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The franchise is for the establishment and operation of an F45 training studio (“F45 Studio” or “Studio”)
which provides exercise training that involves alternating periods of short, intense anaerobic exercise. The
total investment necessary to begin operation of an F45 Studio is between $269,200 to $694,100. This
includes $188,000 to $214,600 that must be paid to the franchisor or its affiliates.

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

You may wish to receive your disclosure document in another format that is more convenient for you. To
discuss the availability of disclosures in different formats, contact F45 Training Incorporated at 3601 South
Congress Avenue, Building E, Austin, Texas 78704; (737) 787-1955.

The terms of your contract will govern your franchise relationship. Don’t rely on the disclosure document
alone to understand your contract. Read all of your contract carefully. Show your contract and this
disclosure document to an advisor, like a lawyer or 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, DC 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.
Date of Issuance: November 29, 2023, as amended December 18, 2023.
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How to Use This Franchise Disclosure Document

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

QUESTION

WHERE TO FIND INFORMATION

How much can | 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 F.

How much will | need to invest?

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

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

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

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only
F45 Training business in my
area?

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

Does the franchisor have a
troubled legal history?

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

What’s it like to be F45
Training franchisee?

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

What else should I know?

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

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

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

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

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

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

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

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

Some States Require Registration

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

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

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

1.

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

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

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

Mandatory Minimum Payment. You must make minimum royalty or
advertising fund payments, regardless of your sales levels. Your inability to
make the payments may result in termination of your franchise and loss of
your investment.

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

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.

50614975v6
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ADDENDUM TO THE F45 TRAINING INCORPORATED
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF MICHIGAN

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

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

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

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

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

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

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

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

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

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

The address for notices to the Michigan attorney general is: Department of the Attorney General,
Consumer Protection Division, Franchise Section, G. Mennen Williams Building, 1st Floor, 525
W. Ottawa Street, Lansing, M1 48909; phone number 517-373-7117.
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ITEM1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

This disclosure document does not provide all of the information you should consider in deciding whether
to enter into a franchise agreement. You should independently investigate this franchise opportunity and
consult with an advisor such as an attorney and/or accountant.

The Franchisor, and any Parents, Predecessors, and Affiliates

Franchisor and Parents

The franchisor is F45 Training Incorporated, referred to in this disclosure document as “we,” “us,” or “our.”
We refer to the person interested in buying the franchise as “you” or “your.” If you are a corporation,
partnership, limited liability company, or other entity, certain provisions of the Franchise Agreement will
apply to your owners. These will be addressed in this disclosure document where appropriate.

We were incorporated in Delaware on March 25, 2015, and our principal business address is 3601 South
Congress Avenue, Building E, Austin, Texas 78704. We do business under our corporate name and under
the name “F45 Training.”

We sell franchises for exercise training businesses that do business under the mark “F45 Training” (“F45
Studios” or “Studios™).

We began to offer franchises on August 1, 2015. We are not engaged in any other businesses and have
never offered franchises in any other lines of business.

In 2017, we and our affiliates restructured. Our immediate parent is F45 ROW Hold Co Pty Ltd, an
Australia proprietary company. Our intermediate parents are F45 Aus Hold Co Pty Ltd, Flyhalf Acquisition
Company Pty Ltd, and Flyhalf Australia Holding Company Pty Ltd, each of which are Australia proprietary
companies. Our ultimate parent is F45 Training Holdings Inc., a Delaware corporation (“Holdings, Inc.”)
whose principal place of business is 3601 South Congress Avenue, Building E, Austin, Texas 78704. All
of our intermediate parents have a principal place of business at 3601 South Congress Avenue, Building E,
Austin, Texas 78704. None of the entities set forth in this paragraph: (i) provide products or services to our
franchisees directly; or (ii) have directly offered or sold franchises in any line of business.

Affiliates That Offer “F45” Brand Franchises

Our affiliate, F45 U LLC, a Delaware limited liability company, licenses to others the opportunity to operate
Studios on university campuses, country clubs and other “non-traditional” venues. The Studios operated at
these locations are a smaller footprint and provide limited equipment and services and are offered under a
different arrangement.

Our affiliates listed below began offering franchises of the type offered by this disclosure document on the
dates and in the countries/regions as indicated: (1) F45 Training Canada Limited, a Canada limited
partnership — Canada; February 11, 2016; (2) F45 Training Asia Private Ltd., a Singapore limited
partnership — Asia; December 23, 2015; (3) F45 Training Pty. Ltd., an Australia limited partnership —
Australia, New Zealand, the Pacific; March 7, 2013; and (4) Functional 45 Training Limited, an Ireland
limited partnership — Europe and the United Kingdom; April 6, 2016; (5) F45 India Private Limited, an
Australia company — India, April 1, 2019 (collectively, “F45 Affiliates”). The principal place of business
for each of the F45 Affiliates is Suite 2.01, Rugby Australia Building, Moore Park, NSW 2021.

Except as noted below, F45 Affiliates do not offer franchises in any other line of business, except as noted
herein. We have no other parents, affiliates, or predecessors.
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Affiliates That Offer “FS8” Franchises and “Vaura” Franchises

Our affiliate, FS8, Inc. (“FS8”), a Delaware corporation with a principal business address of 3601 South
Congress Avenue, Building E, Austin, Texas 78704, franchises studios that provide indoor fitness classes
through a combination of Pilates, yoga and stretch under the FS8™ marks. FS8 began offering franchises
in June of 2021. As of December 31, 2022 there were no franchised FS8 studios actively open and providing
classes. Our affiliates listed below began offering FS8 franchises on the dates and in the countries/regions
as indicated: (1) FS8 Pty Ltd, an Australia limited partnership — Australia, New Zealand, the Pacific;
November 25, 2020; (2) F45 Training Asia Private Ltd., a Singapore limited partnership — Asia; July 8,
2021; and (3) Functional 45 Training Limited, an Ireland limited partnership — Europe and the United
Kingdom; July 14, 2021.

