FRANCHISE DISCLOSURE DOCUMENT

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

franchise@dZ1training.com

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

The total investment necessary to begin operation of a D1 training facility is estimated to be
$164,250 - $666,219. This includes $99,000 - $109,000 that must be paid to us or our affiliate prior
to opening.

If, in our discretion, we grant the right to develop multiple units under an Area Development
Agreement, the total investment necessary under the Area Development Agreement is estimated
to be $204,250 - $951,219 (based on a 2 to 10 facility commitment but depending on the total
number of facilities that you agree to develop), which includes a development fee ranging between
$99,500 for 2 facilities and $344,500 for 10 facilities, and your estimated initial investment to open
the first facility.

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

You may wish to receive your Disclosure Document in another format that is more convenient for
you. To discuss the availability of disclosures in different formats, contact D1 Sports Franchise,
LLC, 7115 S. Springs Drive, Franklin, Tennessee 37067, (888) 887-2469.

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

Buying a franchise is a complex investment. The information in this Disclosure Document can
help you make up your mind. More information on franchising, such as “A Consumer’s Guide to
Buying a Franchise,” which can help you understand how to use this Disclosure Document, is
available from the Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or
by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also
visit the FTC’s home page at www.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 27, 2023, as amended January 19, 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 H.

How much will | need to invest?

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

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

Iltem 21 or Exhibit D include financial
statements. Review these statements carefully.

Is the franchise system stable, growing, or
shrinking?

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

Will my business be the only D1 Sports
business in my area?

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

Does the franchise have a troubled legal
history?

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

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

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

What else should | know?

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

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

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

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

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

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

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

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

Some States Require Registration

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

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

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

1.

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

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

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

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

Unopened Franchisees. The franchisor has had a significant number of
franchise agreements with franchisees who have not yet opened their outlets.
If other franchisees are experiencing delays in opening their outlets, you also
may experience delays in opening your own outlet.

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

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

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

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver,
or estoppel which deprives a franchisee of rights and protections provided in the Michigan
Franchise Investment Act. This shall not preclude a franchisee, after entering into a franchise
agreement, from settling any and all claims.

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

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

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

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

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

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

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

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

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

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

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

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

Any questions regarding this notice should be directed to:

State of Michigan
Department of Attorney General
Consumer Protection Division

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

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

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

Franchisor, Predecessors, Parent and Affiliates

We were formed as a limited liability company in the State of Tennessee on December 4,
2014. Our principal business address is 7115 S. Springs Drive, Franklin, Tennessee 37067, (888)
887-2469. We do business under our corporate name and as “D1”. We do not do business under
any other name. We were formed to offer, sell and service franchises for D1 Training Facilities.
We do not currently operate, nor have we in the past operated, a D1 Training Facility or any other
type of business. We have not granted franchises for any other concept.

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

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

1. SB Oil Change Franchising, LLC, a Delaware limited liability company with a
business address at 301 N. Main Street, Suite 2605, Winston Salem, North Carolina 27101. SB Oil
Change Franchising, LLC offers franchises to operate Strickland Brothers businesses providing
oil changes and related automotive services. SB Oil Change Franchising, LLC began offering
franchises in 2019 and had 139 franchises open and operating as of December 31, 2022.

2. CMY Franchising, LLC, a Delaware limited liability company with a business
address at 2009 Ranch Road 620 N., Suite 420, Austin, Texas 78734. CMY Franchising, LLC
offers franchises to operate Card My Yard businesses providing celebratory yard greeting products
and services. CMY Franchising, LLC began offering franchises in 2017 and had 512 franchises
open and operating as of December 31, 2022.

3. Five Star Bath, LLC, a Utah limited liability company with a business address at
761 W. Spring Creek PI., Springville, Utah 84663. Five Star Bath, LLC offers franchises to operate
Five Star Bath Solutions businesses offering bathroom renovation services. Five Star Bath, LLC
began
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offering franchises in 2015 and had 75 franchises open and operating as of December 31, 2022.

4. Gotcha Covered Franchising, LLC is a Colorado limited liability company with a
business address at 6251 Greenwood Plaza Blvd., Ste. 170, Greenwood Village, CO 80111. Gotcha
Covered Franchising, LLC offers franchises to operate Gotcha Covered businesses offering
window covering and treatment services. Gotcha Covered Franchising, LLC began offering
franchises in 2009 and had 144 franchises open and operating as of December 31, 2022.

5. Ringside Development Company d/b/a as Bio-One Colorado, Inc., is a Colorado
corporation with a business address at 5231 S. Quebec Street, Suite 303, Greenwood Village,
Colorado 80111. Ringside Development Company offers franchises to operate Bio-One businesses
offering restoration services removing regulated and non-regulated bio-medical waste. Ringside
Development Company began offering franchises in 2010 and had 127 franchises open and
operating as of December 31, 2022.

6. 1800Packouts Franchise, LLC, a Georgia limited liability company with a business
address at 110 Brunes Way, Ball Ground, Georgia 30107. 1800Packouts Franchise, LLC offers
franchises to operate 1-800-Packouts businesses providing packing, storage, and restoration of
residential, commercial, and industrial contents. 1800Packouts Franchise, LLC began offering
franchises in July 2015 and had 60 franchises open and operating as of December 31, 2022.

7. 1-800-Textiles Franchises, LLC, a Georgia limited liability company with a
business address at 110 Brunes Way, Ball Ground, Georgia 30107. 1-800-Textiles Franchises,
LLC offers franchises in textile restoration services. 1-800-Textiles Franchises, LLC began
offering franchises in 2022 and had 53 franchises open and operating as of December 31, 2022.

8. Mosquito Shield Franchise, LLC, a Massachusetts limited liability company with a
business address at 500 E. Washington St. #24, North Attleboro, Massachusetts 02760. Mosquito
Shield Franchise, LLC offers franchises to operate Mosquito Shield businesses offering insect
prevention and treatment services. Mosquito Shield Franchise, LLC began offering franchises in
2013 and had 345 franchises open and operating as of December 31, 2022.

9. Ellie Fam, LLC, a Minnesota limited liability company with a business address at
1370 Mendota Heights Road, Mendota Heights, Minnesota 55120. Ellie Fam, LLC offers
franchises to operate Ellie Mental Health business offering outpatient counseling and therapy
clinics. Ellie Fam, LLC began offering franchises in 2021 and had 38 franchises open and
operating as of December 31, 2022.

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

Except as set forth herein, we have no predecessors that are required to be disclosed in this
Item.
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Our Agents for Service of Process

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

Prior Experience

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

The Franchises We Offer

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

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

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

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

Market and Competition

Your Business will be competing with all businesses that offer group and individual fitness
and strength training, coaching, fitness classes, sports and work-out apparel, and related services
and products. This includes nationally recognized trade names in the physical fitness industry, and
other local and regional businesses offering similar services and products. With respect to your
sale of products, you will also be competing with other retailers of sports apparel and related
products, including those items that bear the D1 brand. Those retailers include department stores,
sporting goods and other specialty stores, warehouse clubs, ecommerce, and national, regional and

local retail stores, some of whom might be authorized to sell D1-branded products. The market for
4
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fitness services and related products and services is highly competitive.

Requlations

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

memberships), and imposing other restrictions on memberships that health or fitness clubs sell.
Other regulations may apply to site location and building construction. You must know the laws
and regulations applicable to your D1 Training Facility and ensure that you and your employees
comply with all such laws and regulations. You are also responsible for obtaining any licenses or
permits required for operating your D1 Training Facility and anyone providing services at your
D1 Training Facility must obtain our then required certification. You should consult with your
own professional advisors, such as an attorney and accountant, regarding applicable laws and
regulations.

ITEM 2
BUSINESS EXPERIENCE

Will Bartholomew — Chief Executive Officer

Mr. Bartholomew has been our Chief Executive Officer since our inception in November
2014. Mr. Bartholomew has also served as the President of Parent since its inception (November
2012). He has also served as the Chief Executive Officer of D1 Sports Holdings since November
2002. Mr. Bartholomew has been employed by D1 Sports HQ since January 2017.

Dan Murphy — Chief Operating Officer

Mr. Murphy has been our Chief Operating Officer since November 2016. He previously
served as our President from our inception in November 2014 to November 2016. Mr. Murphy has
also served as Parent’s Secretary since its inception (November 2012). Mr. Murphy served as the
President of D1 Sports Holdings from January 2012 to December 2016 and served as its Chief
Operating Officer from January 2006 to January 2012. Mr. Murphy has been employed by D1
Sports HQ since January 2017.

Austin Clark — Vice President of Operations
Mr. Clark has been our Vice President of Operations since December 2023 and is located in
Franklin, Tennessee. Mr. Clark is also the (i) President and Owner of 45 Sports Training in

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

Julie Bauer — Vice President of Franchise Development

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

Richard Collins — Franchise Development Director

Mr. Collins has been our Franchise Development Director since April 2021 and is located
in Franklin, Tennessee. Prior to that time, Mr. Collins was General Manager of 24 Hour Fitness in
San Ramon, California from January 2017 to April 2021.

ITEM 3 LITIGATION

COMPLETED:

Todd McTavish vs. D1 Sports Holdings, LLC, et al., Chancery Court, State of Tennessee
(Williams County), Case No. 37627, filed February 12, 2010. This was an action against D1 Sports
Holdings and Bartholomew by a former employee who alleged that he was the victim of retaliatory
discharge and that he was denied what he alleges was a promised equity stake in D1 Sports
Holdings. He asserted claims against D1 Sports Holdings and Bartholomew of common law
retaliatory discharge, breach of incentive plan, breach of contract, unjust enrichment, promissory
estoppel, and promissory fraud. The parties entered into a confidential settlement agreement on
March 7, 2014, without an admission of liability by either side. The case was dismissed, with
prejudice, on March 7, 2014, which was before we began offering franchises.

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

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

D1 Sports Franchise, LLC
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ITEM5
INITIAL FEES

Franchise Fee: When you sign the Franchise Agreement, you will pay us an initial
franchise fee of $59,500, payable in a lump sum. We offer a reduced franchise fee for those who
wish to open and develop multiple D1 Training Facilities at the time of the original package signing
date. If you meet the conditions to pursue this we shall reduce the initial franchise fee as follows:
(i) $40,000 for your second franchise agreement; (ii) $35,000 for your third franchise agreement;
(iii) $30,000 for your fourth franchise agreement; (iv) $30,000 for your fifth franchise agreement;
(v) $30,000 for your sixth franchise agreement; (vi) $30,000 for your seventh franchise agreement;
(vii) $30,000 for your eighth franchise agreement; (viii) $30,000 for your ninth franchise
agreement; and (ix) $30,000 for your tenth franchise agreement. We will fully earn the initial
franchise fee when you pay it, and it is not refundable.

Development Fee: Pursuant to the conditions above, if we elect to enter into an Area
Development Agreement you would pay us a Development Fee according to the number of D1
Training Facilities you agree to develop equal to the following: (i) for two D1 Training Facilities,
$99,500; (ii) for three D1 Training Facilities, $134,500; (iii) for four D1 Training Facilities,
$164,500; (iv) for five D1 Training Facilities, $194,500; (v) for six D1 Training Facilities,
$224,500; (vi) for seven D1 Training Facilities, $254,500; (vii) for eight D1 Training Facilities,
$284,500; (viii) for nine D1 Training Facilities, $314,500; and (ix) for ten D1 Training
Facilities, $344,500. We fully earn the Development Fee when you pay it, it must be paid in one
lump sum and it is not refundable. There is no additional initial franchisee fee payable in
connection with each D1 Training Facility that you open pursuant to an Area Development
Agreement, other than the Development Fee.

Opening Support Fee: Four months from the Effective Date of your Franchise
Agreement, you will pay us an opening support fee of $29,500 (the “Opening Support Fee”) in a
lump sum. The Opening Support Fee covers the costs of the assistance we provide in your market
leading up to your opening. This fee is uniform and non-refundable.

Initial Marketing Spend: You are obligated to spend between $10,000 - $20,000 on initial
marketing for the Business. We reserve the right to collect this amount and spend it on your behalf.

Veteran Program: We will discount the amount of 10% off of either your franchise fee
or your total area Development Fee if you are a veteran of the United States armed forces and
provide the necessary documentation to verify that you are a retired or honorably discharged
veteran.

[The remainder of this page is intentionally left blank.]
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ITEM 6

OTHER FEES
TYPE OF FEE AMOUNT DUE DATE REMARKS
Royalty The greater of (i){Monthly “Gross Sales” is all revenue generated from operating

seven percent (7%) of
Gross Sales, or (ii) the

Minimum  Royalty
Fee.
The Minimum

Royalty Fee starts 12
months after you sign
your Franchise
Agreement and is
equal to (i) $1,950 per
month during the first
year, (ii) $2,450 per
month  during the
second year, and (iii)
$2,950 per month

your Business (whether or not in compliance with the
Franchise Agreement), whether from cash, check,
credit and debit card, barter exchange, trade credit, or
other credit transactions, including any revenue
derived from the sublease of any portion of the
Premises and sponsorship revenue received by or
allocated to your Business, but excluding (1) all
federal, state, or municipal sales, use, or service taxes
collected from customers and paid to the appropriate
taxing authority, (2) the amount of any documented
refunds, and (3) the amount of any credits and
discounts that we approve and that your Business in
good faith gives to customers and your employees.
Gift certificate, gift card or similar program
payments are included in Gross Sales at the time of
redemption. Gross Sales also include all insurance
proceeds you receive to replace revenue that you lose

during the third year
and each additional
year under the initial
term of the Franchise
Agreement.

from the interruption of your Business due to a
casualty or similar event.

Marketing Fund

$250

Monthly

The Marketing Fund is used to promote the Marks,
patronage of D1 Training Facilities, and the D1 brand
generally. We have broad discretion with respect to
how we spend the contributions. We reserve the right
to increase your contributions to the Marketing Fund
up to 2% of your Gross Sales.

Local Marketing
Requirement

Our then-current
requirement;
currently, $100 per
day

Daily

We reserve the right to approve or disapprove any
marketing materials used. We may require you to
provide us with monthly reports detailing your local
advertising expenditures.

