVision shall attempt to provide the Services for twenty-four
(24) hours a day, seven (7) days a week throughout the term of this Agreement. Customer
agrees that from time to time the Services may be inaccessible or inoperable for any reason,
including, without limitation: (i) equipment malfunctions; (ii) periodic maintenance procedures
or repairs which ProVision may undertake from time to time; or (iii) causes beyond the control
of ProVision or which are not reasonably foreseeable by ProVision, including, without limitation,
interruption or failure of telecommunication or digital transmission links, hostile network
attacks network congestion or other failures. Customer agrees that ProVision has no control
of availability of Services on a continuous or uninterrupted basis.

e. ProVision Materials. In connection with performance of the Services and at the sole
discretion of ProVision with no obligation, ProVision may provide to Customer certain materials,
including, without limitation, license to the Proprietary Software or other computer software
(in object code or source code form), data, documentation or information developed or
provided by ProVision or its suppliers under this Agreement, domain names, electronic mail



addresses and other network addresses assigned to Customer, and other know-how,
methodologies, equipment, and processes used by ProVision to provide the Services to
Customer ("ProVision Materials").

f. Customer Content. Customer shall be solely responsible for providing, updating, uploading
and maintaining the Site and any and all files, pages, data, works, information and/or materials
on, within, displayed, linked or transmitted to, from or through the Site, including, without
limitation, trade or service marks, images, photographs, illustrations, graphics, audio clips,
video clips, email or other messages, metatags, domain names, software and text ("Customer
Content"). The Customer Content shall also include any registered domain names provided by
Customer or registered on behalf of Customer in connection with the Services.

2. Licenses, Access and Proprietary Rights

a. License of Customer Content. Customer grants to ProVision, and ProVision accepts from
Customer, a non-exclusive, worldwide and royalty free license to copy, display, use and
transmit on and via the Internet the Customer Content in connection with ProVision's
performance or enforcement of this Agreement.

b. Access to Customer Equipment and Facilities. Customer shall permit ProVision access to
the facility at the above-referenced address to install and configure all EQuipment and any
ProVision Materials necessary for ProVision to perform the Services.

c. License of ProVision Materials. In consideration of Customer's payment of all compensation
to ProVision pursuant to Section 4, ProVision grants to Customer, and Customer accepts from
ProVision, a limited, non-transferable, non-exclusive license or sublicense, as applicable, for
the term of this Agreement, to copy and use the ProVision Materials, solely in connection with
the operation of the Studio identified at the above referenced address and in connection with
the Site for Customer's internal business purposes.

d. ProVision Proprietary Rights. ProVision shall retain all right, title and interest (including
copyright and other proprietary or intellectual property rights) in the ProVision Materials and
all legally protectable elements, derivative works, modifications and enhancements thereto,
whether or not developed in conjunction with Customer, and whether or not developed by
ProVision, Customer or any contractor, subcontractor or agent for ProVision or Customer. To
the extent that ownership of the ProVision Materials do not automatically vest in ProVision by
virtue of this Agreement or otherwise, Customer agrees to and hereby does transfer and assign
to ProVision all right, title and interest in the ProVision Materials and protectable elements or
derivative works thereof. Upon any termination or expiration of this Agreement, Customer
shall return all ProVision Materials to ProVision and erase and remove all copies of all ProVision
Materials from any computer equipment and media in Customer's possession, custody or
control.

3. Site and Services Terms and Limitations

a. Site Storage and Security. At all times, Customer shall bear full risk of loss and damage
to the Site and all Customer Content. Customer shall be solely responsible for undertaking
measures to: (i) prevent any loss or damage to Customer Content; (ii) maintain independent
archival and backup copies of the Site and all Customer Content; (iii) ensure the security,
confidentiality and integrity of all Customer Content transmitted through or stored on the
Server; and (iv) ensure the confidentiality of Customer's password. The Server, ProVision
and Services are not an archive and ProVision shall have no liability to Customer or any other
person for loss, damage or destruction of any Customer Content. If Customer's password is
lost, stolen or otherwise compromised, Customer shall promptly notify ProVision, whereupon
ProVision shall suspend access to the Services by use of such password and issue a
replacement password to Customer's authorized representative.