Several of our affiliates operate and/or grant franchises for the operation of studios that provide Pilates
workouts under the name and mark “Vive Active” or “Vaura.” Our affiliate, Surf and Turf Holdings Pty
Ltd (“Vaura”), an Australia limited partnership with a principal business address of 3601 South Congress
Ave, Building E, Austin, Texas 78704, operates as, and grants franchises for, “Vive Active” in Australia,
and operates as, and grants franchises for, “Vaura” in the US and certain other countries. Vaura is in the
business of offering franchises, and supporting franchisees operating studios in Australia that provide
Pilates workouts under the name “Vive Active”. Vaura will begin offering franchises in Australia in 2023
under the Vive Active marks, and F45 Training Asia Private Ltd., a Singapore limited partnership — Asia
began offering Vive Active franchises on October 1, 2022. As of December 31, 2022, there are no Vaura
franchises being offered in the US and there were no franchised Vaura studios actively open and providing
classes in the US. Our affiliates expect that one Vaura licensed or franchised studio will open in the United
States by the end of 2023.

Agent for Service of Process

Our agents for service of process are listed in Exhibit E.

The Franchised Business We Offer

We sell franchises for the right to use a distinctive system of exercise training that involves alternating
periods of short, intense anaerobic exercise under the F45 trade name, trademark, and business system
(“System™) for: (i) the operation of an F45 Studio, (ii) the provision of services that we designates from
time to time (including, by way of example only, certain at-home workouts, workouts designed for specific
age groups, or boot camps) (“Approved Services”) and (iii) the provision of certain products related to the
operation of an F45 Studio and the provision of the Approved Services (collectively, the “Franchise
Business™). The System includes distinctive exterior and interior design, decor, color scheme, and
furnishings; uniform standards, specifications, policies, and procedures for operations; quality and
uniformity of the products and services offered; procedures for inventory, management, and financial
control; training and assistance; advertising and promotional programs; and other standards, specifications,
techniques, and procedures that we designate for developing and operating F45 Studios; all of which may
be changed, deleted, improved, and further developed by us from time to time (collectively, “System
Standards”).

You must operate your Franchise Business under the “F45” mark and use other trade names, service marks,
trademarks, logos, and other symbols we designate (or may later designate) in writing for use in the System
(collectively, “Marks™).

The Franchise Agreement (Exhibit A to this disclosure document) gives you the right to establish and
operate one Studio at a specified location within a protected area.
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In the past, we offered and granted franchises for the right to develop multiple F45 Studios, pursuant to
development agreement, under which a franchisee or developer would commit to develop a specified
number of F45 Studios, over a specified period of time, and within a specified area. The
franchisee/developer would sign individual Franchise Agreements for each F45 Studio that it was required
to develop. These were referred to as “Development Deals”. We no longer offer Development Deals.

We may require your current and future Principal(s) (as defined in the Franchise Agreement) to sign a
Principals’ Guaranty and Assumption Agreement (“Guaranty”), guaranteeing your performance and
binding themselves individually to certain provisions of the Franchise Agreement, including the covenants
against competition and disclosure of confidential information, restrictions on transfer, and dispute
resolution procedures. If there are Principals who are not required to sign the Guaranty, they must each
sign a Confidentiality Agreement and Ancillary Covenant Not to Compete, with Principals’ undertakings,
in the form attached to the Franchise Agreement.

The Franchise Agreement requires you to designate an “Key Person”. Your Key Person is the main
individual responsible for your business. If you are an individual, you will be the Key Person. If you are
not an individual, you must designate someone who meets our requirements and whom we approve to be
your Key Person. Your Key Person must have at least 10% ownership in your entity and must sign the
Guaranty.

In connection with the development and operation of your F45 Studio, we offer certain optional add-ons
for your F45 Studio. We currently offer optional recovery amenities (““Recovery Amenities”) where
customers will have access to recovery services to help them warm-up or recover from their workouts. The
Recovery Amenities will include various recovery equipment including but not limited to infrared saunas,
massage guns, massage chairs, and compression therapy.

Competition

The market for fitness, exercise, and physical training services is highly competitive. There is competition
for management and other personnel for the Franchise Business and for commercial real estate sites suitable
for F45 Studios. You must expect to compete with fitness training businesses that are the same as or similar
to the Franchise Business and other competing concepts. Competitors may be locally-owned or large
regional or national chains. The fitness and exercise business is also affected by changes in consumer
tastes, demographics, traffic patterns, and economic conditions.

Industry-Specific Requlations

You must comply with all state and local laws, rules, and regulations that apply to exercise and fitness
businesses. Specifically, many states and local municipalities have laws and regulations that apply
specifically to membership contracts, operations, and licenses. Many states limit the length of time your
Member contracts can be, require specific provisions be included in Member contracts, require Member
contracts to look a certain way (such as format and font size), and require Members be granted certain
termination rights. Some state regulations may also require you to: (1) obtain a bond to protect pre-paid
membership fees you collect; (2) staff the Studio during all hours of operation; (3) staff the Studio with one
or more persons who are CPR-certified or who have other specialized training; (4) maintain an automated
external defibrillator (AED) and other first aid items and equipment at the Studio; and/or (5) charge sales
tax on memberships. You should consider these laws and regulations when evaluating your purchase of a
franchise.

Since 2020, many states and municipalities instituted regulations in response to the COVID-19
pandemic, some of which apply to exercise and fitness businesses, either specifically or as general
retail regulations.
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ITEM 2
BUSINESS EXPERIENCE

Thomas Dowd: Director, CEO

Tom Dowd has served as our Chief Executive Officer since March 2023. Prior to joining F45, Tom served
as Chief Executive Officer of the lifestyle nutrition brand, Performance Inspired Nutrition, a company that
he co-founded and led alongside Mark Wahlberg located in Pittsburgh, Pennsylvania. Tom served in this
role at Performance Inspired Nutrition from January 2016 to March 2023. Prior to his work at Performance
Inspired Nutrition, Tom spent 25 years at GNC Holdings, Inc in Pittsburgh, Pennsylvania from March 1989
to September 2014, ending as Executive Vice President, Chief Merchandising Officer, and General
Manager.