D1 Sports Franchise, LLC
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TYPE OF FEE AMOUNT DUE DATE |REMARKS
Local Advertising Not to exceed 1.5% of |Monthly If a local advertising cooperative is formed in your
Cooperative Gross Sales without geographic region, your contribution may increase if
approval of the local the members of the local advertising cooperative
advertising approve a higher percentage according to the bylaws
cooperative adopted by the local advertising cooperative. We
reserve the right to collect your local advertising
cooperative contributions on behalf of the local
advertising cooperative. As of the Issue Date of this
Disclosure Document, we have not yet formed any
cooperatives. In the event we do so, D1 Training
Facilities that we or our affiliates own (except for
those that were already under a management
agreement with us or an affiliate as of May 14, 2015)
and that are located within the area covered by the
local advertising cooperative will contribute to the
cooperative on the same basis on which you
contribute.
Inventory Will vary based on|Asincurred |You will purchase from us or our affiliates
Replenishment amount of inventory replenishment of your resale inventory of D1-
purchased branded apparel, and such other inventory items as
we periodically may require you to purchase from us.
Interest on Late The lower of 18% per [As incurred  |Owed only on amounts not paid by their due dates
Payment annum or the
maximum rate
allowed by law
Site Selection Area or |$1,000 As incurred  |If you request and we approve a change to your Site
Designated Territory Selection Area or Designated Territory, then you
Change must pay us $1,000 in connection with such change.
Bad Payment Fee $100 per occurrence |Asincurred  |Owed only if checks returned or ACH requests

declined due to insufficient funds or returned for
other reasons.

D1 Sports Franchise, LLC
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TYPE OF FEE AMOUNT DUE DATE REMARKS
Non-Compliance Fee [$1,000 for the third|Asincurred  |Payable in the same manner as your Royalty. Please
infraction, $5,000 for be advised that we do not currently impose a fee for
the fourth infraction your first or second infractions.
and every infraction
thereafter
Transfer Fee — $7,500 As incurred Payable as a condition of our approval of a transfer
Franchise Agreement
Transfer Fee — Area  [$7,500 per territory  |As incurred Payable as a condition of our approval of a transfer
Development
Agreement
Transfer Review Fee — [Will ~ vary  under|Asincurred  |For our expenses incurred with a transfer, whether

Area Development

circumstances

or not such transfer occurs

Agreement

Renewal Fee $15,000 Upon renewal |Paid in lieu of an initial franchise fee on renewal of

the Franchise Agreement

Inspectionand Audit |Estimated to  be|Within 15 Reimbursement of costs of audit or inspection of

Fee between $15,000 to|days of receipt |your records, but only if audit or inspection was
$20,000 of report triggered by your failure to provide required reports

or if we discover underreporting of Gross Sales by
more than 3%.

Management Fee 3% of Gross Sales|Asincurred |Payable only if we may assume management of your
plus costs and Business due to your death, disability, abandonment
expenses or failure to cure defaults of the Franchise Agreement

within the specified cure period.

Additional training Currently $500 per|Asincurred |Payable only if you request and we agree to provide
day training or assistance beyond the initial training

program. Actual costs will be our then-current per
diem, which may be more than our current per diem.
If we provide the training at your Premises, you will
also pay our travel expenses.

Annual Conference  |Estimated to  be|At time of This covers the registration fee for attendance at the

Fee $1,000 registration annual conference for 2 people.

Remodel Fee Estimated to be|Asincurred |You must reimburse the expenses we incur for our
$3,000 review of your proposed remodel design and final

walk-through of the premises once the remodel is
complete.

Relocation Fee $10,000 Asincurred |You are not granted the right to relocate your

Business; however, if you request our approval of a
relocation, we will charge you a fee for our review
and approval of your request. The amount shown is
the current fee we expect to charge, but it is subject
to change.

D1 Sports Franchise, LLC
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TYPE OF FEE AMOUNT DUE DATE REMARKS

Vendor or Equipment |Estimated to  be|Asincurred If you ask us to approve, and we agree to evaluate, a

Testing Fees $1,500 to $2,000 specific vendor or non-compliant or non-sanctioned

equipment, we may require you to reimburse us the
costs we incur in evaluating that vendor or
equipment.

Insurance Our actual costs in|Asincurred |Payable to us only if you fail to obtain and maintain
obtaining or required insurance, and we, at our option, obtain or
reinstating insurance, reinstate the insurance for you. You reimburse us for
estimated to be the cost of the insurance. We reserve the right to
$2,500 to $5,000 charge a reasonable fee for our services and our out

of pocket expenses.

Indemnification Will  vary under|Asincurred |Under the Franchise Agreement and Area
circumstances Development Agreement, payable only if an

indemnifiable claim is asserted against us and certain
related parties arising out of your Business’s
operations.

Costsand Attorneys’ |Will ~ vary  under|Asincurred [Payable only if you do not comply with the Franchise

Fees circumstances Agreement and we are the prevailing party in any

relevant litigation or arbitration.

Liquidated Damages [Will ~ vary under|Asincurred |Payable only if we terminate the Franchise

circumstances

Agreement for your default or if you abandon your
Business. Amount equals the greater of (i)
$72,000.00 or (ii) the net present value of the
Royalty, Marketing Fund contributions and Local
Advertising Cooperative contributions that would
have been due had the Franchise Agreement not been
terminated, through the 2 years following
termination. Calculations based on Gross Sales of
your Business for the 12 months preceding
termination (subject also to minimum Royalty
requirements), or if your Business has not been in
operation for at least 12 months, the average monthly
gross sales of all D1 Training Facilities during our
fiscal year immediately preceding termination.

All fees are uniformly imposed by and payable to us or our affiliates and are non-refundable.
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ITEM7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

CHART A - FRANCHISE AGREEMENT

WHEN DUE TO WHOM
TYPE OF EXPENDITURE AMOUNT b PAYMENT IS TO
BE MADE
Initial Franchise Fee? $59,500 Lump Sum On signing Franchise Us
Agreement

Opening Support Fee® $29,500 Lump Sum 4 months from Us

Effective Date of

Franchise

Agreement
Initial Marketing Spend* $10,000 - $20,000 | As Arranged Before Opening Suppliers and Us
Leasehold Improvements® $0 - $322,424 As Arranged As Invoiced Suppliers
Real Estate Services® $5,000 - $6,500 Lump Sum Before Opening Suppliers
Furniture and Fixtures $7,500 - $15,000 Lump Sum As Invoiced Suppliers
Equipment’ $0 - $85,000 Lump Sum As Invoiced Suppliers
Cardio Equipment’ $0 - $17,391
Opening Inventory and $2,500 Lump Sum As Invoiced Suppliers
Supplies®
Computer Equipment and $5,000 - $6,000 As Arranged As Invoiced Suppliers
Software®
Training Expenses? $250 - $1,600 As Arranged As Incurred Suppliers
Three Month's Rent!! $0 - $31,804 As Arranged As Incurred Landlord
Professional Fees, Permits $4,000 - $6,000 As Invoiced As Incurred Suppliers
and Licenses'?
Insurance Premium?®3 $6,000 - $8,000 As Invoiced As Invoiced Supplier
Additional Funds (3 months)* | $35,000 - $55,000 As Invoiced As Incurred Suppliers and

Employees

TOTAL ESTIMATED $164,250 - $666,219
INITIAL INVESTMENT?®

NOTES

1.  All fees payable to us or our affiliates are not refundable. Whether any of the other payments
are refundable will depend on the arrangement between you and the supplier.
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2. If, when you sign the Franchise Agreement, you are already a D1 franchisee under other
franchise agreements with us, we will reduce the initial franchise fee as described in detail in Item
5.

3. The opening services we provide are described in detail in Items 5 and 11.

4. You must conduct an initial marketing campaign that we approve, with a minimum cost
between $10,000 and $20,000 as determined by us. We reserve the right to collect this amount and
expend it on your behalf (See Item 11).

5. We anticipate that the average franchised D1 Training Facility will typically be located in
commercially zoned retail areas and be between approximately 4,000 and 5,000 square feet, with
the prototype location size being approximately 4,300 square feet with an average estimated initial
investment of $666,219. The typical size of a D1 Training Facility must accommodate a minimum
of 7 racks. Item 7 contemplates a 4,300 square foot premises, in the event that you obtain a smaller
or larger location your costs may decrease or increase as well. We have reflected an adjustment of
$26.16 per square foot for the average tenant improvement allowance received this past year with
it being noted that in some instances our franchisees have received no tenant improvement
allowance and as high as $65.00 per square foot. Moreover, the total high-end amount contemplates
the project management fee of 8% of the total build out cost paid to Sports Med Properties, our
exclusive construction project manager. The low end of the leasehold improvements reflects our
affiliates and some franchisees’ negotiation of tenant improvement allowances from landlords. A
landlord’s willingness to provide tenant improvement allowance varies and may be based on
factors such as condition of premises, the financial being of the tenant and the term of the
contemplated lease. To avoid excessive construction costs, we recommend that you pick
contractors carefully by obtaining several competitive bids beforehand. This leasehold
improvement figure includes interior and exterior signage.

In our affiliates’ and franchisees’ experience, Landlords may require a security deposit or personal
guaranty for the premises. The amount above does not include a security deposit.

6.  On signing the Franchise Agreement, you must pay our designated vendor, in a lump sum,
$5,000 for real estate services. Our designated real estate vendor’s services include, without
limitation: attending an initial kickoff call with your representative; introducing you to a local real
estate broker, conducting a market tour with you to review potential sites, pre-screening of sites
for conformity to our site criteria, submit sites to us for initial review and pre-approval and
monitoring the lease negotiation process. You may also be required to reimburse our designated
real estate vendor for its costs associated with conducting the walk-through (including travel, meals
and lodging), which we estimate to be $1,000 to $1,500. These expenses will be reimbursed in a
lump sum based on an invoice we submit to you. This fee is uniform and not refundable.

7. Includes strength/exercise equipment, install, and taxes. If you finance the cardio equipment,
your payment may be $0.00 prior to opening. If you purchase the required cardio equipment
directly from third party suppliers, we estimate that the cost is $34,782. We have not reflected
within this range the cost of shipping which varies and which may be based on several factors such
as the location of your facility and its distance from the suppliers.

8.  For D1-branded apparel for resale to members.
9.  This includes the computer equipment and software, and the required televisions.
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10. You will need to arrange transportation and pay any other expenses, wages and benefits
incurred by or owed to any of your designees attending the training program. The amount
expended will depend on a variety of factors, including the distance those persons must travel.

11.  Your monthly rent expense may vary from our estimate based on numerous factors such as
the location of the Premises, the visibility of the Premises, access to major streets, the age and type
of structure in which the Premises are located, any lease arrangements negotiated with your
landlord, real estate taxes, common area maintenance charges and the like. In some cases, our
affiliates have been able to negotiate a lease without a security deposit or personal guarantee.

12.  We recommend that you consult with an attorney, accountant or other advisor prior to
purchasing a franchise. You must obtain state and local licenses and business licenses. You may
have to post bonds in order to obtain certain governmental permits.

13.  You must, at your own expense, keep in force insurance policies for your D1 Training
Facility. You will likely have to prepay for a portion of the first year’s premiums for insurance.
See Item 8 for a detailed description of our current insurance requirements. Your individual
insurance carrier and state may require you obtain additional insurance coverage.

14.  Our estimates of the amounts needed to cover your Businesses’ expenses for the start-up
phase (i.e., 3 months from the date your Business opens for business) include: replenishing your
inventory, initial advertising and promotional expenditures, payroll for managers and other
employees, uniforms, utilities and other variable costs. These amounts do not include any estimates
for debt service on loans that you obtain to finance your Business. The estimated initial investment
figures shown above for setting-up and opening each D1 Training Facility are based primarily on
the costs incurred by or projected to be incurred by franchisees.

15.  The initial investment range presented in this table is for the development of a D1 Training
Facility with approximately 4,300 square feet with an average estimated initial investment of
$666,219. If you elect to develop a larger D1 Training Facility with more square footage, the total
investment range would increase.

The estimated initial investment figures shown above for setting-up and opening each D1
Training Facility are based primarily on the costs incurred by or projected to be incurred by
franchisees. Neither we nor any of our affiliates offer direct or indirect financing for any part of
the initial investment.

You should review all figures in this Item 7 carefully with a business advisor before you
decide to purchase the franchise.

[The remainder of this page is left intentionally blank.]
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YOUR ESTIMATED INITIAL INVESTMENT

CHART B - AREA DEVELOPMENT AGREEMENT

WHEN DUE TO WHOM
TYPE OF EXPENDITURE AMOUNT e PAYMENT IS TO
BE MADE
Development Fee? $99,500 - $344,500 | Lump Sum Upon Execution | Franchisor
of the
(For 2 — 10 Franchised Development
Businesses) Agreement
Initial Investment for Your | $104,750 - $606,719 | See Chart 7(A) Before opening the |Various parties
Initial Franchised Business® above. Business
TOTAL ESTIMATED $204,250 - $951,219
INITIAL INVESTMENT?
NOTES
1. Generally. The estimates set forth in this Chart 7(B) assume that you will be entering into a

Development Agreement for the right to open and operate between two (2) and ten (10) Franchised
Businesses within a Development Area. All fees and payments are non-refundable, unless otherwise stated
or permitted by the payee.

2. Development Fee. The Development Fee will vary based on the number of Franchised Businesses
we grant you the right to develop as described more fully in Item 5 of this Disclosure Document.

3. Initial Investment for Your Initial Franchised Business. This figure represents the total
estimated initial investment required to open your initial Franchised Business from minimum to average
under the Franchise Agreement you must enter into with us contemporaneously with the execution of your
Development Agreement. This range includes all the estimated fees set forth in Chart 7(A), except for the
Initial Franchise Fee, because you will not be required to pay an Initial Franchise Fee under any Franchise
Agreement you enter into in connection with your Development Agreement.

4, Total. This total estimate set forth in Chart 7(B) above encompasses the investment you might
incur in connection with signing a Development Agreement to open between two (2) and ten (10)
Franchised Businesses, as well as the total investment to open and commence operations of your initial
Franchised Business within your Development Area. It does not include any of the costs you will incur in
opening any additional Franchised Businesses that you will be required to open and operate within the
Development Area because these costs will not likely be incurred during the first three (3) months of
operating your initial Franchised Business.