b. Acceptable Use Policy. Customer is solely responsible for all acts, omissions and use under
and charges incurred with Customer's account or password or in connection with the Site or
any Customer Content displayed, linked, transmitted through or stored on the Server.
Customer agrees not to engage in unacceptable use of any Services, which includes, without
limitation, use of the Services to: (i) disseminate or transmit unsolicited messages, chain
letters or unsolicited commercial email; (ii) disseminate or transmit any material that, to a
reasonable person may be abusive, obscene, pornographic, defamatory, harassing, grossly



offensive, vulgar, threatening or malicious; (iii) disseminate or transmit files, graphics,
software or other material, data or work that actually or potentially infringes the copyright,
trademark, patent, trade secret or other intellectual property right of any person; (iv) create
a false identity or to otherwise attempt to mislead any person as to the identity, source or
origin of any communication; (v) export, re-export or permit downloading of any message or
content in violation of any export or import law, regulation or restriction of the United States
and its agencies or authorities, or without all required approvals, licenses and/or exemptions;
(vi) interfere, disrupt or attempt to gain unauthorized access to any computer system, server,
network or account for which Customer does not have authorization to access or at a level
exceeding Customer's authorization; (vii) disseminate or transmit any virus, trojan horse or
other malicious, harmful or disabling data, work, code or program; or (viii) engage in any
other activity deemed by ProVision to be in conflict with the spirit or intent of this Agreement
or any ProVision policy.

c. Rights of ProVision. Customer agrees that ProVision may, in its sole discretion, remove or
disable access to all or any portion of the Site or Customer Content stored on the Server at
any time and for any reason. ProVision has no obligation to monitor the Site or any Customer
Content, but reserves the right in its sole discretion to do so.

d. Equipment. Customer shall be solely responsible for providing, maintaining and ensuring
compatibility with all hardware, software, electrical and other physical requirements necessary
for ProVision to perform the Services and for Customer to access the Site, including, without
limitation, telecommunications and digital transmission connections and links, routers, local
area network servers, virus software, firewalls, or other equipment (collectively "Equipment").

e. Alarm Permit. Customer acknowledges that an alarm permit may be required. Obtaining
the alarm from the local authority (Police or Fire Departments) is the responsibility of
Customer.

f. Monthly Alarm Testing. Customer agrees that a monthly test of the security system is
required.

4. Payment Terms

a. Payments. Customer shall pay ProVision for the Services and license hereunder at Section
2(c) the amounts set forth below. ProVision expressly reserves the right to change its rates
charged hereunder for the Services at any time, upon thirty (30) days’ notice to Customer.

Technology Fee for ProVision Materials and Proprietary I&S, Web Hosting, and Monitoring
Services Fee as of the Effective Date = $799.00

ProVision will not provide Security Monitoring Services for any security system purchased from
or installed by a third party.

b. Invoices. Customer will be invoiced on a monthly basis in advance for Services to be
provided for such month. Customer agrees to sign and deliver to ProVision and to ProVision’s
bank(s) and Customer’s bank, as necessary, all forms and documents that ProVision may
request to permit ProVision to debit Customer’s account, either by check, via electronic funds
transfer or other means or methods as ProVision may designate (the “Payment Methods”) for
the Technology Fee and for any other fees and payments that may be owing to ProVision under
this Agreement. Customer will notify ProVision at least twenty (20) days before closing or
changing the account against which such debits are to be made. If such account is closed or
ceases to be used, Customer will immediately provide all documents and information necessary
to permit ProVision to debit the amounts due from an alternative account.

i. If any check that Customer submits to ProVision is returned for insufficient funds, or if
ProVision is unable to collect funds via the Payment Methods due to insufficient funds,
Customer will pay ProVision an Insufficient Funds Fee of $100 for each returned check, and
each time ProVision is unable to collect monies via the Payment Methods.

ii. ProVision reserves the right to invoice on a pro rata basis for any part of a calendar
month to allow for subsequent invoices to be calculated and paid on a calendar monthly
basis.



iii. If Customer is delinquent in its payments, in addition to any other rights ProVision has
under this Agreement, ProVision may suspend Services upon written notice to Customer
until all payments are current and ProVision may modify the payment terms to require
other assurances to secure Customer's payment obligations hereunder.

iv. All fees charged by ProVision for Services are exclusive of taxes and similar fees now
in force or enacted in the future imposed on the transaction, all of which the Customer will
be responsible for, except for taxes based on ProVision's net income.

v. Customer agrees that amounts of any unpaid invoice shall accrue interest at one and
one half percent (1.5%) per month or the maximum amount permitted by law, whichever
is less.

vi. Customer shall pay all costs of collection, including reasonable attorney's fees and
costs, in the event any invoice requires collection efforts.

c. Taxes. Customer shall promptly pay all federal, state and local taxes arising out of this
Agreement and the Services and equipment described herein, including any sales to similar tax
on any payments payable to ProVision under this Agreement. ProVision will not be liable for
these or any other taxes, and Customer will indemnify ProVision for any such taxes that may
be assessed or levied against ProVision which arise or result from the Services or equipment
described in this Agreement.