Luke Armstrong: Chief Revenue Officer

Luke Armstrong has been our Chief Revenue Officer since October 2018, and has served as the Chief
Revenue Officer for our affiliate, F45 Training Pty. Ltd., since that time. Previously, he was our Director
of Global Sales and the Director of Global Sales for our affiliates from October 2013 to October 2018.
Luke is based in Sydney, Australia.

Patrick Grosso: Chief Legal Officer and Chief Financial Officer

Patrick Grosso has been our Chief Financial Officer, as well as the Chief Financial Officer of our affiliates
and parent since December 2023. Previously, he was our Interim Chief Financial Officer from July 2023
through November 2023. He has been our Chief Legal Officer since October 2019. Prior to joining us, he
was a self-employed attorney in Salt Lake City, Utah from January 2017 until February 2018 and from May
2019 until September 2019. He was the Chief Financial Officer, Chief Administrative Officer, and Chief
Legal Officer of a national pharmacy in Salt Lake City, Utah from March 2018 until April 2019. From July
2013 until December 2016, he was the Vice President of Strategic Initiatives and Chief Legal Officer of
Skullcandy Inc. in Salt Lake City, Utah. Patrick is based in Los Angeles, California.

Ryan Mayes: Chief Operating Officer

Ryan Mayes has served as our Chief Operating Officer since July 2023. Prior to that, he was our Chief
Strategy Officer from October 2021 to July 2023. Prior to joining us, he was an Investment Banker for
Goldman Sachs in Los Angeles, California from July 2010 to October 2021. Ryan is based in Los Angeles,
California.

Brian Killingsworth: Chief Marketing Officer

Brian Killingsworth has served as our Chief Marketing Officer since March 2022. Prior to joining us, he
was the Global CMO for Legends in Frisco, Texas from December 2021 to March 2022. He was Chief
Marketing Officer the Vegas Golden Knights in Las VVegas, Nevada from July 2017 to December 2021.
Brian is based in West Palm Beach, Florida.

Elizabeth (“Liz") Hebert: General Counsel

Liz Hebert has served as our General Counsel since November 2023. Prior to that, she was our Associate
General Counsel from August 2020 to November 2023, the Associate General Counsel of our affiliates
since August 2020, and our Legal Counsel from June 2019 to August 2020. Prior to joining us, she was
Legal Counsel for Genius Sports in Los Angeles, California from June 2017 to June 2019. Liz is based in
Austin, Texas.
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ITEM 3
LITIGATION

Terrell Owens v. F45 Training Inc.; Case No. BC680415, in the Superior Court of California for the Central
District of the County of Los Angeles, California: On October 19, 2017, Terrell Owens (“Owens”) filed
suit against us claiming breach of contract and common law and statutory misappropriation of name and
likeness. Owens alleges that we entered into an oral agreement whereby F45 would be permitted to use
Owens’ name and likeness in the marketing of F45 franchises in exchange for the payment of $15,000 for
each promotional video and payment of $25,000 for each of the first 25 F45 franchises sold in the US after
July 13, 2016 and $5,000 for each of the 26th and subsequent F45 franchises sold in the US after July 13,
2016, until such time as the agreement is mutually terminated. Owens is seeking: (1) an injunction to
prevent us from using Owens’ likeness, (2) consequential damages in excess of $725,000, and (3) additional
amounts and unspecified damages for (a) misappropriation of Owens’ likeness, (b) alleged profits we
gained from using Owens’ likeness, (c) punitive and exemplary damages, and (d) attorneys’ fees. On
November 20, 2017, we filed a verified answer to Owens’ complaint, admitting the oral agreement for the
payment of $15,000 for each promotional video (Owens was paid $30,000 for two videos) and denying all
other allegations. This matter is in the discovery phase. Trial is set for May 1, 2024.

Chanelle Rezko and Serena Johnson v. F45 Training, Inc. and Chicago Athletic Clubs, LLC, Case No.
2020CH05648, in the Circuit Court of Cook County, Illinois County Department, Chancery Division: On
November 25, 2020 the Plaintiffs filed a complaint, and on April 14, 2021 the Plaintiffs filed an amended
complaint against F45 Training, Inc., Robert B. Deutsch, Carl Giammarco, Chicago Athletic Clubs, LLC,
Laurence Weiner, and Patrick Cunningham seeking declaratory relief and damages. The Plaintiffs allege
that F45 and individuals related to F45 violated the Illinois Franchise Disclosure Act, the Illinois Uniform
Deceptive Trade Practices Act, and the Illinois Consumer Fraud and Deceptive Business Practices Act by
failing to disclose certain information including information relating to a prior lawsuit, failing to provide
an updated disclosure statement, and by collecting royalties that were allegedly improper. The Plaintiffs
further allege that F45 aided and abetted in tortious interference with Plaintiffs’ prospective economic
advantage by failing to prevent misconduct by Chicago Athletic Clubs (an F45 franchisee). On July 31,
2023, the Circuit Court granted the Plaintiff’s partial summary judgment with regards to liability for
violations under the Illinois Franchise Disclosure Act and the Illinois Consumer Fraud and Deceptive
Business Practices Act for failing to disclose certain information including information relating to a prior
lawsuit and failing to provide an updated disclosure statement. F45 and Plaintiff entered into a confidential
settlement agreement on December 14, 2023, under which the parties dismissed and released each other
from all claims and counterclaims and F45 agreed to pay Plaintiff a settlement in the amount of $610,000.
Additionally, F45 retained the right to seek indemnification claims against Chicago Athletic Clubs.