ITEMS8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Required Purchases

You must offer and sell all, and you are permitted to offer and sell only, those products and
services that we have specifically approved in writing. You may not deviate from our approved
products and services without prior written approval from us. Currently, you must purchase (i) the
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apparel inventory; (ii) certain workout equipment; (iii) background checks, (iv) your Grand
Opening Kit; and (v) the real estate review services and the field turf from designated suppliers or
other suppliers approved by us in writing.

You must use only those types of equipment, training equipment, field turf, Computer
System (as defined below), furniture, fixtures, signs and inventory (“Operating Assets”) that we
have approved according to our specifications and standards for appearance, function and
performance. If you want to purchase or use any item which has not been specifically approved
by us in writing, you must first notify us in writing and submit to us sufficient specifications,
photographs, drawings and other information or samples for us to determine whether the proposed
Operating Assets comply with our specifications and standards, and the supplier meets our
approved supplier criteria, which determination will be made and communicated in writing to you
within a reasonable time, typically within 30 days after receipt of the information from you or from
the proposed supplier.

To maintain the quality and uniformity of all services, products, supplies, inventory, and
equipment utilized by D1 Training Facilities, we may issue and revise mandatory and
recommended specifications, standards, operating procedures and rules for D1 Training Facilities
and for our approved or designated products, services, and suppliers (the “System Standards”).
The appearance of and operating processes used by D1 Training Facilities may evolve over time,
so we reserve the right to change the System Standards to reflect that evolution. You must strictly
comply with the mandatory System Standards as we might supplement or amend them. We may
modify the Operations Manual (defined in Item 11) to reflect changes in System Standards.

You must conduct a pre-sales opening advertising program for your D1 Training Facility
on the dates we designate, and in compliance with all of our requirements, which may include
using a minimum amount that we require you to spend on such program. Currently, we do not
designate a minimum amount that must be spent on pre-sales opening advertising. You must use
the media, materials, programs and strategies we develop or approve for your pre-sales opening
advertising program.

You must maintain the minimum insurance coverage required by applicable law or required
by us for your D1 Training Facility. You will purchase all insurance policies at your own expense.
Our current requirements include: general and professional liability, including abuse coverage
(with limits of at least $1,000,000 per occurrence/$2,000,000 aggregate), accident and health
(with limits of at least $25,000), business income (with limits of at least $400,000), hired
and non-owned automobile coverage (with limits of at least $1,000,000), employment practices
liability (with limits of at least $1,000,000), and contents (with limits of at least $250,000). You
are also required to maintain workers’ compensation and other coverages as required by applicable
state law. You must name us and our designated affiliates and our and their respective principals,
officers, directors, managers, owners, employees, agents, representatives and independent
contractors as additional insureds for all liability coverage policies. You must also provide us with
a certificate of insurance for, as well as 30 days prior written notice of material changes to or
cancellation of, all insurance policies. We reserve the right to change types and amounts of
coverage.

We develop the specifications and standards, but we will not issue to you or to our approved
suppliers (except as we deem necessary for purposes of production) the specifications and
standards for proprietary Operating Assets. We will communicate the approved Operating Assets

to you in the Operations Manual and otherwise in writing.
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Required and Approved Suppliers

Currently, we have a designated, approved supplier for apparel inventory. We require you
to purchase real estate review services, site review services, design and architectural services,
construction management services, marketing materials, inventory, and field turf from designated
suppliers, according to the terms and in the manner we have approved. We and our affiliates may
become approved suppliers of other items. We may at any time require that you purchase products
or services only from certain approved suppliers, and we may at any time designate a single
supplier for any product or service, which may be us or an affiliate. We may, but are not required
to, provide a list of approved suppliers in the Operations Manual or otherwise in writing. None of
our officers owns an interest in any approved supplier.

Approval of Alternative Suppliers

If you request our approval of a new supplier and we choose to evaluate your proposed
supplier, we may require you to reimburse us the costs we incur in making this evaluation, which
we estimate to range from $1,500 to $2,000. We will advise you of our decision on your request
within a reasonable time (typically within 30 days) after our receipt of the information we request
from you or from the proposed supplier regarding the supplier’s qualifications. We may impose
limits on the number of approved suppliers. We may elect to withhold approval of a supplier or
revoke approval of any supplier, if at any time the supplier fails to meet any of our criteria. Our
supplier approval criteria is not available to you.

Revenue from Franchisee Purchases

We and our affiliates may derive revenue or other material consideration from purchases
made by you and other D1 Training Facility owners from us, our affiliates, and approved vendors.
Consideration may be in the form of rebates and other consideration paid by third-party approved
suppliers and mark-ups on purchases you make from us or our affiliates. We currently receive a
rebate ranging between 5% and 10% from franchisee purchases of apparel, branded marketing
products, including tents; construction management; flooring; and training equipment, including
dumbbells, kettlebells, and plates. Unless provided in the agreement with the approved supplier,
neither we nor our affiliates will be obligated to spend funds received from approved suppliers nor
are we or they bound to spend these funds in any particular manner or for any particular purpose.

We reserve the right to arrange with designated vendors to collect (or have our affiliates
collect) fees and expenses associated with the products and services they provide to you. If we
pay the vendor on your behalf for products and services they provide to you, we will ACH your
bank account for your Business’s respective cost.

During our 2022 fiscal year, we received $477,354 from approved vendors for required
purchases or leases by franchisees. This represents approximately 10.83% of our total revenue
of $4,406,908 for our 2022 fiscal year. Other than the foregoing, neither we nor our affiliates
received revenues from approved vendors for required purchases or leases by franchisees.

We estimate that 10% to 50% of your initial investment and 90% to 100% of your ongoing
expenditures will be restricted by our specifications in some manner.

Cooperatives

As of the date of this Disclosure Document, there are no purchasing or distribution
cooperatives for any of the items described above.
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Negotiated Prices

We or our affiliates may negotiate purchase arrangements, including prices and terms, with

designated and approved suppliers for D1 Training Facilities.

Material Benefits

Except as disclosed above, we and our affiliates do not currently provide any material

benefits to franchisees based on their use of designated or approved suppliers.

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 Disclosure Document.

ITEM IN
OBLIGATION SECTION IN FRANCHISE AGREEMENT DISCLOSURE
DOCUMENT
A. Site selection and Sections 3.A and 3.B; Items 8 and 11
acquisition/lease Sections 2.A and 2.B in Area Development
Agreement
B. Pre-opening Sections 3.C and 3.D in Franchise Agreement Iltems 5, 7, 8, and 11

purchases/leases

C. Sitedevelopment |Section 3 in Franchise Agreement;

and other pre- Section 2 in Area Development Agreement
opening
requirements

Items 7, 8, and 11

D. Initialand ongoing |Sections 5.A and 5.B in Franchise Agreement Item 11
training
Opening Section 3.F in Franchise Agreement Item 11

F. Fees Section 4 in Franchise Agreement; Items 5, 6 and 7

Section 3 in Area Development Agreement

G. Compliance with Sections 5.B, 5.C and 9 in Franchise Agreement
standards and
policies / Operations
Manual

Items 8, 11 and 14

H. Trademarks and Sections 6 and 7 in Franchise Agreement;

proprietary Section 4 in Area Development Agreement
information

Items 13 and 14

I.  Restriction on Sections 9.B and 9.C in Franchise Agreement
products/services
offered

Items 8 and 16
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ITEMIN

OBLIGATION SECTION IN FRANCHISE AGREEMENT DISCLOSURE
DOCUMENT
Warranty and Section 9.E in Franchise Agreement; Not applicable

customer service
requirements

Section 10.B in Area Development Agreement

Territorial Sections 2.C and 2.D in Area Development Item 12
development and Agreement
sales quotas
Ongoing Sections 9.B and 9.C in Franchise Agreement Item 8
product/service
purchases

. Maintenance, Sections 9.A and 9.1 in Franchise Agreement Item 11
appearance and
remodeling
requirements
Insurance Section 9.G in Franchise Agreement Items 7 and 8
Advertising Section 10 in Franchise Agreement Items 5, 6, 7, 8 and 11

Indemnification

Section 17.C in Franchise Agreement;
Section 8.B in Area Development Agreement

Item 6

Owner’s
participation,
management, and
staffing

Section 9.D in Franchise Agreement;
Section 1.D in Area Development Agreement

Items 11 and 15

Records/reports

Section 11 in Franchise Agreement;
Section 2.E in Area Development Agreement

Items 6 and 11

Inspections/audits

Section 12 in Franchise Agreement

Items 6 and 11

Section 9 in Area Development Agreement

Transfer Section 13 in Franchise Agreement; Items 6 and 17
Section 6 in Area Development Agreement
Renewal Section 14 in Franchise Agreement; Item 17
Section 1.F in Area Development Agreement
Post-termination Section 16 in Franchise Agreement; Item 17
obligations Section 7.B in Area Development Agreement
. Non-competition Sections 8.A and 16.B in Franchise Agreement; Item 17
covenants Sections 5.A and 7.C in Area Development
Agreement
X. Dispute resolution  |Section 19 in Franchise Agreement; Item 17
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ITEM 10
FINANCING

We do not offer direct or indirect financing. We do not guarantee your promissory notes,
mortgages, leases, or other obligations.

ITEM11
FRANCHISOR’S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS, AND TRAINING

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

Our Pre-opening Obligations — Franchise Agreement.

assistance:

Before you open your Business, we or our affiliates will provide you the following

1)
2)
3)

4)
5)

6)

7)

8)

Consultation on and approval of sites. (Franchise Agreement — Sections 3.A and 4.F)
Review and approval of the lease. (Franchise Agreement — Sections 3.B and 4.F)

We will provide initial training for you and your General Manager (as defined in Item
15) at our headquarters or another location designated by us. This training will last for
approximately 1 week. (Franchise Agreement — Section 5.A)

We will provide on-site assistance with your grand opening. (Franchise Agreement —
Section 5.A)

We will grant you access to our online Operations Manuals and training modules
(defined in Item 11). (Franchise Agreement — Section 5.C)

We will provide information and specifications (for non-proprietary Operating Assets)
with respect to required equipment (including the Computer System), field turf, and
other required inventory, furniture, fixtures and signs, marketing materials and
supplies, and lists of approved suppliers or vendors. (Franchise Agreement — Sections
3.D,4.C,5.B,9.Cand 9.1)

We will approve media, materials, programs and strategies for use in your pre-sales
opening advertising campaign. (Franchise Agreement — Section 10.A)

We may provide assistance and guidance in establishing prices for products and
services, including suggested minimum and maximum prices (subject to restrictions
imposed under applicable law). (Franchise Agreement — Section 9.H).

Our Pre-opening Obligations — Area Development Agreement

After you sign an Area Development Agreement, we or our affiliates will provide you the
following assistance:

1.

Consultation on and approval of sites. (Area Development Agreement — Section 2.A).
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Opening of Your Business

We must approve your proposed site for the Premises. It is your responsibility to locate and
submit proposed sites for your Business for our approval. Once you submit a proposed site to us,
we will consult with you on the proposed site, which we will approve or disapprove based on
factors such as business count, traffic count, accessibility, parking, visibility, competition and
license availability.

When you have given us all the necessary information on the site you have selected, we
generally will approve or disapprove the site within 30 days. If you do not locate and obtain our
approval for an acceptable site within 150 days of signing the Franchise Agreement, we may
terminate your Franchise Agreement.

Before your Business enters into any lease, sublease or other document for possession of
the Premises, we must approve the applicable lease, sublease or other documents for possession of
the Premises. We will assist you by reviewing the documents and making recommendations
regarding terms in the documents, but we recommend that you retain an attorney to assist you.
You will lease the Premises from a third party, and you must arrange for the execution of the Lease
Rider in the form that is attached as Appendix A to the Franchise Agreement in Exhibit B of this
Disclosure Document. If you do not obtain our written approval of the documents within 180 days
of signing the Franchise Agreement, we may terminate your Franchise Agreement.

Our approval of a site for the Premises or a document for the possession of the Premises is
not a guarantee of the success or profitability of the site.

We estimate that you will begin operating your Business within 365 days of signing the
Franchise Agreement. Factors that affect this time include obtaining a satisfactory site, financing
arrangements, lease negotiations, local ordinances, and licenses, permit and design approvals,
delivery and installation of equipment, renovation of the Premises in accordance with our
standards, and you (or your Designated Representative) and your General Manager completing
training to our satisfaction. We may terminate your Franchise Agreement if you fail to commence
operating your Business within 365 days after you sign the Franchise Agreement.

Our Obligations During the Operation of Your Business.

During the operation of your Business, we or our affiliates will provide you the following
assistance under the Franchise Agreement:

1) We will provide you with an e-mail account for use in the operation of your Business.
(Franchise Agreement — Section 3.D)

2) We will periodically provide you additional and refresher training. (Franchise
Agreement — Section 5.A)

3) We will advise you periodically with respect to the specifications (for non-proprietary
Operating Assets) and operating procedures and methods that D1 Training Facilities
use. (Franchise Agreement — Section 5.B and Section 9.1)

4) We will advise you of what purchasing is required and what authorized Operating
Assets and other products and services are required. (Franchise Agreement — Section
5.B and Section 9.1)
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5) We will provide you with a list of authorized vendors and suppliers for the products,
goods, merchandise, supplies, equipment, tools and services. (Franchise Agreement —
Section 9.C)

6) We will establish and operate a Marketing Fund (defined in Item 11). (Franchise
Agreement — Section 10.B)

7) We will review and approve any advertising and marketing materials and programs that
you develop or desire to implement for your Business that we have not previously
approved or provided to you. (Franchise Agreement — Section 10.C)

8) We will maintain a website for the promotion of D1 Training Facilities. (Franchise
Agreement — Section 10.D)

9) We will provide you with access to our template class workout programming
(Franchise Agreement — Section 5.B)

10) If you refer us a new owner and that new owner purchases a franchise from us, we may
pay such owner a referral fee (currently, we pay a $5,000 referral fee) (Franchise
Agreement — Section 14).

We are not obligated to provide any assistance to your Business once in operations under the Area
Development Agreement.

Advertising and Promotion Programs.
A. Marketing Fund.