5. Warranties and Disclaimer

a. ProVision Warranties. ProVision warrants to Customer that: (i) ProVision has the right and
authority to enter into and perform its obligations under this Agreement; and (ii) ProVision
shall perform the Services in a commercially reasonable manner. Customer's sole remedy in
the event of breach of this warranty will be to terminate the Agreement pursuant to Section 8.

b. Customer Warranties. Customer represents and warrants to ProVision that: (i) Customer
has the power and authority to enter into and perform its obligations under this Agreement;
(ii) Customer Content does not and shall not contain any content, materials, data, work, trade
or service mark, trade name, link, advertising or services that actually or potentially violates
any applicable law or regulation or infringe or misappropriate any proprietary, intellectual
property, contract or tort right of any person; and (iii) Customer has express written
authorization from the owner to copy, use and display the Customer Content on and within the
Site.

c. Disclaimer of Warranty. EXCEPT AS EXPRESSLY STATED AT SECTION 5(a), PROVISION
MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION,
ANY IMPLIED WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY AND/OR FITNESS
FOR A PARTICULAR PURPOSE, CONCERNING ANY SUBJECT MATTER OF THIS AGREEMENT.
PROVISION EXPRESSLY DISCLAIMS ANY WARRANTY THAT THE SERVICES OR PROVISION
MATERIALS WILL MEET CUSTOMER’S REQUIREMENTS OR WILL BE UNINTERRUPTED, ERROR
FREE OR FREE FROM DATA LOSS.

6. Limitation of Liability

EXCLUSIVE OF LIABILITY UNDER SECTION 7 (INDEMNIFICATION), IN NO EVENT SHALL
PROVISION BE LIABLE TO CUSTOMER OR ANY OTHER PERSON FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES, INCLUDING, WITHOUT LIMITATION, LOSS OF DATA,
LOSS OF PROFIT OR GOODWILL, FOR ANY MATTER ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ITS SUBJECT MATTER, WHETHER SUCH LIABILITY IS ASSERTED ON THE BASIS
OF CONTRACT, TORT OR OTHERWISE, EVEN IF PROVISION HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. PROVISION'S TOTAL LIABILITY FOR DAMAGES SHALL BE
LIMITED TO THE TOTAL FEES PAID BY CUSTOMER TO PROVISION HEREUNDER FOR THE ONE (1)
YEAR PERIOD PRIOR TO ANY ACT OR OMISSION GIVING RISE TO ANY POTENTIAL LIABILITY.

7. Indemnification

a. By Customer. Customer agrees to indemnify, hold harmless and defend ProVision and its
directors, officers, employees and agents from and against any third party action, claim,
demand, dispute, or liability, including reasonable attorney's fees and costs, arising from or
relating to: (i) Customer's breach of this Agreement; (ii) any negligence or willful misconduct



8.

9.

10.

of Customer; (iii) any allegation that the Site or Customer Content infringes a third person's
copyright, trademark or proprietary or intellectual property right, or misappropriates a third
person's trade secrets; or (iv) any action or conduct of ProVision undertaken pursuant to this
Agreement. Customer agrees that ProVision shall have the right to participate in the defense
of any such claim through counsel of its own choosing.

b. By ProVision. ProVision agrees to indemnify, hold harmless and defend Customer and its
directors, officers, employees and agents from and against any third party action, claim,
demand or liability, including reasonable attorney's fees and costs, arising from or relating to
any allegation that the ProVision Materials infringe a third person's copyright, trademark or
proprietary or intellectual property right, or misappropriates a third person's trade secrets.