Functional HIIT Fitness, LLC v. F45 Training, Inc., Adam Gilchrist, Robert Deutsch, Marc Marano, Luke
Armstrong, and Nick Abrahams, Case No. 5:22-cv-10168-FKB-KGA (E.D. Mich.). On or about January
26, 2022, Functional HIIT Fitness, LLC, an F45 franchisee, filed suit in federal court in Michigan against
us and certain of our current and former officers and employees. The Complaint alleges claims for breach
of contract, breach of the implied covenant of good faith and fair dealing, violations of the Michigan
Franchise Investment Law, violations of the California Franchise Investment Law (“CFIL”), fraudulent
inducement, negligent misrepresentation, and violations of the Delaware Deceptive Trade Practices Act
(“DDTPA™™). The Complaint seeks unspecified monetary damages, rescission of the franchise agreements
entered into by the plaintiff, exemplary and special damages in an unspecified amount, restitution in an
unspecified amount, attorneys’ fees and costs, and other unspecified relief. On September 28, 2023, the
Court dismissed the claims for breach of the implied covenant of good faith, unjust enrichment, violations
of the CFIL, and DDTPA, and dismissed all claims against Gilchrist, Deutsch, Armstrong, and Abrahams.
F45 and Marano have answered with respect to the remaining claims, and F45 has filed counterclaims
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against Functional HIIT and its principal, Donald Jordan, who has answered and filed counterclaims on his
own behalf against F45 and Marano. Discovery is commencing and is scheduled to close on June 21, 2024.
Dispositive motions are to be filed by August 22, 2024. No trial date has been set.

Nascot Enterprises, LLC v. F45 Training Inc. and Marc Marano, No. 2:23-cv-11524-GAD-APP (E.D.
Mich.). On or about June 26, 2023, Nascot Enterprises, LLC, an F45 franchisee, filed suit in federal court
in Michigan against us and a former franchise salesperson, Marc Marano. The Complaint alleges claims for
breach of contract, breach of the implied covenant of good faith and fair dealing, violations of the Michigan
Franchise Investment Law, violations of the California Franchise Investment Law (“CFIL™), fraudulent
inducement, negligent misrepresentation, and violations of the Delaware Deceptive Trade Practices Act
(“DDTPA’). The Complaint seeks unspecified monetary damages, rescission of the franchise agreements
entered into by the plaintiff, exemplary and special damages in an unspecified amount, restitution in an
unspecified amount, attorneys’ fees and costs, and other unspecified relief. Marano was voluntarily
dismissed from the case on October 12, 2023. On the same date, F45 moved to dismiss all claims against
it. That motion is being briefed and is set to be argued on March 7, 2024. Discovery has not commenced
and no trial or other post-motion deadlines have been set.

Kenzie Goer v. F45 Training Holdings, Inc., Chris Payne, Adam Gilchrist, Michael Raymond, Darren
Richman, and Mark Wahlberg; Civil Action No.1:22-cv-01291, US District Court for the Western District
of Texas (filed December 8, 2022). The plaintiff, Kenzie Goer, a holder of F45 Training Holdings, Inc.
common stock, filed a Complaint against our parent company, F45 Training Holdings, Inc. (*Holdings,
Inc.”) and five officers and/or directors of Holdings, Inc., for alleged damages that were suffered as a result
of alleged securities law violations and false and/or misleading statements and/or material omissions. The
Complaint includes a claim for violation of Section 11 of the Securities Act of 1933 against all defendants,
based on allegations of untrue statements and omissions of material fact in the Form S-1 Registration
Statement and accompanying Prospectus and Supplemental Prospectus (collectively, the “Registration
Statement”) issued in connection with Holdings, Inc.’s July 16, 2021 initial public offering (the “Offering™).
The Complaint also includes a claim for violation of Section 15 of the Securities Act of 1933 against the
individual defendants, based on their participation in the preparation and dissemination of the allegedly
materially misstated Registration Statement which they executed. The plaintiff has requested an unspecified
amount of damages, attorney’s fees, expert’s witness fees and costs. The plaintiff has asserted these claims
on behalf of an alleged class of unnamed persons and entities that purchased or otherwise acquired the
common stock of Holdings, Inc. pursuant to the Registration Statement issued in connection with the
Offering. The case is pending. We understand that Holdings, Inc. and the individual defendants deny all of
the charges and intend to file responses when due, and that Holdings, Inc. and the individual defendants
intend to vigorously defend this suit.

State of Washington Consent Order, Order No.: S-19-2681-19-CO01. F45 signed a Consent Order with
the Washington State Department of Financial Institutions Securities Division (the “Division’), which was
entered effective October 18, 2022. The Division alleged that F45's franchise disclosure document for a
prior period was not compliant with the Franchise Investment Protection Act of Washington, RCW Sec.
19.100 (“FIPA”), and that F45 practices during this period did not comply with certain provisions of the
FIPA. The Division concluded that: (i) F45 violated RCW 19.100.170(1) because it made untrue statements
of material fact or omitted material facts to the Division in its franchise registration applications; (ii) F45
violated RCW 19.100.170(2) because it made untrue statements of material fact or omitted to state material
facts necessary to make the statements, in light of the circumstances in which they were made, not
misleading; (iii) F45 violated RCW 19.100.080 because it required prospective franchisees to make
payments to F45 in connection with proposed franchise sales before providing a copy of its current FDD to
them; and (iv) F45 violated RCW 19.100.180(2)(a) because it restricted or inhibited the right of a franchisee
to join an association of franchisees. F45 neither admitted nor denied the findings of fact or the conclusions
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of law stated in the Consent Order. F45, on behalf of itself and its agents and employees, agreed to cease
and desist from offering or selling franchises in violation of RCW 19.100.170, RCW 19.100.080, and RCW
19.100.180. F45 agreed to pay $15,437.50 and offer rescission to seven franchisees in Washington in
connection with the Consent Order.