We have established a marketing fund to promote the Marks, patronage of D1 Training
Facilities, and the D1 brand generally (the “Marketing Fund”). We currently require you to
contribute $250 to the Marketing Fund, on a monthly basis. We reserve the right to change
your required contributions, up to 2% of the Gross Sales of your Business, in our discretion.
We will provide you with advance notice of any increases in the required contribution.
Contributions to the Marketing Fund will be payable in the same manner as the Royalty unless
we specify otherwise.

We or our designees will direct all programs and activities of the Marketing Fund, with
sole control over the creative concepts, materials, and endorsements used and their geographic,
market, and media placement and allocation. The Marketing Fund may pay for preparing and
producing photography, video, audio, and written materials and electronic media; developing,
implementing, and maintaining a Franchise System website and related strategies;
administering regional and multi-regional marketing and advertising programs, including
purchasing print and other media advertising and using advertising, promotion, and marketing
agencies and other advisors to provide assistance; developing and maintaining application
software designed to run on computers and similar devices, including tablets, smartphones and
other mobile devices, as well as any evolutions or next generations of any such devices;
administering search engine, social media and other online marketing campaigns; designing
sportswear; developing sales tools; supporting public relations, market research, event
marketing, and other advertising, promotion, and marketing activities; providing customer
service support; coordinating and managing athlete events, appearances, content procurement
and other public relations activities; and hosting and sponsoring brand development events.
The Marketing Fund will give you samples of advertising, marketing, and promotional formats
and materials at no cost.

22

D1 Sports Franchise, LLC
2023 FDD



We will account for the Marketing Fund separately from our or our affiliates’ other
funds. We may reimburse ourselves or pay our affiliates or other designees from the Marketing
Fund for the reasonable salaries and benefits of personnel who manage and administer the

Marketing Fund, the Marketing Fund’s other administrative costs, travel expenses of personnel

while they are on Marketing Fund business, meeting costs, general business overhead, and
other expenses that we incur in activities reasonably related to administering or directing the
Marketing Fund and its programs, including conducting market research, public relations,
preparing advertising, promotion, and marketing materials, and collecting and accounting for
contributions to the Marketing Fund.

Neither we nor our affiliates owe any fiduciary obligation to you for administering the
Marketing Fund or any other reason. The Marketing Fund may spend in any fiscal year more
or less than the total contributions to the Marketing Fund in that year, borrow from us or others
(paying reasonable interest) to cover deficits, or invest any surplus for future use. All interest
earned on the contributions to the Marketing Fund will be used to pay costs before using the
Marketing Fund’s other assets. We will provide unaudited financial statements of the
Marketing Fund upon reasonable request. We are not obligated to provide periodic accounting
of how fees are spent. We may incorporate the Marketing Fund or operate it through separate
entities whenever we deem appropriate.

We intend for the Marketing Fund to promote recognition of the applicable Marks and
patronage of D1 Training Facilities generally. Although we will try to use and cause the
Marketing Fund to host and sponsor brand development events, and develop advertising and
marketing materials and programs, and to place advertising and marketing, that will benefit all
D1 Training Facilities contributing to the Marketing Fund, we need not ensure that the
Marketing Fund’s expenditures in or affecting any geographic area are proportionate or
equivalent to Marketing Fund’s contributions by D1 Training Facilities operating in that
geographic area or that any D1 Training Facility benefits directly or in proportion to its
contribution from hosting and sponsoring of brand development events, the development of
advertising and marketing materials or the placement of advertising and marketing. We have
the right, but no obligation, to use collection agents and institute legal proceedings to collect
contributions to the Marketing Fund at the Marketing Fund’s expense. We also may forgive,
waive, settle, and compromise all claims by or against the Marketing Fund. Except as provided
in the Franchise Agreement, we assume no direct or indirect liability or obligation to you for
collecting amounts due to, maintaining, directing, or administering the Marketing Fund.

We may at any time defer or reduce contributions of a D1 Training Facility franchise
owner and, upon 30 days’ prior notice to you, reduce or suspend contributions to the Marketing
Fund and the Marketing Fund’s operations for one or more periods of any length and terminate
(and, if terminated, reinstate) the Marketing Fund. If we terminate the Marketing Fund, we
will spend all remaining monies in the Marketing Fund in our sole discretion.

D1 Training Facilities that we or our affiliates own (except for those that were already
under a management agreement with us or an affiliate as of May 14, 2015) will contribute to
the Marketing Fund on the same basis on which you contribute to those funds.

The total expenditures of the Marketing Fund during our 2022 fiscal year were in the
following categories:
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Type of Expenditure Percentage
Public Relations 21%
Content & Marketing 49%
Website 14%
Administrative 16%

B. Local Advertising

You must advertise your Business as set forth in the Operations Manual. We may
require you to participate in and to pay your share of a collective advertisement with other D1
Training Facilities in your area. You also must meet the minimum monthly spending
requirement we impose (currently, $100 per day) to advertise and promote your Business (this
may include costs of approved directory listings, strategic social media campaigns, and local
internet advertising). Within 30 days after the end of each calendar quarter, you must send to
us, in the manner we prescribe, an accounting of your expenditures for local advertising and
promotion during the preceding quarter. Your local advertising and promotion must follow
our guidelines.

C. Local Advertising Cooperative

We reserve the right to establish and require you to participate in a local advertising
cooperative if there are 2 or more D1 Training Facilities in a geographical area. Generally, a
geographic area for a cooperative will be defined as an area in which multiple franchisees
operate and which, in our determination, has some overlap in media coverage. If your D1
Training Facility falls within the area covered by a local advertising cooperative, you must
contribute your share to the cooperative which will not exceed 1.5% of your Gross Sales, unless
the members of the cooperative approve a higher percentage according to the bylaws adopted
by the cooperative. We reserve the right to collect your contribution on behalf of the
cooperative, in which case your contribution will be payable in the same manner as the Royalty.
Fees remitted to the cooperative usually will be used at the discretion of the cooperative to
promote the products and services provided by D1 Training Facilities that are members of the
cooperative. We have the right to approve all of the cooperative's marketing programs,
advertising materials and media selections. We will account for cooperative fees separately
from our other funds. We will not use cooperative fees to solicit the sale of franchises. A
cooperative will provide us with an annual financial statement, which will be reviewed by one
of our officers.

We may use collection agents and bring legal proceedings to collect amounts owed to
any local advertising cooperative, and may forgive, waive, settle and compromise claims by or
against a cooperative. We have no liability or obligation to you for the maintenance, direction
or administration of a cooperative. Each cooperative will be organized and governed in a form
and manner, and begin operating on a date, that we determine in advance. We may change,
dissolve or merge any cooperative. As of the Issue Date of this Disclosure Document, we have
not yet formed any advertising cooperatives. In the event we do so, and if we form any
governing documents regarding the administration of such cooperatives, we will make such
documents available to you upon your reasonable written request.

D1 Training Facilities that we or our affiliates own (except for those that were already
under a management agreement with us or an affiliate as of May 14, 2015) and that are located
within the area covered by the local advertising cooperative will contribute to the cooperative

on the same basis on which you contribute.
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D. Pre-Sales Opening Advertising

In addition to your other advertising obligations, you must conduct an approved pre-
sales opening advertising program for your Business to take place on the dates we designate
before and after your Business opens. You agree to conduct your pre-sales opening advertising
program in compliance with all our requirements, which may include a minimum amount that
we require you to spend on such program. You must use only our approved media, materials,
programs and strategies for the pre-sales opening advertising program. Four months after
signing your Franchise Agreement, you will pay us the $29,500 Opening Support Fee, which
covers our cost to assist you in the opening of your Business, including, without limitation, set-
up of your Business’ D1 branded website, assistance with hiring and certifying your initial staff
with D1 Training Certifications, our third-party public relations firm providing PR support
(including assistance drafting press releases), advisement on initial General Manager hiring.
You must also conduct an initial marketing campaign that we approve, with a minimum cost
between $10,000 and $20,000 as determined by us, however, you will be solely responsible
for all your costs and expenses incurred in conducting such advertising, for example the cost
of purchasing direct mail advertisements and banners. We reserve the right to collect this
amount and spend it on your behalf.

E. Other Advertising Obligations

You may not use any advertising, promotional, or marketing materials that we have not
approved or have disapproved. Your advertising, promotion, and marketing must be
completely clear, factual, and not misleading and conform to both the highest standards of
ethical advertising and marketing and the advertising and marketing policies that we prescribe
periodically. At least 30 days before you use them, you must send to us for approval samples
of all advertising, promotional, and marketing materials which we have not prepared or
previously approved. If you do not receive written approval within 15 days after we receive
the materials, they are deemed to be disapproved. Once we approve the materials, you are
permitted to use them unless and until, in our discretion, we withdraw our approval.

We will provide you with a webpage on the Franchise System website that references
your Business. You must: (i) provide us the information and materials we request to develop,
update, and modify your webpage; and (ii) notify us whenever any information on your
webpage is not accurate. We have final approval rights over all information on the Franchise
System website (including your webpage). You may also develop and maintain social media
accounts that we approve under our then-current social media policy, which we may modify
periodically.

We do not have a franchisee advisory council that advises us on advertising policies,
though we reserve the right to establish this council in the future.

Computer Hardware and Software

You must obtain and use in the operation of your Business the integrated computer
hardware and software system, including tablets or other portable electronic devices, that we
designate or approve from time to time to ensure compliance with the standards we specify
periodically in the Operations Manual (the “Computer System”). We estimate that the cost to
purchase the Computer System is approximately $5,000. The Computer System currently consists
of: 4 iPads (or more recent version), 1 laptop or desktop computer, 2 flat screen TVs (minimum of
50”), MindBody point-of-sale software, Loyalsnap software, Scorpion software, accounting and

reporting system, email addresses, WIFI or other hotspot connections and firewall. Currently, the
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cost to license MindBody is $285.00 per month, the cost to license Loyalsnap is $275.00 per
month, and the cost to license Scorpion is $300.00 per month and the email accounts are $6.50 per
email, hosting is $32.50 per month, and ProfitKeeper is $12.00 per month. Note, we may change
the Computer System requirements at any time to meet our standards and specifications. Although
the Computer System must meet our standards and specifications, you have the sole responsibility
to ensure that the Computer System functions properly. We bear no liability for any failure of the
Computer System’s hardware or software, programming interfaces, internet connectivity or
security measures. We may modify specifications for, and components of, the Computer System.

Currently, you may purchase the hardware components and license the software
components from any supplier that sells or licenses components that meet our specifications;
however, we reserve the right to require you to purchase or license the required components only
from approved or designated suppliers. We are not obligated to provide any ongoing updates,
upgrades, maintenance, or repairs. Your Computer System will enable you to collect information
about client information and usage, staff scheduling and payroll management, financial
information, membership growth, billing, and class schedules. We will not have the ability to access
your computer and that information but reserve the right to do so. There are no contractual
limitations on our and our affiliates’ right to access this information and data.

You must upgrade your hardware and software when we decide it to be necessary and at
your own cost. We reserve our right to update the requirements for the Computer System
periodically and there are no limitations on these rights.

Operations Manual

We provide guidance through manuals and bulletins, including the operations manual (the
“Operations Manual”), which may include one or more separate manuals as well as audiotapes,
videotapes, compact discs, computer software, information available on an Internet site, other
electronic media, or written materials. The Operations Manual is currently entirely online and
comprised of 10 courses of 78 lessons, with a total of approximately 10.5 hours duration. The
current table of contents to the current Operations Manual is attached as Exhibit E.

Training Program

The initial training program involves approximately 1 week of training in Nashville, TN,
or at another location we designate and, if we elect, at our own cost, on-site assistance prior to
opening. We may change the location of the initial training program to another location we
designate. We may lengthen, shorten or restructure the contents of this program. Training
materials include the Operations Manuals.

The initial training program is mandatory for you and your General Manager. You and
your General Manager must complete the initial training program to our satisfaction before you
open your Business. Failure to timely complete training and open your Business may be cause for
termination of your Franchise Agreement. Training classes are not held on a regular schedule, and
we do not require that training be completed within a certain period of time after signing the
Franchise Agreement or by a certain period of time before opening your Business (as long as it is
completed, to our satisfaction, before opening and this is for your first General Manager hire). Any
subsequent General Managers hired after opening must attend training at the next available training
date at our discretion. We will schedule the program based on your and our availability and the
projected opening date for your Business.

The initial training program is designed to cover all phases of the operation of a D1

26
D1 Sports Franchise, LLC
2023 FDD



Training Facility. Any individual attending the training who has not signed the form of Guaranty

and Assumption of Obligations attached to the Franchise Agreement must execute a confidentiality
agreement in the form provided by us.

You may request additional training at the end of the initial program if you do not feel that
you or your General Manager have been sufficiently trained. If we agree to provide the additional
training you request, you must pay our then current daily fee (currently, $500 per day).

We may require you and your General Manager and previously trained and experienced
employees to attend and satisfactorily complete various training courses that we periodically
choose to provide at times and locations that we designate. We will not require attendance at more
than 2 of these courses, or for more than a total of 6 full business days, during any calendar year.
Besides attending these courses, you agree to attend an annual meeting of all D1 Training Facility
franchise owners at a location we designate. Attendance at an annual meeting will not be required
for more than 3 full days during any calendar year. You and your General Manager must
satisfactorily complete initial training at least 4 months prior to opening your Business.

The initial training program is provided for up to 2 people, including you (or your
Designated Representative) and your General Manager, at no additional charge to you. You will
be solely responsible for the accommodation, compensation, travel, and other living expenses you
and your General Manager and other personnel incur while attending our initial training program
or any refresher or additional training course.

As of the date of this Disclosure Document, we provide the following initial training:
TRAINING PROGRAM

Hours of
Classroom | Hours of :
or Online On-The-Job Location
Subject Training Training
Introduction to D1 3.5 hours 0 hours Nashville, TN
or Online
New Prospect Introduction 4 hours 4 hours Nashville, TN
and Online
Sales Training 6 hours 4 hours Nashville, TN
and Online
Marketing and Market Entrance Strategy 4 hours 4 hours Nashville, TN
and Online
Operations 6 hours 4 hours Nashville, TN
or Online
Position Specific Training 0 hours 7 hours Nashville, TN
Level 1 Product Certification 6 hours 4 hours Nashville, TN
Attend D1 Classes and/or Product Sessions 0 hours 8 hours Nashville, TN
Accounting 2 hours 3 hours Nashville, TN
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Vendor Support Functions 6 hours 0 hours Nashville, TN

TOTAL 375 38
hours hours

The hours devoted to each subject are estimates and may vary based on how quickly
trainees learn the material, their prior experience with the subject, and scheduling.