Insurance

a. At all times during the term of this Agreement, Customer must maintain in force, at
its sole expense, the types and amounts of insurance that ProVision may require from
time to time. The insurance coverage must be maintained under one or more policies of
insurance issued by insurance companies rated A+ or better by Alfred M. Best & Company,
Inc. All policies must name ProVision and Basecamp Fitness Franchisor LLC as additional
insureds and must provide that ProVision receives ten (10) days’ prior written notice of
termination, expiration, reduction or cancellation of any such policy. Upon the execution
of this Agreement Customer must provide ProVision with a copy of the certificate or other
evidence as ProVision may require of the required insurance. Customer must submit to
ProVision annually, a copy of the certificate or other evidence of the renewal or extension
of any such insurance.

Term and Termination

a. Term. The term of this Agreement shall in conjunction with Customer’s Franchise
Agreement executed between itself and Basecamp Fitness Franchisor LLC to operate a
Basecamp Fitness Studio at the Facility (“Franchise Agreement”).

b. Termination. This Agreement may be terminated by a written agreement executed by the
parties. In addition, the Agreement will terminate automatically without further notice in the
event that the Franchise Agreement between Customer and Basecamp Fitness Franchisor LLC
is terminated or expires. Notwithstanding the foregoing, ProVision reserves the right, in its sole
discretion and without prior notice, at any time, to suspend Customer's access to or use of the
Server, Services or any portion thereof, in the event ProVision believes or has reason to believe
that Customer is in violation or may be violating any term or condition of this Agreement. In
the event of suspension of Services, ProVision shall thereafter provide prompt written notice
to Customer of the suspension of Services and the reasons therefore. In addition, in the event
that ProVision’s license to or right to distribute the Proprietary Software is terminated for any
reason, any license granted to Customer for use of the Proprietary Software shall automatically
terminate. ProVision shall provide Customer with written notice of such termination. ProVision
will use good-faith efforts to procure a substitute license for similar software including, without
limitation, web-based software, within a period of thirty (30) days after termination. However,
ProVision makes no representation or warranty as to the continued availability of the
Proprietary Software and will have no liability whatsoever to Customer in such a termination
event.

C. Rights Upon Termination. In the event this Agreement is terminated for any reason,
Customer shall pay ProVision, on a pro rata basis, for all Services provided to Customer up to
the date of termination.

General

a. Independent Contractors. The parties and their respective personnel, are and shall be
independent contractors and neither party by virtue of this Agreement shall have any right,
power or authority to act or create any obligation, express or implied, on behalf of the other
party.

b. Assignment. Customer may not assign any of its rights, duties or obligations under this
Agreement to any person or entity, in whole or in part, and any attempt to do so shall be
deemed void and/or a material breach of this Agreement. ProVision may assign this Agreement



or any of its rights, duties or obligations under this Agreement to any person or entity, in whole
or in part, without Customer’s consent. Upon ProVision’s assignment of this Agreement or any
of its rights, duties or obligations hereunder, it will be released from all obligations and liabilities
arising or accruing in connection with this Agreement or such rights, duties or obligations so
assigned in the event this Agreement is not assigned in whole, after the date of such transfer
or assignment.

c. Waiver. No waiver of any Provision hereof or of any right or remedy hereunder shall be
effective unless in writing and signed by the party against whom such waiver is sought to be
enforced. No delay in exercising, no course of dealing with respect to, or no partial exercise
of any right or remedy hereunder shall constitute a waiver of any other right or remedy, or
future exercise thereof.

d. Severability. If any Provision of this Agreement is determined to be invalid under any
applicable statute or rule of law, it is to that extent to be deemed omitted, and the balance of
the Agreement shall remain enforceable.

e. Notice. All notices shall be in writing and shall be deemed to be delivered when received
by certified mail, postage prepaid, return receipt requested. All notices shall be directed to the
parties at the respective addresses given above or to such other address as either party may,
from time to time, designate by notice to the other party.

f. Amendment. No amendment, change, waiver, or discharge hereof shall be valid unless in
writing and signed by both parties.

g. Governing Law, Jurisdiction and Venue. This Agreement shall be governed in all respects
by the laws of the State of Minnesota without regard to its conflict of laws provisions. The
parties hereto expressly agree that venue shall be exclusively in the state or federal courts
located in Ramsey County, Minnesota. The parties hereto hereby consent to the exclusive
jurisdiction of the federal and state courts in Ramsey County, Minnesota and expressly waive
any objection to personal jurisdiction, improper venue and/or convenience of such forums.