State of Washington Consent Order, Order No.: S-23-3534-23-C0O-01. F45 signed a Consent Order with
the Washington State Department of Financial Institutions Securities Division (the “Division”) on
November 20, 2023, and it became effective on December 4, 2023, when it was executed by the
Division. The Division alleged that during the period of August 2022 through December 2022, F45
provided several Washington franchisees with FDDs that inaccurately described Washington Consent
Order No. S-19-2681-19-CO01 (the “2022 Consent Order”). In February 2023, in response to comments
and a request from the Division, F45 revised the description of the 2022 Consent Order in the FDD (which
is the action disclosed immediately above). The Division concluded that F45’s offer of franchises with the
inaccurate description of the 2022 Consent Order violated RCW 19.100.170, the antifraud section of the
Franchise Investment Protection Act, because it made untrue statements of material fact or omitted to state
material facts necessary to make the statements, in light of the circumstances in which they were made, not
misleading. F45 neither admitted nor denied the findings of fact or the conclusions of law stated in the
Consent Order. F45, on behalf of itself and its agents and employees, agreed to: (i) cease and desist from
offering or selling franchises in violation of RCW 19.100.170; and (ii) pay investigative costs in the amount
of $2,675.

State of California Consent Order, File No.: 21265. F45 signed a Consent Order with the Commissioner
of Financial Protection and Innovation of the State of California (the “Commissioner”), which was entered
effective October 17, 2023. The Commissioner alleged that: (i) from November 2015 to September 2019,
FA5 provided to certain prospective franchisees in California financial performance representations,
including a cash flow model, videos, and advertising materials, that included information that was not in
F45’s FDDs; and (ii) during 2016 and 2017, F45 had agreements with sports teams, athletes, and coaches
compensating them for the use of their logos, names, and likeness, and did not disclose these agreements
in its FDDs registered in California. The Commissioner concluded that F45 made unlawful financial
performance representations and failed to include required disclosures involving the use of public figures
to promote franchise sales in violation of Corporations Code section 31201. F45, on behalf of itself and its
agents and employees, agreed to (a) desist and refrain from violating Corporations Code section 31201; (b)
cause certain persons to attend remedial California franchise law compliance education; (c) pay an
administrative penalty of $152,500; and (d) offer rescission to certain franchisees in California that entered
franchises during the specified time period.

Settlement Agreement Between The Michigan Department of Attorney General and F45 Training, Inc. Case
No.: 2022-0357768-A. F45 entered into a Settlement Agreement with the Michigan Department of Attorney
General (“DAG”), which was made effective August 24, 2023. The Settlement Agreement arose out of
DAG’s Corporate Oversight Division investigation into allegations that F45 employees or agents may have
made estimates, projections, or representations about actual or potential franchisee financial performance
in violation of Sections 5 or 8 of the Michigan Franchise Investment Law MCL 445.1501 et seq (the
“MFIL”). F45 agreed to pay $95,000 to DAG which DAG will use to compensate F45 franchisees in
DAG’s sole discretion. In addition, F45 agreed to make rescission offers in accordance with MFIL Section
445.1531 to certain franchisees in Michigan who purchased their franchises directly from F45 on or after
May 8, 2019. F45 also agreed to refund a $2,500 deposit to one prospective franchisee that did not open a
studio. F45 agreed to comply with the provisions of the MFIL in any future franchising activities in
Michigan. The Settlement Agreement is neither an admission of liability on the part of F45 nor a concession
by DAG that its claims are not well-founded.
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Chad Remley and Defining Functional Movement II, LLC v. F45 Training, Inc., Greenlea Fitness, LLC,
Andrew Finney, and Colby Cowan, Case No. 23CV-39, in the Chancery Court of Sumner County,
Tennessee at Gallatin: On or around March 24, 2023, the Plaintiffs, a former F45 franchisee and its
principal, filed a complaint, and on June 22, 2023, they filed an amended complaint against F45 Training,
Inc., Greenlea Fitness, LLC, Andrew Finney, and Colby Cowan seeking damages. The Plaintiffs allege that
FA45 committed fraud by representing that it provided a uniform franchise system without intending to
enforce certain no-poach provisions in the Franchise Agreement; failing to disclose information relating to
a prior lawsuit; and failing to enforce certain anti-poaching provisions. The Plaintiffs further allege that F45
conspired to tortiously interfere with the Plaintiffs’ prospective economic advantage by failing to prevent
misconduct by Andrew Finney (an F45 franchisee) and related entities and an employee; violated a
Tennessee franchise law; and misappropriated the Plaintiffs’ trade secret customer lists. On September 28,
2023, the Chancery Court dismissed the Tennessee franchise law claim with prejudice, and all of the
remaining claims against F45 without prejudice pursuant to the Franchise Agreement’s forum selection
clause, which required the Plaintiffs to litigate their claims against F45 in the location where F45 maintains
its principal place of business. The Plaintiffs have sought leave to file an interlocutory appeal of the ruling
dismissing F45 from the case.

Other than the litigation described above, no other litigation is required to be disclosed in this Item.
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ITEM4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.
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ITEM5
INITIAL FEES

Establishment Fee and Document Preparation Fee

On the Effective Date of the Franchise Agreement, you must pay us: (i) a $35,000 establishment fee; and
(i) up to a $2,500 document preparation fee that will be applied to our cost to prepare the Franchise
Agreement and any ancillary documents. We have a program under which we may discount the
establishment fee by up to 50 percent for certain approved US military veterans. The establishment fee and
document preparation fee are not refundable under any circumstances. Upon execution of the Franchise
Agreement and payment of the establishment fee and document preparation fee, you will be provided access
to the F45 Intranet, including our intellectual property and confidential information we make available to
you through the Intranet. Additionally, you will also be provided with access to F45 Support and F45 Tech
to begin setting up and operating your Studio.