We do not have a designated training staff. Any member of our corporate staff may
participate in or conduct one or all your training programs. The instructors have 1 to 18 years of
experience in the subjects taught and up to 6 years of experience with us and our affiliates.

ITEM 12
TERRITORY

Franchise Agreement

You will not receive an exclusive territory. You may face competition from other
franchisees, from D1 Training Facilities that we or our affiliates own or from other channels of
distribution or competitive brands that we control.

The Franchise Agreement gives you the right to open a single D1 Training Facility at a
specific location. If you do not have a Premises as of the date you sign your Franchise Agreement,
then a mutually agreed-upon non-exclusive site selection area wherein you will secure a Premises
(the “Site Selection Area”) will be set forth in Exhibit A of the Franchise Agreement. This Site
Selection Area will generally encompass several zips codes encompassing approximately 7,500
households and/or 10,000 people aged 5 to 24.

After you have a Premises that is approved by us selected, an amendment will be made to
your Franchise Agreement. Under your amended Franchise Agreement, you will receive a
designated Territory defined by a radius around your D1 Training Facility or geographic
boundaries (“Designated Territory”). Your Designated Territory will vary from a .20 mile to a 3-
mile radius from your Premises based on the number of qualifying households that surround your
Premises. If you are located in a rural or suburban area that is not densely populated, we expect
that your Designated Territory will typically be comprised of a Radius around the Approved
Location containing approximately 7,500 households and/or 10,000 people aged 5 to 24. If you
live in an urban, metropolitan area that is densely populated, then we expect that your Designated
Territory will be comprised of a smaller geographical area that is described as a certain number of
blocks or certain radius around your Premises. Your Designated Territory will likely vary from
other System franchisees based on the population density and demographics of the Site Selection
Area in which you are looking to open and/or develop your D1 Training Facility(s).

Once you receive your Designated Territory, your rights within the applicable Site
Selection Area will go away. Since some portions of designated Territories granted in connection
with D1 Training Facilities may overlap, we will not approve any proposed premises for your D1
Training Facility that is located within another System franchisee’s Designated Territory.
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Subject to your compliance with your Franchise Agreement, we will not open or locate, or
license any third party the right to open or locate, any D1 Training Facility at a permanent physical
Premises utilizing the Proprietary Marks and System within your Designated Territory. While we
will not open, locate, or license any third party the right to open or locate a D1 Training Facility
at a permanent physical Premises in your Designated Territory, your Site Selection Area and
Designated Territory may overlap with the Site Selection Area or Designated Territory of another
franchisee. You understand that the Designated Territory is non-exclusive and may, therefore, be
shared with other Businesses. You will not receive an exclusive territory. You may face
competition from other franchisees, from outlets we own, or from other channels of distribution or
competitive brands that we control.

You may, subject to the terms of the Operations Manual and except for exclusive territories
provided to some franchisees per earlier forms of agreement, serve any customer base without
restriction including customers from outside your designated Territory. You may not sell products
or services outside of your Business, including through channels of distribution such as the
internet, catalog sales, telemarketing or other direct marketing, without our consent.

We and our affiliates also have the right to operate, and grant franchises or licenses to
others to locate, fitness centers and other businesses offering similar services in your Territory
under trademarks other than the Proprietary Marks.

You must operate your Business only at the approved location and within the Designated
Territory (e.g. on site at a recreational space, an event, or a local school/university, etc.) and may
not relocate your Business without first obtaining our written consent, which we may withhold for
any reason. You must obtain our prior written consent prior to operating the Business outside of
your Designated Territory. You may not develop or operate another D1 Training Facility unless
we allow you to enter into a separate Franchise Agreement for that D1 Training Facility.

Under the Franchise Agreement, we retain the right, without compensation to you, to: (1)
own, locate and operate, and allow others to own, locate and operate, D1 Training Facilities using
the Marks and the Franchise System, wherever located (outside of your Designated Territory) and
on the terms and conditions we deem appropriate; (2) establish and operate, and allow others to
establish and operate businesses that may offer products and services which are identical or similar
to products and services offered by your Business, under trademarks and commercial symbols that
are different than the Marks; (3) use and authorize others to use the Marks and the Franchise
System anywhere in the world (other than to locate a physical D1 Training Facility in your
Designated Territory), including in connection with the sale of products and services (whether or
not identified by the D1 brand), including through other channels of distribution such as chain,
warehouse, club and other stores, the internet (e-commerce), electronic media, and/or any other
means of distribution; (4) acquire or be acquired by other businesses, including Competitive
Businesses (defined below), and if we are the acquirer, franchise, license or create similar
arrangements with respect to these businesses once acquired, wherever these businesses (or the
franchisees or licensees of these businesses) are located or operating; (5) allow others to operate a
D1 Training Facility at non-traditional locations (recreational space, school/university, etc.) within
your Designated Territory; and (6) engage in all other activities not expressly prohibited by the
Franchise Agreement.

The Franchise Agreement does not give you any options, rights of first refusal, or similar
rights to acquire additional franchises.
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Area Development Agreement

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

Because we reserve certain rights regarding our business activities in your Development
Area (as described below), your Development Area is not considered an “exclusive territory.” You
are not required to achieve certain sales volume, market penetration or other contingencies in order
to maintain your Development Area, but your failure to comply with the Development Schedule
will be a material breach of the Development Agreement, which may result in our terminating the
Development Agreement.

The Area Development Agreement grants you the right to acquire franchises to develop,
own and operate D1 Training Facilities within the designated Development Area. The boundaries
of the Development Area will be described by city boundaries or distance from a fixed point or
other boundaries when appropriate, or by an area encompassed within a circle having a radius of
a specific length. We will determine the Development Area we will offer to you before you sign
the Area Development Agreement. We determine the size of the Development Area based on
multiple factors, including demographics, traffic patterns, competition, your capacity to recruit and
provide services in the Development Area, and site availability among other economic and market
factors. The Area Development Agreement expires on the earlier of the date on which the last D1
Training Facility which is required to be opened in order to satisfy the Development Schedule
opens for regular business or is required under the Development Schedule to be open. When the
Area Development Agreement expires or is terminated, the grant of Area Development rights
terminates. When you sign a Franchise Agreement for a territory set forth in your Development
Area, your territory will then be revised pursuant to the current Franchise Agreement. Your right
to use the Franchise System will be limited to those D1 Training Facilities operating under
Franchise Agreements you (or an Approved Affiliate) may have entered into before the expiration
or termination of the Area Development Agreement.

We and our affiliates retain the right, without compensation to you, to: (1) establish, operate
and allow others to establish and operate, D1 Training Facilities using the Marks and the Franchise
System, at any location inside or outside the Development Area on the terms and conditions we
deem appropriate; (2) establish, operate and allow others to establish and operate any other kind
of training, fitness or sports facility or business, anywhere in the world, that may offer products
and services that may be identical or similar to products and services offered by D1 Training
Facilities, but under trade names, trademarks, service marks and commercial symbols other than
the Marks; (3) allow others to operate a D1 Training Facility at non-traditional locations
(recreational space, school/university, etc.) within your Development Area, and (4) establish,
operate and allow others to establish and operate other businesses and distribution channels
(including the Internet), wherever located or operating and regardless of the nature or location of
the customers with whom these other businesses and distribution channels do business, that operate
under the Marks or any other trade names, trademarks, service marks or commercial symbols that
are the same as or different from D1 Training Facilities, and that sell products or services that are
identical or similar to, or competitive with, those that D1 Training Facilities customarily sell. In
addition, we specifically retain the right under the Area Development Agreement to (1) acquire
the assets or ownership interests of one or more businesses including Competitive Businesses (as
defined in Item 17), and franchising, licensing or creating similar arrangements with respect to
these businesses once acquired, wherever these businesses (or the franchisees or licensees of these
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businesses) are located or operating (including in the Development Area), (2) be acquired (whether
through acquisition of assets, ownership interests or otherwise, regardless of the form of
transaction), by any Competitive Business, even if this business operates, franchises or licenses
these businesses in the Development Area, (3) operate or grant a third party the right to operate
any D1 Training Facility that we or our designees acquire as a result of an exercise of a right of
first refusal or purchase right under a Franchise Agreement, and (4) engage in all other activities
not expressly prohibited by the Area Development Agreement.

As of the date of this Disclosure Document, and aside from the foregoing reserved rights,
neither we nor any of our affiliates operate or plan to operate or franchise businesses under a
different trademark that will sell goods or services that are the same as or similar to those the
franchisee will sell.

You are not granted under the Area Development Agreement any options, rights of first
refusal, or similar rights to acquire additional development rights or to expand your Development
Area.

ITEM 13
TRADEMARKS

Under the Franchise Agreement, we grant you the non-exclusive right and obligation to
use the Marks solely for the purpose of developing and operating your Business.

The following trademarks are currently owned by us and registered on the Principal
Register of the United States Patent and Trademark Office (“USPTO”):

MARK REGISTRATION NUMBER REGISTRATION DATE
D1 2877559 August 24, 2004
The Place for The Athlete 3653697 July 14, 2009
i 4051175 November 8, 2011

D1 / 4051176 November 8, 2011
The Home of Athletic-Based 4685373 February 10, 2015
Training
4722521 April 21, 2015
4722520 April 21, 2015
4943882 April 26, 2016
4949523 May 3, 2016

We have filed all required renewals and affidavits for the Marks listed above.
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We do not know of any superior rights or infringing uses that could materially affect your
use of the Marks in any state where your Business might be located.

There are no agreements currently in effect which significantly limit our rights to use or
license the use of any trademarks, service marks, trade names, logo-types or other commercial
symbols in a manner material to the franchise. There is presently no effective determination of the
USPTO, the US Trademark Trial and Appeal Board, the trademark administrator of any state, or
any court, nor any pending infringement, opposition or cancellation proceeding or any pending
material litigation involving our principal trademarks, service marks, trade names, logo-types or
other commercial symbols.

You must use the Marks as we require and may use only the Marks we designate in
connection with the operation of your Business. You may not use the Marks in any advertising for
the transfer, sale or other disposition of your Business or any interest in the franchise. You are not
allowed to use a Mark as part of a corporate name or with modifying words, designs or symbols
except with our consent which we may withhold in our absolute discretion. You may not use our
Marks in the sale of an unauthorized product or service or in any manner we do not authorize in
writing. You may not use the Marks as part of any user name, screen name or profile in connection
with any social networking sites or blogs, or as part of any domain name, homepage, electronic
address, or otherwise in connection with a website.

You may not contest, directly or indirectly, our ownership of the Marks, trade secrets,
methods and procedures that are a part of the Franchise System. You must not register, seek to
register or contest our sole right to register, use and license others to use the Marks, names,
information and symbols. Any goodwill associated with Marks, including any goodwill which
might be deemed to have arisen through your activities, inures directly and exclusively to our and
our affiliates’ benefit.

You must notify us immediately in writing of any apparent infringement of or challenge to
your use of any Mark, or claim by any person of any rights in any Mark or any similar trade name,
trademark or service mark of which you become aware. You may not communicate with any
person other than us and our counsel regarding any infringement, challenge or claim. We may take
any and all actions we deem appropriate and we have the right to exclusively control any litigation,
PTO proceeding or other administrative proceeding related to any Mark. You must execute all
documents, render assistance and do these things as we deem or our counsel deems advisable to
protect and maintain our interests. We are not otherwise required to indemnify you with respect to
claims arising from your use of the Marks.

We may require you to use new Marks that we deploy in the operation of D1 Training
Facilities, and we may modify or discontinue use of any Mark. You must comply with our
instructions in this regard, at your costs, within a reasonable time after notice by us.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own any rights to any patent that is material to the franchise. We do not have
any pending patent applications that are material to the franchisee.

Although neither we nor any of our affiliates have registered our copyrights, we or our
affiliates claim copyright protection for the Operations Manual, specification book and for any
other written materials we may develop to assist you in the development and operation of your
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Business. There are no determinations of the U.S. Copyright Office (Library of Congress) or any
court, nor are there any pending infringement, opposition or cancellation proceedings or material
litigation, involving the copyrighted materials which are relevant to their use by our franchisees.
No agreements limit our right to use or license the use of our copyrighted materials. We are not
obligated to protect or defend our copyrights, although we currently intend to do so. We do not
know of any infringing uses of or superior rights in our copyrighted materials.

We and our affiliates possess and may continue to develop certain proprietary and
confidential information, including trade secrets, used in the operation of D1 Training Facilities.
This proprietary and confidential information includes know-how and other information regarding
business development and operating processes and tools; training and operations materials and
manuals, including, the Operations Manual, and any passwords and other digital or other
identification used to access these materials; the standards and other methods, formats,
specifications, standards, systems, procedures, techniques, sales and marketing techniques,
knowledge, and experience used in developing, promoting and operating D1 Training Facilities;
market research, promotional, marketing and advertising programs for D1 Training Facilities;
knowledge of specifications for pricing and suppliers of Operating Assets and other products and
supplies; any computer software or similar technology which is proprietary to us, our affiliates, or
the System, including, digital passwords and identifications and any source code of, and data,
reports, and other printed materials generated by, the software or similar technology; knowledge
of the operating results and financial performance of D1 Training Facilities; and customer lists,
information, and data; and other information that is valuable and treated by us as confidential
information.