h. Survival. The definitions of this Agreement and the respective rights and obligations of the
parties under Sections 1(f), 2(a), 2(d), 3, 4, 5(b), 5(c), 6, 7, 8(c) and 9 shall survive any
termination or expiration of this Agreement.

i. Force Majeure. If the performance of any part of this Agreement by either party is
prevented, hindered, delayed or otherwise made impracticable by reason of any flood, riot,
fire, judicial or governmental action, labor disputes, act of God or any other causes beyond the
control of either party, that party shall be excused from such to the extent that it is prevented,
hindered or delayed by such causes.

j. Entire Agreement. This Agreement constitutes the complete and exclusive statement of all
mutual understandings between the parties with respect to the subject matter hereof,
superseding all prior or contemporaneous proposals, communications and understandings, oral
or written.

IN WITNESS WHEREOF, the parties, by their duly authorized representatives, have executed
this Agreement.

CUSTOMER PV Distribution LLC
Signed: Signed:

Printed: Printed:

Title: Title:

Date: Date:

4864-1487-2223,v. 1
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ELECTRONIC TRANSFER OF FUNDS AUTHORIZATION

Franchisee:
Location:
Date:

Attention: Accounting

The undersigned hereby has entered into a Franchise Agreement with Basecamp Fitness Franchisor LLC (the
“Franchise Agreement”), and authorizes Basecamp Fitness Franchisor LLC or any of its affiliated entities,
including without limitation, PV Distribution LLC (collectively, “Basecamp Entities”), to initiate one-time,
weekly and/or monthly ACH debit and credit entries against the account of the undersigned with you in
payment of amount for ongoing royalty fees, general advertising contributions, technology fees, and other
amounts that become due and payable by the undersigned to Basecamp Entities pursuant to the Franchise
Agreement or any other agreement between the undersigned and a Basecamp Entity. The dollar amount to be
debited per payment and credited per payment will vary.

Subject to the provisions of this letter of authorization, you are hereby directed to honor any such ACH debit
and credit entry initiated by the Basecamp Entities.

This authorization is binding, and will remain in full force and effect until ninety (90) days prior written notice
has been given to you by the undersigned, subject to state law. The undersigned is responsible for, and must
pay on demand, all costs or charges relating to the handling of ACH debit and credit entries pursuant to this
letter of authorization.

Please honor ACH debit and credit entries initiated in accordance with the terms of this letter of authorization,
subject to there being sufficient funds in the undersigned’s account to cover such ACH debit and credit entries.

Sincerely yours,

Account Name Bank Name
Customer Street Address Branch
City State Zip Code Bank Street Address

Customer Telephone Number

Customer’s Account Number

Bank’s Account Number

City State Zip Code

Bank Telephone Number

Bank Routing/ABA Number
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GUARANTEE OF PERFORMANCE

For value received, SEB Franchising Guarantor LLC, a Delaware limited liability
company (the “Guarantor”), located at 111 Weir Drive, Woodbury, Minnesota 55125, absolutely
and unconditionally guarantees to assume the duties and obligations of Basecamp Fitness
Franchisor LLC, located at 111 Weir Drive, Woodbury, Minnesota 55125 (the “Franchisor”),
under its franchise registration in each state where the franchise is registered, and under its
Franchise Agreement and Area Development Agreement identified in its 2024 Franchise
Disclosure Document, as it may be amended, and as that Franchise Agreement and Area
Development Agreement may be entered into with franchisees and amended, modified or
extended from time to time. This guarantee continues until all such obligations of the Franchisor
under its franchise registrations and the Franchise Agreement and Area Development Agreement
are satisfied or until the liability of Franchisor to its franchisees under the Franchise Agreement
and Area Development Agreement has been completely discharged, whichever first occurs. The
Guarantor is not discharged from liability if a claim by a franchisee against the Franchisor
remains outstanding. Notice of acceptance is waived. The Guarantor does not waive receipt of
notice of default on the part of the Franchisor. This guarantee is binding on the Guarantor and its
successors and assigns.

The Guarantor signs this guarantee at Woodbury, Minnesota, on the** day of April
2024.