Equipment Pack Fee

You must also pay us or our affiliate $100,000 inclusive of shipping (but not applicable taxes and duties)
for an “Equipment Pack,” (the “Equipment Pack Fee™) which includes the purchase of most of the
inventory and equipment needed to start operating your Studio. You must pay us a non-refundable deposit
of $10,000 toward the Equipment Pack Fee when you sign the Franchise Agreement, and the balance of the
payment for the Equipment Pack Fee is due when the order for your Equipment Pack is made. The
Equipment Pack Fee includes shipping but excludes taxes and other delivery costs as well as other duties
you may be required to pay. The Equipment Pack fee is not refundable. The Equipment Pack Fee of
$100,000 is current as of the date of this disclosure document. In light of the current or potential disruptions
in the market, supply chain issues, and other factors, we may experience unexpected and significant changes
in the cost of the equipment. However, the Equipment Pack Fee is valid for 12 months from the Effective
Date of the Franchise Agreement (“Final Payment Date”). If you do not pay the Equipment Pack Fee prior
to the Final Payment Date, the price may be increased to the then-current price of the Equipment Pack.

Nutritional Supplements

Upon ordering your Equipment Pack, you must also purchase from us or our affiliate for resale in your
Studio an inventory of nutritional supplements in the amount of $3,000, the variety of which we will
determine. This payment is nonrefundable.

Grand Opening

Beginning 120 days before the date that you open your Studio (“Opening Date”) and continuing through
30 days after the Opening Date, you must spend a minimum of $25,000 on grand opening promotions
(“Grand Opening Expenditures”). The grand opening promotions and marketing activities must be
conducted in accordance with a budget that has been prepared by you and approved by us, or as otherwise
recommended by us. If we direct, you must pay us, or third parties approved by us, part or all of the Grand
Opening Expenditures. If we require that you pay us or third parties all or part of the Grand Opening
Expenditures, then we or the required third party will conduct grand opening promotions on your behalf.
If we require that you pay us the Grand Opening Expenditures, then you must make such payment the
earlier of: (i) the date your Equipment Pack is ordered; or (ii) 4 months before the scheduled Opening Date
of the Studio. This payment is nonrefundable.

Other Equipment

As described in Item 7, you are required to purchase other miscellaneous items to operate your Studio.
These items may be purchased from us or, or from third parties approved by us. This includes: (i)
architectural floor plan design, engineering and construction/permit documents ($10,000 to $20,000); (ii)
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computer system ($1,000 to $2,000); (iii) AED ($1,500 to $2,100); (iv) F45 body fat scanner ($8,500); and
equipment taxes ($0 to $15,000). The cost of the equipment is nonrefundable. The payment terms may be
different in the event you purchase the equipment from a third party approved by us.

As described in Item 6, you are required to purchase at least $1,500 (not including shipping, taxes, and
duties (if any)) of merchandise, goods, and equipment from us every three months during the term of the
franchise agreement, and we reserve the right to vary the amount of these purchases from time to time upon
notice to you.

General

Except as described above, the initial fees and payments are non-refundable, and are generally uniform and
consistently applied to all new franchisees.
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ITEM6

$200 per month, whichever

OTHER FEES
Type of Fee® Amount Due Date Remarks
Royalty Fee The greater of 7% of Gross | On the first day of | You must pay the royalty fee by
Sales® or $2,500 per month | each calendar electronic funds transfer, or any

month based on other means reasonably specified
the services by Franchisor in writing.
provided and
Gross Sales We reserve the right to increase
received in the the royalty rate based on changes
prior month. to the Consumer Price Index.

Brand Fund Up to 2% of Gross Sales, or | Payable monthly | See Note 2 for the definition of

on the first day of

Gross Sales.

is higher each month for the
prior month In the 2022 fiscal year, we
elected to require franchisees to
contribute to the Brand Fund.
Marketing Fee | $2,500 per month On the Opening We or a third party we designate

Date of your
Studio and the first
day of each
subsequent
calendar month

will use the Marketing Fee
monies to pay for local
advertising for your Studio.®

If we communicate to you in
writing that you are not required
to pay the Marketing Fee directly
to us, you must spend at least
$2,500 per month for local
advertising for your Studio. You
may spend more at your option.

Local
Cooperative
Advertising
(“Co-0p”)

As determined by Co-op;
currently, there are no Co-

ops

As determined by
Co-op

If you are part of and contribute to
a local Co-op where your Studio
is located, we will credit dollar for
dollar the amount you contribute
to the Co-op toward your required
Marketing Fee requirement for
your Studio (or Local Advertising
Expenditure, if applicable).®
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Type of Fee®

Amount

Due Date

Remarks

Promotional
Programs

Cost of programs and related
fees, but no more than the
monthly royalty fee

When billed

If, at any time during the term of
the Franchise Agreement, but not
before the end of the 12-month
period following the Opening
Date of the Studio, your Gross
Sales are not at least 70% of the
annual, average gross sales of all
F45 franchisees that have
operated their Studios for at least
12 months, then we may require
you to participate in a special
promotional program(s) that we
implement, and you must pay the
costs and fees associated with
such program(s).

Non-
Compliance Fee

Not to exceed $2,000 per
violation

10 days after
notice of violation

In order to recover damages the
brand incurs or other losses we
suffer because of your non-
compliance with the Franchise
Agreement or the Standards, we
may assess a non-compliance fee
if you do not cure the non-
compliance as we require. We
may charge you this fee in
addition to the on-site evaluation
fee described below.