You and your owners will not acquire any interest in the confidential information other
than the right to use it in operating your Business. You must maintain the absolute confidentiality
of the confidential information during and after the expiration or termination of the Franchise
Agreement. You and your owners can divulge this confidential information only to individuals or
entities specifically authorized by us in advance, or to your employees or contractors who must
have access to it to operate your Business, however, these individuals or entities must be under a
duty of confidentiality no less restrictive than your obligations to us under the Franchise
Agreement. We may require you to have your employees and contractors execute individual
undertakings and shall have the right to regulate the form of and be a party to or third-party
beneficiary under any of these agreements. Neither you nor your owners are permitted to make
unauthorized copies, record or otherwise reproduce the materials or information or make them
available to any unauthorized person.
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ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

Franchise Agreement

You are not required to supervise the management and operation of your Business but we
recommend that you do so. If you are a legal entity, you must designate an individual who we
approve to devote a reasonable amount of time to the operation and supervision of your Business
and have the authority to deal with us on your behalf in respect of all matters whatsoever which
may arise in respect of the Franchise Agreement (your “Designated Representative™). Your
Designated Representative must maintain at least 5% ownership of the Franchised Business and
have decision-making authority about the Franchised Business. We must approve your Designated
Representative, and you must designate a qualified replacement from among your owners if your
Designated Representative can no longer fulfill its responsibilities under the Franchise Agreement.
Additionally, each of your owners must sign a guaranty of the franchise entity’s obligations under
the Franchise Agreement (the form is attached as an exhibit to the Franchise Agreement). Each
person signing a guaranty assumes and agrees to discharge all of your obligations under the
Franchise Agreement. Your spouse, and if you are not an individual the spouses of each of your
owners, must consent in writing to your execution of the guaranty and must acknowledge that the
marital assets are at risk. Each person signing the guaranty agrees to be bound to provisions of the
agreement applicable to this person.

You must appoint a person, subject to our approval, to supervise the management and day-
to-day operations of your Business (your “General Manager”). The General Manager must assume
responsibilities on a full-time basis and may not engage in any other business or other activity,
directly or indirectly, that requires any significant management responsibility, time commitment,
or otherwise may conflict with his or her obligations to operate and manage your Business. The
General Manager is not required to have an equity interest in you. We may require your General
Manager to personally undertake the same obligations with respect to confidentiality that you are
subject to under the Franchise Agreement.

Your Business must always be under the supervision of one or more persons who have
successfully completed our training program. If you fail to comply with this obligation, we may,
at our option, immediately appoint a manager to manage the operation of your Business on your
behalf. Our appointment of a manager of your Business will not relieve you of your obligations
under the Franchise Agreement or constitute a waiver of our right to terminate the franchise. We
are not liable for any debts, losses, costs or expenses you incur in the operation of your Business
while it is managed by our appointed manager. If we appoint a manager for your Business, you
must pay us 3% of Gross Sales, plus costs and expenses, and we may cease to provide these
management services at any time.

Area Development Agreement

You must devote an amount of your business time and efforts to the operation, promotion
and enhancement of your Business under the Area Development Agreement which is reasonable
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given your undertakings in the Franchise Agreement(s) and in light of your Business that the Area
Development Agreement contemplates. If you are at any time a corporation, a limited liability
company, a general, limited or limited liability partnership, or another form of business entity, you
will designate an individual (the “Designated Representative”) who we approve and who: (a) must
own at least 25% of the ownership interests in you, (b) devote a reasonable amount of his or her
time and efforts to the operation, promotion and enhancement of your Business under the Area
Development Agreement, and (c) have the authority to deal with us on your behalf in respect of
all matters whatsoever which may arise in respect of the Franchise Agreement. You or the
Designated Representative must supervise the development and operations of D1 Training
Facilities franchised under the Area Development Agreement

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must sell or offer for sale all of the products and services we require, in the manner
and style we require. You may offer and sell only those products and services that we approve and
expressly authorize in the Operations Manual or otherwise in writing. You must not deviate from
the mandatory System Standards without first obtaining our written consent. Y ou must discontinue
selling and offering for sale any unapproved products or services. We have the right to change the
authorized products and services and their respective standards, specifications and

requirements. There is no limit on our right to make these changes. We may periodically set the
maximum and minimum price that you may charge for services and products. You must promptly
comply with these changes. We do not restrict the customers to whom you may sell approved
products and services.

[The remainder of this page is intentionally left blank.
Signatures to appear on the following page.]
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ITEM 17

RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

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

Document.
SECTION IN
PROVISION FRANCHISE SUMMARY
AGREEMENT
a. Lengthofthe Section 2.A in Franchise |10 years.

franchise term

Agreement

Section 1.B in Area
Development Agreement

Term in Area Development Agreement ends on the earlier of the
date on which the last D1 Training Facility which is required to
be opened in order to satisfy the Development Schedule opens
for regular business or is required under the Development
Schedule to be open.

b. Renewal or
extension of the term

Section 14 in Franchise
Agreement

Section 1.F in Area
Development Agreement

One successive term of 10 years.

If you have been in compliance with the Development Schedule
and your other obligations under the Area Development
Agreement, you will be allowed to extend the term, subject, in
each case, to, among other things, our agreeing on a new
Development Schedule for the renewal term and your paying a
new Development Fee. The length of the extension term will
depend on the number of D1 Training Facilities that you and we
agree will be opened during the extension term.
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PROVISION

SECTION IN
FRANCHISE
AGREEMENT

SUMMARY

c. Requirements for
franchisee to renew or
extend

Section 14 in Franchise
Agreement

Section 1.F in Area
Development Agreement

Notice of your election given 180-270 days before the Franchise
Agreement expires. No violation of the Franchise Agreement
during its expiring term. In full compliance with the Franchise
Agreement and all mandatory System Standards at time of election
and renewal. You maintain possession of the Premises, or secure
substitute premises that we approve and develop those premises
according to mandatory System Standards then applicable for D1
Training Facilities. We must then be granting franchises for D1
Training Facilities. Payment of $15,000 renewal fee. Sign our then-
current Franchise Agreement which may contain terms and
conditions materially different from those in your previous
Franchise Agreement (including, for example, different fees). You
and your owners sign a general release, in a form approved by us,
releasing all claims against us and our affiliates.

You must have complied with the Development Schedule and
complied with all other obligations; you must give us written
notice by the start of the last Development Period; you and we
must agree on a new Development Schedule; you must pay a new
Development Fee; and you and your owners must sign a general
release

d. Termination by
franchisee

Section 15.A in Franchise
Agreement

Not applicable in Area
Development Agreement

Only if we materially breach the agreement and do not cure default
after notice from you.

e. Termination by
franchisor without
cause

Not applicable

We may not terminate the Franchise Agreement or Area
Development Agreement without cause.
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PROVISION

SECTION IN
FRANCHISE
AGREEMENT

SUMMARY

f.

Termination by

franchisor with cause

Section 15.B in Franchise
Agreement

AND

Section 7.A in Area
Development Agreement

Only if you or your owners commit one of several violations. Please
be advised that defaults or violations of your Development
Agreement, or any other agreement with us, may be grounds for
termination of your Franchise Agreement, as further described in
(9)-(h) below.

Only if you or your owners commit one of several violations. Please
be advised that defaults or violations of your Franchise Agreement,
or any other agreement with us, may be grounds for termination of
your Development Agreement, as further described in (g)-(h)
below.

g.

“Cause” defined —

curable defaults

Section 15.B in Franchise
Agreement

Section 7.A in Area
Development Agreement

Violations of law (72 hours to cure only if no health or safety risks);
failure to pay amounts owed to us or our affiliates (10 days to cure);
1% failure to generate the required minimum amount of annual
royalties; failure to pay amounts owed to third parties or to cure
defaults under other agreements with us or our affiliates, in either
case, within applicable cure periods under those agreements;
assignment for the benefit of creditors or appointment of a trustee
or receiver (30 days to cure); failed quality assurance audits (15
days to cure); operational defaults and other defaults not listed in
(h) below (30 days to cure).

Under the Area Development Agreement, you have 5 days to
cure monetary defaults; 10 days to cure failure to furnish reports,
financial statements, tax returns or any other documentation
required; and 7 days to cure any failure to observe, perform or
comply with any other of the terms of conditions of the Area
Development Agreement; and applicable cure period for defaults
under Franchise Agreement.
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PROVISION

SECTION IN
FRANCHISE
AGREEMENT

SUMMARY

h. “Cause” defined —
non-curable defaults

Section 15.B in Franchise
Agreement

Section 7.A in Area
Development Agreement

Material misrepresentations or omissions; failure to locate an
acceptable site for the Premises within 150 days of the effective date
of the Franchise Agreement; failure to sign a Lease or purchase
document for the Premises within 180 days of the effective date of
the Franchise Agreement; failure to open your Business by
applicable deadline; failure of required persons to complete
training; abandonment; 2" and subsequent failure to generate the
required minimum amount of annual royalties; conviction of a
felony or conduct adversely affecting the goodwill of Marks or
reputation of your Business; violation of transfer, non-competition,
non-solicitation or confidentiality restrictions; loss of right to
occupy Premises; failure to pay taxes; repeated defaults (even if
cured); and failure to comply with any provision of any other
agreement (including any other franchise agreement) with us or our
affiliate and does not correct such failure within the applicable cure
period, if any.

Non-curable defaults under the Area Development Agreement
include ceasing or threatening to cease to carry on your Business;
liquidation of your assets; failure to pay any debts or other amounts
incurred by you in operating your Business when these debts or
amounts are due and payable; failure to comply with the
development schedule (unless caused by a Casualty Event); an
assignment for the benefit of creditors; appointment of a trustee or
receiver; 3 or more repeated violations during any 12-month period;
2 or more repeated violations during any 6 month period; in the
event you are an entity, liquidation or dissolution or amalgamation;
or if you lose your charter by expiration, forfeiture or otherwise;
material misrepresentations or omissions; conviction of a felony;
dishonest or unethical conduct; unapproved transfers of the Area
Development Agreement or an ownership interest in you; failure to
comply with any provision of any Franchise Agreement or any other
agreement with us or our affiliates and do not cure such failures
within the applicable cure period, if any; failure to pay any amount
payable under this Agreement or any Franchise Agreement you or
your Approved Affiliates execute with us when and as same
becomes due and payable, and such default continues for a period
of 5 days after written notice thereof has been given by us to you.
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PROVISION

SECTION IN
FRANCHISE
AGREEMENT

SUMMARY

i. Franchisee’s
obligations on
termination/non-
renewal

Sections 16.A and 16.E in
Franchise Agreement

Sections 7.B, 7.Cand 7.D
in Area Development
Agreement

Pay all amounts due within 15 days; cease using the Marks and
Franchise System and cease identifying yourself as a D1 Training
Facility; cancel all fictitious or assumed name registrations related
to the Marks; return all signs and materials containing the Marks
and/or allow us to remove these items from your Business; deliver
to us all D1-branded apparel within 15 days; cease using any
confidential information and return written confidential
information; make the alterations we specify to distinguish your
Business and Premises from a D1 Training Facility; notify
telephone company of termination of rights to use telephone
number and transfer number to our designee; comply with post-
term non-compete and non-solicitation obligations; comply with all
other obligations in the Franchise Agreement that survive
termination or expiration; and, give us evidence within 30 days of
compliance.

Under the Area Development Agreement, you must: cease the
exercise of development rights and cease identifying yourself as
a developer of D1 Training Facilities; completely de-identify
your Business; return the software and other proprietary
materials; pay all amounts due to us; comply with post-term non-
compete and non-solicitation obligations; and comply with all
other obligations in the Area Development Agreement that
survive termination or expiration.

j. Assignment of
contract by franchisor

Section 13.A in Franchise
Agreement

AND

Section 10.F in Area
Development Agreement

No restriction on our right to assign

k. “Transfer” by
franchisee-definition

Section 13.B in Franchise
Agreement

AND

Section 6.A in Area
Development Agreement

Includes a voluntary, involuntary, direct, or indirect assignment,
sale, gift, or other disposition of any interest in you, including: any
transfer of ownership interests that requires the purchaser be
provided a disclosure document, or is a result of divorce, death,
insolvency, or by operation of law; merger, consolidation or
issuance of additional ownership interests; sale of security
convertible to ownership interest; grant of mortgage, pledge,
collateral assignment or otherwise creating a lien or encumbrance;
and, any other transfer, surrender or loss of possession or control in
your Business.
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PROVISION

SECTION IN
FRANCHISE
AGREEMENT

SUMMARY

|.  Franchisor’s
approval of transfer by
franchisee

Sections 13.B and 13.Cin
Franchise Agreement

AND

Section 6.A in Area
Development Agreement

All transfers require our prior written approval, which we will not
unreasonably withhold or delay; transfers on death or disability
require our consent which we will not unreasonably withhold or
delay as long as at least one existing owner continues as Designated
Representative.

m. Conditions for
Franchisor approval of
transfer

Section 13.C in Franchise
Agreement

Section 6.A in Area
Development Agreement

You submit written request for consent and provide all requested
documents and information about transferee and its owners; all
monetary obligations paid and required reports and statements
submitted; no default of any provisions of the Franchise Agreement,
lease for the Premises or any other agreement with us or our
affiliates; your Business is in compliance with the System Standards
and Operating Assets are in place and in good working order; we
determine that transferee is able to comply with obligations under
Franchise Agreement; transferee and its General Manager complete
training; landlord transfers lease to the Premises; transferee
upgrades Business to current specifications within 90 days;
transferee signs our then-current Franchise Agreement; you pay us
a transfer fee equal to $7,500 per territory; you (and your owners)
and transferee (and its owners) sign general releases (unless
prohibited by law); and, you provide all executed versions of
documents effecting the transfer and all other information we
request about the transfer, and we determine that the financial terms
of the transfer will not burden your Business or jeopardize our
rights.

Transferee must meet qualifications; if transfer is of controlling
interest in you or a transfer by the Designated Representative,
transferee must satisfactorily complete training and pay required
deposit (which will be applied by us against the non-refundable
transfer fee, if the transfer is approved); have no financial or
other interest in Competitive Business; enter into all then-current
forms of agreement required by us; you must have fulfilled all
your obligations (financial or otherwise); must execute general
release; pay expenses and applicable fees; and pay us a non-
refundable transfer fee.
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PROVISION

SECTION IN
FRANCHISE
AGREEMENT

SUMMARY

n. Franchisor’s right
of first refusal to
acquire franchisee’s
Franchised Business

Section 13.F in Franchise
Agreement

Section 6.B in Area
Development Agreement

In connection with any proposed transfer (except to a wholly-owned
entity). We must match the price and terms contained in the
proposed transferee’s written offer you intend to accept. We must
notify you of the exercise our right within 30 days of our receipt of
notice of your intention to transfer and all other information we
request. If your Business has been used as collateral for an SBA-
guaranteed loan (which requires our prior consent), we will not
exercise our right of first refusal unless we are also paying off the
SBA-guaranteed loan; however, we reserve the right to assign our
right of first refusal with respect to these transfers to an unaffiliated
third-party.