GUARANTOR:
SEB FRANCHISING GUARANTOR LLC
By: Q(\A/ L—

J aﬁg_e}/(}oniea

Its: Secretary

4867-1199-2475, v. 1
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FRANCHISEE QUESTIONNAIRE — EXISTING FRANCHISEES

If you are a resident of the State of California or your franchise is located in California you are not
required to sign this Questionnaire. If any California franchisee completes this Questionnaire, it is
against California public policy and will be void and unenforceable, and we will destroy, disregard,
and will not rely on such Questionnaire.

Do not sign this Questionnaire if you are a resident of Hawaii, Maryland, or Washington or if the
franchise is to be operated in Hawaii, Maryland, or Washington. If signed or otherwise completed, this
Questionnaire does not apply to residents of Hawaii, Maryland, or Washington or if the franchise is to
be operated in Hawaii, Maryland, or Washington.

As you know, Basecamp Fitness Franchisor LLC (the “Franchisor”) and you are preparing to enter into
a Franchise Agreement and/or Area Development Agreement for the operation of a franchised Basecamp®
Fitness business (the “Franchise”). Please review each of the following questions carefully and provide
honest responses to each question.

QUESTION YES NO

1. Have you received and personally reviewed the Franchise Disclosure Document
provided to you?

2. Did you sign a receipt (Item 23) for the Franchise Disclosure Document indicating
the date you received it?

3. Have you received and personally reviewed the Franchise Agreement and/or Area
Development Agreement and each exhibit or schedule attached to it?

4. Are you legally eligible to work or own a business in the United States and/or Canada,
including the state or province in which the Franchise will be located?

5. Has any employee or other person speaking on behalf of the Franchisor made any
statement or representation regarding the actual, average or projected
memberships, revenues, or profits that you, Franchisor, or any of our franchisees
have achieved in operating the Franchise, other than what is contained in the
Franchise Disclosure Document?

6. Has any employee or other person speaking on behalf of the Franchisor made any
promise or agreement, other than those matters addressed in your Franchise
Agreement, concerning advertising, marketing, media support, market penetration,
training, support service or assistance or any other material subject relating to the
Franchise that is contrary to, or different from, the information contained in the
Franchise Disclosure Document?

7. Has any employee or other person speaking on behalf of the Franchisor made any
other oral, written, visual or other promises, agreements, commitments,
understandings, rights-of-first refusal or otherwise to you with respect to any matter,
except as expressly set forth in the Franchise Agreement and/or Area Development
Agreement or in an attached written Amendment signed by you and us?

8. Are there any contingencies, prerequisites, or other reservations existing (excluding
obtaining financing for equipment or build-out of your Basecamp Fitness Studio) that
will affect your ability to sign or perform your obligations under the Franchise
Agreement and/or Area Development Agreement?




Please insert the date on which you received a copy of the Franchise Agreement with all material
blanks fully completed:

Please insert the date on which you received a copy of the Area Development Agreement with all material
blanks fully completed:

You understand that your answers are important to us and that we will rely on them. By signing this
Questionnaire, you are representing that you have responded truthfully, completely and correctly to the above
guestions. No representations contained herein are intended to or will act as a release, estoppel or waiver of
any liability incurred under any applicable franchise law.

FRANCHISE APPLICANT FRANCHISE APPLICANT
FRANCHISE APPLICANT FRANCHISE APPLICANT
DATE:

4883-9871-2479, v. 1



ERANCHISEE QUESTIONNAIRE — PROSPECTIVE FRANCHISEES

If you are a resident of the State of California or your franchise is located in California you are not
required to sign this Questionnaire. If any California franchisee completes this Questionnaire, it is
against California public policy and will be void and unenforceable, and we will destroy, disregard, and
will not rely on such Questionnaire.

Do not sign this Questionnaire if you are a resident of Hawaii, Maryland, or Washington or if the
franchise is to be operated in Hawaii, Maryland, or Washington. If signed or otherwise completed, this
Questionnaire does not apply to residents of Hawaii, Maryland, or Washington or if the franchise is to
be operated in Hawaii, Maryland, or Washington.

As you know, Basecamp Fitness Franchisor LLC (the “Franchisor”) and you are preparing to enter into a
Franchise Agreement and/or Area Development Agreement for the operation of a franchised Basecamp®
Fitness business (the “Franchise”). Please review each of the following questions carefully and provide honest
responses to each question.

QUESTION YES NO

1. Have you received and personally reviewed the Franchise Disclosure Document
provided to you?

N

. Did you sign a receipt (Item 23) for th