Service Fee®

Currently, $500 per month

On the first day of
each calendar
month beginning
the month you first
begin using the

We reserve the right to increase
the Service Fee at the beginning
of each calendar year.
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Services.
Induction Up to $1,000 for attendance | When your You must pay us $300 for the
Seminar at our induction seminar (for | registration for the | third and each additional person
two attendees) induction seminar |who attends induction.
is confirmed
You are responsible for paying
the costs of travel, lodging, meals
and compensation for you and
your attendees to attend the
induction seminar.
Nutritional Currently, an initial amount | When billed You must continue to purchase
Supplements for | equal to $3,000; ongoing from us, our affiliates, or other
Resale amount will vary® suppliers nutritional supplements
for resale in your Studio and
maintain the amount of inventory
we require, which will be a
reasonable amount.
6-2 F45 US FDD (2023)



50614975v6

Type of Fee® Amount Due Date Remarks
Merchandise for | Currently, not less than Every three We may provide to you certain
Resale® $1,500 every three months months during the | collateral merchandise for resale

(does not include shipping, | term of the that contain the Marks, such as
taxes, and duties (if any), Franchise sporting goods, equipment, and
which you must pay) Agreement memorabilia, like T-shirts, caps,
cups, and mugs.
LionHeart Currently, $54 per monitor, |On demand We will provide you with F45
Bands® plus shipping and handling LionHeart heart rate monitors for
charges the purposes of resale or to
supply to members of your
Studio. 100 LionHeart monitors
are included in the Equipment
Pack. You must order at least
100 LionHeart heart rate
monitors every year following
the expiration of the first 12
months of operation of the
Studio. We may increase the
cost of LionHeart bands in the
future.
Interest 18% per year or the On demand We may charge interest on all
maximum lawful rate overdue amounts.
Additional A reasonable fee based on Before additional | You must also pay the expenses
Training® our costs of providing the training of your personnel who attend
training; currently, $250 per training.
day per person trained
On-site The then-current per diem When billed If you ask or if we believe it is
Remedial fee for remedial training, appropriate, we will (subject to
Training plus costs; current per diem availability) provide trained
rate is $250 representatives to conduct on-site
remedial training at your Studio.
On-site Currently, $160 per on-site | On demand We may conduct an on-site
Evaluation Fee |evaluation if we determine evaluation of your Studio to
that your Studio is not in determine compliance with your
compliance with the terms of obligations under the Franchise
the Franchise Agreement, Agreement. If your Studio is not
plus current per diem rate of in compliance, we may charge
$250 you the on-site evaluation fee in
addition to the non-compliance
fee. We may increase the
amount of the on-site evaluation
fee as our costs to conduct such
evaluations increase.
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Offering Fee®

and expenses associated with
the proposed offering

Type of Fee® Amount Due Date Remarks

Transfer Fee 25% of the then-current With transfer There is no fee if an individual or
establishment fee, plus our | application partnership transfers rights to a
reasonable costs and corporation controlled by the
expenses associated with the same interest holders or for a
transfer, including training transfer of a non-controlling
costs and legal and interest in you by a Principal not
accounting fees signing the Guaranty.

Securities $3,000, plus our actual costs | When billed We limit our review to the

manner in which the offering
materials treat your and our
relationship.
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Renewal Fee $5,000 Signing of renewal | You must give us at least 6
franchise months and not more than 9
agreement months’ notice to renew and

meet other renewal conditions.

Annual $600 per ticket; a minimum | Upon issuance of | We will bill you the cost of the

Conference® of two tickets must be invitation to tickets whether or not you attend
purchased unless we conference the conference, and we may
otherwise approve in writing direct payment through electronic

funds transfer.

Non-Attendance | VVaries based on costs we On demand If any person required to attend

Fee incur to prepare for any training, conferences, or
attendance; currently, $100 meetings fails to attend, you must
to $300 per person pay us the non-attendance fee in

an amount we determine at the
time.

DJ Fee Actual cost of the DJ; On demand We reserve the right to require
currently, $25-$400 per that you have a DJ in attendance
session if we supply you with at your Studio each Saturday for
a DJ to play at your Studio each training session you
on a Saturday conduct. If we require a DJ at

your Studio, you may engage the
services of a DJ independent of
us, and pay the DJ as you
arrange; or we will engage one
for you, and you will pay us the
cost of the DJ each month, in
advance. The cost will be
confirmed when we book the DJ.

Inspectionand | Cost of inspection, if When billed Before approving a supplier, we

Testing applicable, and cost of test may require you to pay the cost

of testing the supplier’s products
and inspecting its facilities.
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Type of Fee® Amount Due Date Remarks

Indemnification | Actual cost according to loss | On demand You must indemnify us when
certain of your actions result in
loss to us.

Audit Fee Cost of audit When billed Payable if an audit shows you

have understated any amount
owed to us by 3% or more.

Insurance Fee Reimbursement of the On demand If you fail to maintain the
insurance premium required insurance, we may (but
purchased by us, plus our need not) obtain it for you. If we
actual costs do, we will charge you a fee, plus

our expenses.

Enforcement Actual costs As incurred You must pay our costs of

Costs enforcement (including
attorney’s fees and costs) if you
do not comply with the Franchise
Agreement.

Notes:

@ All fees and expenses described above are non-refundable and, unless otherwise indicated, are
imposed uniformly by, and are payable to, us. Unless we have noted differently, we may increase these
amounts based on changes in market conditions, our cost of providing services, and future policy changes,
but we have no present plans to increase any fees.

(2 “Gross Sales” means the total selling price of all services, except for the Approved Services
specifically identified by us as not being included in Gross Sales, and products and all income of every
other kind and nature related to the Studio, including, without limitation, income from the sale of products
and services over the Internet, whether for cash or credit and regardless of collection in the case of credit,
but expressly excluding the following:

(@) Sums representing sales taxes collected directly from Members, based upon present or
future laws of federal, state, or local governments, collected by Franchisee in the operation of the Studio,
and any other tax, excise, or duty which is levied or assessed against Franchisee by any federal, state,
municipal or local authority, based on sales of specific merchandise sold at or from the Studio, provided
that such taxes are actually transmitted to the appropriate taxing authority;

(b) Tips or gratuities paid directly by Studio Members to employees of Franchisee or paid to
Franchisee and then turned over to such employees by Franchisee in lieu of direct tips or gratuities;