If you receive an offer to sell or transfer an interest, direct or
indirect, in the Area Development Agreement, your Business
operated under the Area Development Agreement or an
ownership interest in you, we have a right of first refusal to
purchase interest offered for the price and on the terms and
conditions contained in the offer with certain provisions; if this
right is not exercised within 30 days of our receipt of notice of
intention to sell or transfer, then you may sell or transfer as
described in k through m of this Table.

0. Franchisor’s
option to purchase
franchisee’s business

Section 16.C in Franchise
Agreement

Not applicable in Area
Development Agreement

On expiration or termination of the Franchise Agreement or
successor franchise. We must notify you of our election within 30
days after the termination or expiration. Price is the net realizable
value in accordance with the liquidation basis of accounting (not
the value of your Business as a going concern).

p. Death or disability

Section 13.C in Franchise
Agreement

AND

Section 6.A in Area
Development Agreement

Death or incapacity is a transfer requiring our consent, which we
will not unreasonably withhold or delay if at least one owner
continues to qualify as a Designated Representative. If the transfer
is proposed to be made to the spouse of the transferor, and if we do
not approve the transfer, the trustee or administrator of the estate
will have 9 months after our refusal within which to transfer the
transferor’s interests to another party whom we approve.
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PROVISION

SECTION IN
FRANCHISE
AGREEMENT

SUMMARY

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

Section 8 in Franchise
Agreement

AND

Section 5 in Area
Development Agreement

Franchisee, its owners and their spouses may not: (a) have any
involvement, directly or indirectly, in a “Competitive Business;” (b)
divert or attempt to divert any actual or potential business or
customer to a Competitive Business; or (c) directly or indirectly,
appropriate, use or duplicate the Franchise System or System
Standards for use in any other business. “Competitive Business”
means (i) any business that offers or sells goods or services that are
generally the same as or similar to the goods or services being
offered by D1 Training Facilities, including, without limitation,
athletic-based scholastic and adult group training, coaching and
personal training, and related goods and services, or (ii) any
business that grants franchises or licenses to others to operate or
provides services to the types of businesses specified in
subparagraph (i) (other than a D1 Training Facility operated under
a franchise agreement with us).

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

Section 16.B in Franchise
Agreement

Section 7.C in Area
Development Agreement

For two years following termination or expiration of the Franchise
Agreement, neither you nor any of your owners (or their spouses)
may have any involvement, directly or indirectly, in a Competitive
Business within a 10-mile radius of the Premises, or within a 10-
mile radius of any other D1 Training Facility in operation on the
later of the effective date of the termination or expiration of the
Franchise Agreement or the date on which all restricted persons
begin to comply with the non-compete covenant.

You may not have any involvement, directly or indirectly, in a
Competitive Business for two years in developer’s Development
Area, or within a 5-mile radius of any D1 Training Facility in
existence or under development at time of termination or
expiration of Area Development Agreement.

s. Modification of
the agreement

Section 20.A in Franchise
Agreement

AND

Section 10.H in Area
Development Agreement

No modifications except in writing and signed by both you and us.

t. Integration/
merger clause

Section 20.C in Franchise
Agreement

AND

Section 10.H in Area
Development Agreement

Only the terms of the Franchise Agreement are binding (subject to
state law). Any representations or promises outside the Disclosure
Document and Franchise Agreement may not be enforceable.

Only the terms of the Area Development Agreement are binding
(subject to state law). Any representations or promises outside
the Disclosure Document and Area Development Agreement
may not be enforceable.

D1 Sports Franchise, LLC

2023 FDD

43




SECTION IN

PROVISION FRANCHISE SUMMARY
AGREEMENT
u. Dispute resolution |Section 19.F and 19.1in We and you must arbitrate all disputes at a location within 50 miles
by arbitration or Franchise Agreement of our then-current principal place of business (currently, Franklin,
mediation Tennessee) (subject to state law). You waive your right to a trial by
AND jury.

Sections 9.Aand 9.Cin
Area Development

Agreement

v. Choice of forum |Section 19.H in Franchise |You must sue us in a court in or nearest to Franklin, Tennessee
Agreement (subject to state law).
AND

Section 9.B in Area
Development Agreement

w. Choice of law Section 19.G in Franchise |Tennessee (subject to state law)
Agreement

AND

Section 10.D in Area
Development Agreement

Applicable state law might require additional disclosures related to the information
contained in this Item 17. These additional disclosures, if any, appear in Exhibit H.

ITEM 18
PUBLIC FIGURES

The following public figures own interests in certain of our affiliates, which own and
operate D1 Training Facilities, and are sometimes seen in advertising materials we provide to
prospective franchisees. We do not currently compensate them or provide them any other benefit
for appearing in those materials: Marques Colston, Chris Paul, Randall Cobb, Josh McCown, Luke
McCown, Peyton Manning, Tim Tebow, Philip Rivers, Michael Oher, Barry Cofield, Jacob Hester,
Jeff Teague, Roy Hibbert, Rudy Gay, Von Miller, Joe Nathan, Chipper Jones, Jeff Green, Josh
Hill, Sammy Watkins, Tre Boston, and Jaylen Watkins.

No public figures have an ownership interest in or have invested in us, nor do they have
management or other control of us.
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ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or
potential financial performance of its franchised and/or franchisor-owned 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.

BACKGROUND

This Item sets forth certain historical data, from January 1, 2022, through December 31,
2022 (the “Measurement Period”), for Businesses open and operating for the full Measurement
Period. This Item sets forth the gross revenues of each Business as well as certain expenses
incurred by the Businesses for the respective Measurement Periods. There were 61 franchised
Businesses open and operating during the full Measurement Period, and the table below excludes
the results of four Businesses that did not operate the entirety of the year and were otherwise
terminated, seven Businesses that did not run paid social pursuant to our marketing spend, and
fifteen Businesses that either did not hire a General Manager or hired a General Manager outside
of the approval process within the system, and thus are not substantially similar to franchises
offered in this FDD.

Table 1(a) below presents the: (i) Gross Revenues!; (ii) Royalty?; (iii) Marketing
Expenditures®; and (iv) Labor* for 13 substantially similar franchised locations that were open and
operating for over 2 years as of December 31, 2022, and 22 substantially similar franchised
locations that were open and operating for 1-2 years as of December 31, 2022, and for which we
have full financial data.

Table 1(b) below presents the: (i) Gross Revenues®; (ii) Royalty?; (iii) Marketing
Expenditures®; and (iv) Labor* for the 11 Businesses that either did not hire a General Manager or
hired a General Manager outside of the approval process. 4 Businesses that either did not hire a
General Manager or hired a General Manager outside of the approval process are excluded because
they did not provide us with any Labor or Marketing Expenditure data.

Table 1(c) below presents the: (i) Gross Revenues'; (ii) Royalty? (iii) Marketing
Expenditures®; and (iv) Labor* for the 4 Businesses that did not run paid social pursuant to our
marketing spend. 3 Businesses that did not run paid social pursuant to our marketing spend are
excluded because they did not provide us with any Labor or Marketing Expenditure data.
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TABLE I(a)

Franchised Businesses that were Open > 2 years (as of 12/31/2022)

High Business

Average Business

Median Business

Low Business

disclosed expenses

2022 Gross Revenue 1,726,120 870,884 853,513 403,322
Royalty (7%) 88,359 35,770 28,431 20,167
Marketing 99,971 60,563 42,133 14,477
Labor 398,586 394,684 329,947 209,408
Revenue less 1,139,204 379,867 453,001 159,270

Franchised Businesses that were Open 1-2 years (as of 12/31/2022)

High Business

Average Business

Median Business

Low Business

disclosed expenses

2022 Gross Revenue | 1,035,827 530,036 486,995 283,873
Royalty (7%) 48,195 27,954 27,952 19,715
Marketing 73,613 39,517 37,511 34,543
Labor 267,686 225,903 237,859 201,921
Revenue less 646,332.99 236,662.35 183,673.58 27,693.29
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TABLE I(b)

Franchised Businesses that were Open > 2 years (as of 12/31/2022)

High Business

Average Business

Median Business

Low Business

disclosed expenses

2022 Gross Revenue 470,846 248,412 197,205 135,421
Royalty (7%) 34,815 16,536 9,489 6,302
Marketing 31,514 20,992 18,130 15,580
Labor 144,718 153,319 147,966 96,322
Revenue less 259,039 58,131 78,971 (90,057)

Franchised Businesses that were Open 1-2 years (as of 12/31/2022)

High Business

Average Business

Median Business

Low Business

disclosed expenses

2022 Gross Revenue 427,028 330,026 336,202 $200,060
Royalty (7%) 29,971 25,158 25,533 19,287
Marketing 52,472 36,755 35,782 21,112
Labor 298,402 173,448 170,433 65,545
Revenue less 269,414 94,664 76,775 (21,535)

D1 Sports Franchise, LLC
2023 FDD

47




TABLE 1(c)

Franchised Businesses that were Open > 2 years (as of 12/31/2022)

High Business

Average Business

Median Business

Low Business

disclosed expenses

2022 Gross Revenue 573,314 397,662 346,826 272,847
Royalty (7%) 30,089 16,640 13,280 6,552
Marketing 42,919 24,097 20,278 8,095
Labor 302,827 274,041 263,105 256,182
Revenue less 232,292 82,883 63,812 (47,456)

Franchised Businesses that were Open 1-2 years (as of 12/31/2022)

High Business

Average Business

Median Business

Low Business

disclosed expenses

2022 Gross Revenue 226,888 226,888 226,888 226,888
Royalty (7%) 22,298 22,298 22,298 22,298
Marketing 64,323 64,323 64,323 64,323
Labor 170,897 170,897 170,897 170,897
Revenue less (30,629) (30,629) (30,629) (30,629)
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Table 11(a) below sets forth same store sales growth for each month in 2022 as compared
to the corresponding month in 2021 for our Franchised Businesses open for all of 2021 and 2022.

TABLE ll(a)

System Growth (Year Over Year, Same Store)
January 2022 20.0%
February 2022 13.4%

March 2022 8.4%
April 2022 9.1%
May 2022 6.6%
June 2022 4.0%
July 2022 -0.5%
August 2022 12.3%
September 2022 8.1%
October 2022 15.9%
November 2022 -0.3%
December 2022 4.8%
2022 Total 6.5%
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Table 11(b) below sets forth same store sales growth for each month in 2022 as compared
to the corresponding month in 2021 for our 15 Franchised Businesses that either did not hire a
General Manager or hired a General Manager outside of the approval process and were otherwise
open for all of 2021 and 2022.

TABLE 1i(b)

System Growth (Year Over Year, Same Store)
January 2022 35%
February 2022 6%

March 2022 9%
April 2022 -2%
May 2022 -17%
June 2022 -24%
July 2022 -21%

August 2022 -13%
September 2022 1%
October 2022 -71%
November 2022 -3%
December 2022 -9%
2022 Total -6%
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Table 11(c) below sets forth same store sales growth for each month in 2022 as compared
to the corresponding month in 2021 for our 7 Franchised Businesses that did not run paid social
pursuant to our marketing spend and were otherwise open for all of 2021 and 2022.

TABLE 11(c)

System Growth (Year Over Year, Same Store)
January 2022 6%
February 2022 -1%

March 2022 6%
April 2022 3%
May 2022 -1%
June 2022 -13%
July 2022 -10%
August 2022 12%
September 2022 8%
October 2022 -9%
November 2022 -5%
December 2022 4%
2022 Total 0%
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Table 111 below sets forth the lease costs for 19 of our franchised Businesses that executed
leases in 2022.

TABLE Il

Triple Net Lease Costs
(2022 Leases Executed)

High Average Median Low
NNN Lease 120,295 94,208 90,000 54,000
(Annual)
TABLE IV

AVERAGE, MEDIAN, HIGH, AND LOW TOTAL SALES AND AUTOPAY NUMBERS GENERATED
DURING PRESALES FOR THE FRANCHISED FACILITIES THAT OPENED IN 2022

TOTAL SALES AUTOPAY
AVERAGE $42,921 $21,747
MEDIAN $37,142 $19,662
HIGH $96,384 $64,278
LOW $15,306 $9,412
NUMBER AND PERCENTAGE 11/23 (47.8%) 7123 (30.4%)
THAT MET OR EXCEEDED
THE AVERAGE
NOTES TO ITEM 19
1. Gross Revenues means the total revenue derived from the operation of the Business.

15/35 (42.8%) franchised Businesses achieved Gross Revenues higher than the average presented.

2. Royalty means the royalty paid to us per the terms of the franchise agreement. 24/35
(68.5%) Franchised Businesses paid more in Royalty than the average presented.

3. Marketing Expenditures means the monies paid by the Business to the Marketing
Fund per the terms of the franchise agreement as well as monies spent locally advertising the
Business. 14/35 (40%) franchised Businesses expended more in Marketing Expenditures than the
average presented.

4. Labor means the total payroll expenses as reported to us by each franchisee. 19/35
(54.2%) franchised Businesses expended more in Labor than the average presented.
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5. Revenue Less Disclosed Expenses means Gross Revenues less Royalty, Marketing
Expenditures and Labor. 18/35 (51.4%) Franchised Businesses achieved Revenue Less Disclosed
Expenses higher than the average presented.

6. The median figure is the figures in which one half of the Businesses presented in
each part had achieved a higher result for that metric and one half of the Business achieved a lower
result for that metric.

7. For Table Il regarding Triple Net Lease Costs: 9/19 (47.3%) franchised Businesses
had higher NNN than the average presented.

8. “Presales” is defined as the required preopening service that takes place typically
90 days before opening.

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

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

Other than the preceding financial performance representations, we do not make any
financial performance representations. We also do not authorize our employees or representatives
to make any such representations either orally or in writing. If you are purchasing an existing D1
Training Facility, however, we may provide you with the actual records of that Facility. 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 Dan Murphy, D1 Sports Franchise,
LLC, 7115 S. Springs Drive, Franklin, Tennessee 37067, (888) 887-2469, the Federal Trade
Commission, and the appropriate state regulatory agencies.
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ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

TABLE NO. 1
SYSTEMWIDE OUTLET SUMMARY FOR
YEARS 2020 to 20221
Outlets at the Outlets at the
Outlet Type Year Startof the Year | End of the Year Net Change
Franchised 2020 30 53 +23
2021 53 63 +10
2022 63 80 +17
Company- 2020 0 0 0
Owned 2021 0 0 0
2022 0 0 0
Total Businesses 2020 30 53 +23
2021 53 63 +10
2022 63 80 +17

The numbers in this table and in Tables 2 through 4 are for the 12-month periods ended each
December 31. References in these tables to “company-owned” includes affiliate-owned.
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TABLE NO. 2
TRANSFERS OF OUTLETS FROM FRANCHISEES TO
NEW OWNERS (OTHER THAN FRANCHISOR OR AN AFFILIATE)

FOR YEARS 2020 to 2022
State Year Number of Transfers
Alabama 2020 0
2021 1
2022 0
Texas 2020 0
2021 1
2022 0
Tennessee 2020 0
2021 0
2022 1
2020 0
Total 2021 2
2022 1
TABLE NO. 3
STATUS OF FRANCHISED OUTLETS
FOR YEARS 2020 to 2022
. Ceased
Outlets Outlets - Non- Reacquired Operations- Outlets
State Year | at Start Terminations by at End
of Year Ol Renewals Franchisor Other of Year
d Reasons
2020 2 1 0 0 0 1 2
Alabama 2021 2 0 0 0 0 0 2
2022 2 0 0 0 0 0 2
2020 0 2 0 0 0 0 2
Arizona 2021 2 0 0 0 0 0 2
2022 2 0 0 0 0 0 2
2020 2 1 0 0 0 0 3
Arkansas 2021 3 0 0 0 0 0 3
2022 3 0 0 0 0 0 3
2020 0 0 0 0 0 0 0
California 2021 0 0 0 0 0 0 0
2022 0 1 0 0 0 0 1
2020 1 0 0 0 0 0 1
Colorado 2021 1 0 0 0 0 0 1
2022 1 3 0 0 0 0 4
2020 0 0 0 0 0 0 0
Connecticut 2021 0 1 0 0 0 0 1
2022 1 0 0 0 0 0 1
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State

Year

Outle
ts at
Start
of
Year

Outlets
Opened

Terminations

Non-
Renewals

Reacquired by
Franchisor

Ceased
Operations-
Other Reasons

Outlets at
End of
Year

2020

Florida

2021

2022

2020

Georgia

2021

2022

2020

Idaho

2021

2022

2020

Ilinois

2021

2022

2020

Indiana

2021

2022

2020

lowa
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2022

2020

Kentucky
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2022

2020

Louisiana
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2022

2020
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TABLE NO. 4
STATUS OF COMPANY-OWNED OUTLETS

FOR YEARS 2020 to 2022
Company-
Company- | Company- Owned Company- | Company- | Company-
State Year Owned Owned Outlets Owned Owned Owned
Outlets at Outlets | Reacquired | Outlets Outlets | Outlets at
Start of Opened from Closed Sold to End of
Year Franchisee Franchisee Year
2020 0 0 0 0 0 0
Totals 2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
TABLE NO.5
PROJECTED OPENINGS
AS OF DECEMBER 31, 2022
Franchise Projected New
Agreements Signed Projected New Affiliate-Owned
State But Franchised Franchised Franchised
Business Not Businesses in the Businesses in the
Opened Next Fiscal Year Next Fiscal Year
Alabama 0 0 0
Arkansas 2 0 0
Arizona 4 3 0
California 9 6 0
Colorado 0 0 0
Connecticut 0 0 0
Florida 5 1 0
Georgia 1 0 0
Idaho 3 1 0
Ilinois 3 2 0
Indiana 3 2 0
lowa 0 0 0
Kansas 0 0 0
Kentucky 0 0 0
Louisiana 0 0 0
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Massachusetts 0 0 0
Michigan 1 0 0
Franchise Agreements Projected New
State Signed But Projected New Affiliate-Owned
Franchised Business |Franchised Businesses|Franchised Businesses
Not Opened in the Next Fiscal Yearlin the Next Fiscal Year|
Minnesota 0 0 0
Mississippi 0 0 0
Missouri 2 0 0
Nebraska 1 1 0
Nevada 2 0 0
New Jersey 1 1 0
New York 2 1 0
North Carolina 3 1 0
Ohio 1 0 0
Oregon 1 1 0
Pennsylvania 1 1 0
South Carolina 1 0 0
Tennessee 4 1 1
Texas 11 8 0
Utah 0 0
Virginia 3 2 0
Wisconsin 0 0
Totals 65 32 1

Exhibit H contains a list of the names, addresses and telephone numbers of our franchisees
as of December 31, 2022, as well as those who had a franchise agreement terminated, cancelled,
or not renewed, or who otherwise voluntarily ceased to do business with us in 2022 and in the 10-
weeks before we issued this disclosure document. If you buy this franchise, your contact
information may be disclosed to buyers when you leave the franchise system.

During the last three fiscal years, in some instances franchisees have signed confidentiality
agreements restricting their ability to speak openly about their experience with our franchise
system. You may wish to speak with current and former franchisees but be aware that not all such
franchisees will be able to communicate with you. We are not aware of any trademark-specific
franchisee organizations associated with our franchise system.

D1 Sports Franchise, LLC
2023 FDD | Ex. A — List of State Agents



ITEM 21
FINANCIAL STATEMENTS

Exhibit D contains the Company’s audited financial statements for the years ended
December 31, 2022, December 31, 2021, and December 31, 2020, as well as our unaudited balance
sheet and profit and loss statement as of December 31, 2023. Our fiscal year end is December 31.

ITEM 22
CONTRACTS

The following contracts are attached as exhibits to this Disclosure Document:
Exhibit B — Franchise Agreement

Exhibit C — Area Development Agreement

Exhibit F — Franchisee Questionnaire

Exhibit G — Sample General Release
Exhibit | — State Addenda and Agreement Riders

ITEM 23
RECEIPTS

Exhibit K contains detachable documents acknowledging your receipt of this Disclosure
Document.
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EXHIBITA

STATE ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS
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EXHIBIT “A”

STATE ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS

Listed here are the names, addresses and telephone numbers of the state agencies having
responsibility for the franchising disclosure/registration laws. We may not yet be registered to sell
franchises in any or all of these states.

California

Commissioner of Financial Protection and Innovation
Department of Financial Protection and Innovation
320 West 4th Street, Suite 750

Los Angeles, CA 90013

1-866-275-2677

Hawaii

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

Securities Compliance Branch

335 Merchant Street, Room 203

Honolulu, Hawaii 96813

Ilinois

Attorney General of the State of Illinois
500 South Second Street

Springfield, lllinois 62706

Indiana

Secretary of State

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

Kentucky

Commonwealth of Kentucky
Office of the Attorney General
Consumer Protection Division
1024 Capital Center Drive
P.O. Box 2000

Frankfort, Kentucky 40602

Maryland

Maryland Securities Commissioner
200 St. Paul Place

Baltimore, Maryland 21202-2020

Michigan

Michigan Department of Attorney General
Consumer Protection Division

Franchise Section

525 W. Ottawa Street

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

Commissioner of Commerce
Department of Commerce

85 7th Place East, Suite 280

St. Paul, Minnesota 55101-2198

Nebraska

Nebraska Department of Banking and Finance
Bureau of Securities

1526 K Street, Suite 300

PO Box 95006

Lincoln, Nebraska 68508

New York

Secretary of State

99 Washington Avenue
Albany NY, 12231

North Dakota

Securities Commissioner

North Dakota Securities Department
600 East Boulevard Avenue

State Capitol — 5th Floor Dept. 414
Bismarck, North Dakota 58505-0510
(701) 328-4712

Rhode Island

Division of Securities

Department of Business Regulation
John O. Pastore Center, Building 69-1
1511 Pontiac Avenue

Cranston, Rhode Island 02920

South Dakota

Director of the Division of Securities
Department of Labor and Regulation
124 S. Euclid Ave., Suite 104

Pierre, South Dakota 57501

Texas

Statutory Documents Section
Secretary of State

P.O. Box 13550

Austin, Texas 78711

Virginia

Clerk of the State Corporation Commission
1st Floor

1300 East Main Street

Richmond, Virginia 23219

Washington

Service of Process:

Department of Financial Institutions
Securities Division
150 Israel Road SW



Tumwater, Washington 98501

State Administrator:

Department of Financial Institutions
Securities Division

P.O. Box 41200

Olympia, WA 98504-1200

Wisconsin

Administrator

Division of Securities

Department of Financial Institutions
201 W. Washington Avenue, Suite 300
Madison, Wisconsin 53703
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D1 SPORTS FRANCHISE, LLC

FRANCHISE AGREEMENT

Franchisee:

Date of Agreement:

Franchise Address:
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D1 SPORTS FRANCHISE, LLC
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (this “Agreement”) is entered into as of the date of
agreement noted on the cover page (the “Effective Date”’) between D1 SPORTS FRANCHISE,
LLC, a Tennessee limited liability company whose address it 7115 S. Springs Drive, Franklin,
Tennessee 37067 (“we”), [FRANCHISEE NAME], a [type of entity] whose address is [address]
(“you”). The Effective Date is the date we sign this Agreement.

1. PREAMBLES.

We grant franchises to own and operate training facilities identified primarily by the name
and service mark D1® that offer athletic-based scholastic and adult group training, coaching and
personal training, and related goods and services (each a “D1 Training Facility”). D1 Training
Facilities are developed and operated using methods, procedures, specifications, layouts,
standards, and techniques to which we and our affiliates claim ownership and which we and our
affiliates protect as confidential and proprietary (the “System”).

You have applied for a franchise to own and operate a D1 Training Facility, and, in reliance
on the information you have provided, we are willing to grant you the franchise on the terms and
conditions contained in this Agreement.

2. GRANT OF FRANCHISE.

a. Grant and Term of Franchise.

We grant to you the non-exclusive right and license (the “Franchise”), during the Term,
to develop, own, and operate one D1 Training Facility at, and only at, the Premises (defined below)
identified in Exhibit A or as selected pursuant to Article 3 (your “Business”). With our prior
written approval, you may operate the Business at other locations within your Territory and the
territories of others, under our current policies. You accept the right and license and agree to use
them strictly in accordance with this Agreement and for no other purpose. The “Term begins on
the Effective Date and ends on the close of business on the 101" anniversary of the Effective Date.

We and our affiliates claim ownership of the name and service mark “D1” and certain other
trademarks, service marks, names and commercial symbols that we authorize owners of D1
Training Facilities to use in the operation of their businesses (collectively, the “Marks”). The
Franchise includes, and we hereby grant you, the right to use the Marks solely in connection with
the operation of your Business as described in this Agreement. Your right to use the Marks is
derived only from this Agreement and is conditioned on your operating the Business in strict
accordance with this Agreement and all the standards we prescribe from time to time.

b. Exclusivity and Reservation of Rights.

Except as otherwise permitted in this Agreement, we will not, nor will we authorize any other person
or entity to, locate a D1 Training Facility at a physical location within the geographic area identified

on Exhibit A (the “Territory”). Note, after you have an approved business premises, your revised

area in the amended Franchise Agreement will be your Territory. Your Territory may overlap with
2
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territory of another D1 franchisee, but subject to the terms of this Agreement, no other physical D1
Sports Training Facility will be located within your amended Territory.

We grant rights to use the Marks and System only through written agreement and only as

expressly provided in those written agreements. We do not extend rights by implication, inference
or innuendo. Therefore, you are not granted any rights unless those rights are expressly granted
to you under this Agreement or any other agreement signed by us and you. Similarly, unless we
expressly state in this Agreement that we will refrain from doing so, we and our affiliates are not
precluded from engaging in any act or enterprise whatsoever, even if it is competitive with your
Business. For example, we and our affiliates may, without restriction and without compensation

to you,

do any of the following:

I. own, locate and operate, and authorize others to own, locate and operate,
D1 Training Facilities outside your Territory;

ii. establish and operate, and allow others to establish and operate businesses
that may offer products and services which are identical or similar to products and services
offered by your Business, under trademarks and commercial symbols that are different than
the Marks;

iii. use and authorize others to use the Marks and the System anywhere in the
world (other than to locate a D1 Training Facility at a physical premises in your Territory),
including in connection with the sale of products and services (whether or not identified by
the D1 brand) through other channels of distribution such as chain, warehouse, club and
other stores, the internet (e-commerce), electronic media, and/or any other means of
distribution;

iv. allow others to operate a D1 Training Facility at non-traditional locations
(recreational space, school/university, etc.) within your Territory;

V. acquire or be acquired by other businesses, including Competitive
Businesses (defined in Section 8.A), and if we are the acquirer, franchise, license or create
similar arrangements with respect to these businesses once acquired, wherever these
businesses (or the franchisees or licensees of these businesses) are located or operating;
and

Vi. engage in all other activities not expressly prohibited by this Agreement.

You further agree that, despite the rights granted to you under this Section, we and our

affiliates may acquire or be acquired by competitive and other businesses (even if located within
your Territory), and convert such businesses to D1 Training Facilities to be owned and operated
by us, our affiliates or our or our affiliates’ licensees.

C. Legal Entities; Personal Guarantees of Owners.

If you are at any time a corporation, limited liability company, or partnership (each, an
“Entity”), you agree and represent that:
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1) You will, throughout the Term, remain validly existing and in good standing
under the laws of the state of your formation and qualified to do business in the state in
which your Business is located;

(2 Exhibit A to this Agreement describes all of your owners and their interests
in you as of the Effective Date;

(3) You will cause each of your direct and indirect owners and such other
persons we designate, and their spouses, to execute a guaranty (“Guaranty”) in the form
we prescribe undertaking to guaranty your performance and to personally be bound, jointly
and severally, by all provisions of this Agreement and any ancillary agreements between
you and us. Our current form of Guaranty is attached as Exhibit C;

4) You will identify one of your owners, subject to our written approval, to be
your designated representative (the “Designated Representative”) for dealings between
us and you. You will not change or permit a change of the Designated Representative
without our prior written consent. The Designated Representative will be authorized, on
your behalf, to deal wi