(c) Returns to shippers or manufacturers; and

(d) Proceeds from isolated sales of trade fixtures not constituting any part of Franchisee’s
products and services offered for resale at the Studio or having any material effect upon the ongoing
operation of the Studio required under this Agreement.
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We may, from time to time, authorize certain other items to be excluded from Gross Sales. Any such
permission may be revoked or withdrawn at any time in writing by us at our discretion. The following are
included within the definition of “Gross Sales” described except as noted below:

(1) The full value of Studio products or services, except for the Approved Services
specifically identified by us as being excluded from Gross Sales, furnished to Franchisee’s employees as
an incident to their employment, except that the value of any discounts extended to such employees may
be credited against Gross Sales during the month in which the products or services were furnished for the
purpose of determining the amount of Gross Sales upon which the royalty fee is due; and

(i) All proceeds from the sale of coupons, gift cards, gift certificates or vouchers,
including amounts paid directly to Franchisee by third party marketing companies (e.g., Groupon) for
similar payment devices; provided, that at the time such coupons, gift cards, gift certificates or vouchers
are redeemed the retail price for the services provided in exchange for such coupons, gift cards, gift
certificates, or vouchers will not be included in Gross Sales. If sales proceeds are not recorded and reported
for royalty purposes at the time the coupon, gift card, gift certificate or voucher is sold, or if such coupons,
gift cards, gift certificates or vouchers are distributed free of charge, the retail price for the services provided
in exchange for such coupons, gift cards, gift certificates, or vouchers will be included in Gross Sales.

3 If we terminate your requirement to pay the Marketing Fee, then you must spend $2,500 per month
on local advertising for your Studio in the local market area, which is the same as your Protected Area.
You may elect to spend more on local advertising than the amount of the Marketing Fee or the required
Local Advertising Expenditure, whichever is applicable.

(@) This fee covers access to our technology and systems, which includes use of the franchise systems,
including the Studio management software, access to and use of the Franchisor’s technology platforms,
intranet, emails, and website.

(5) In the future, we may require you to also purchase prepared meals from us or a third-party supplier.
The amount of these purchases will vary depending on the cost of the prepared meals.

(6) We have the right to make available to you and/or require that you purchase for resale in the Studio
merchandise, goods, and apparel that contain the Marks. This may include sporting goods, equipment, and
F45 Studio memorabilia, like T-shirts, caps, cups, and mugs; nutritional and protein supplements; and
prepared meals. If we make this type of merchandise available, we may require you to purchase it from a
supplier we designate, which may be us. If we make Studio merchandise available to you for resale, you
must purchase the minimum quantity of merchandise and/or the dollar amount we specify. Currently, you
must purchase (i) at least $1,500 (not including taxes and duties, if any) worth of F45 merchandise such as
sporting goods, equipment, and F45 Studio memorabilia, like T-shirts, caps, cups, and mugs every three
months during the Term of your Franchise Agreement; (ii) at least 100 LionHeart heart rate monitors each
year of the Term of your Franchise Agreement, starting the second year following the of the Opening Date
of your Studio (the first year’s supply is included in the Equipment Pack), and (iii) an inventory of
nutritional and protein supplements in an amount of $3,000. We may change from time to time the quantity
and/or dollar amount of these types of items you must purchase and the frequency of such purchases.

@) Currently, we do not provide or require you to attend additional training programs after you attend
our induction seminar and successfully complete the initial online training program. At some time in the
future, we anticipate that we will provide you an opportunity to participate in ongoing training with respect
to your F45 business. However, at the present time, no ongoing training programs have been established,
and we have not established any fees for ongoing training.
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(8 If you desire to raise funds by selling public or private securities in Franchisee or an affiliate, you
must obtain our prior written consent and pay a $3,000 fee when submitting the securities offering
documents for us to review. We will use the fee to pay for any costs we incur to review the documents,
including any legal expenses.

9 You must pay all travel and other conference related costs you incur.
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ITEM7

ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT

Type of expenditure Amount Method of When due To whom payment
payment is to be made

Establishment Fee $35,000 Lump Sum On the Effective Us
Date

Document Preparation Fee |$2,500 Lump Sum On the Effective Us
Date

Equipment Pack @® $100,000, so long as | As Arranged | $10,000 on the Us

you order the Effective Date of
Equipment Pack and the Franchise

pay the Equipment Agreement;

Pack Price by the balance is due upon
Final Payment Date. ordering the
Following the Final Equipment Pack,
Payment Date, the so long as the
Equipment Pack Equipment Pack is
Price may be ordered by the
increased to the then- Final Payment
current price for the Date.

Equipment Pack.

Equipment Pack Taxes® $0 to $15,000 As Arranged | Upon ordering the | Us or the relevant
Equipment Pack taxing or other
and/or when authority
required by the
relevant taxing or
other authority

Real Property® $5,000 to $40,000 As Arranged | As Arranged Landlord or Land

Owner

Architectural Floor Plan $10,000 to $20,000 |As Arranged | As Invoiced Us, Our Affiliates,

Design, Engineering, and and/or Suppliers

Construction/Permit

Documents

Leasehold Improvements | $1,000 to $300,000“ | As Arranged | As Invoiced Suppliers

Utility Deposits ©® $1,000 to $2,000 As Arranged | As Arranged Suppliers

Exterior and Interior $5,000 to $10,000 As Arranged | As Arranged Suppliers

Signage

Furniture, Fixtures, Other | $4,000 to $10,000 As Arranged | As Arranged Suppliers and/or

Equipment © Approved Suppliers
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Type of expenditure Amount Method of When due To whom payment
payment is to be made
Office Equipment and $1,000 to $3,000 As Arranged | As Arranged Us, Our Affiliates,
Supplies or Approved
Suppliers
Computer System ® $1,000 to $2,000 As Arranged | As Arranged Us, Our Affiliates,
and/or Suppliers
Business Licenses and $1,000 to $3,000 As Arranged | As Invoiced Government
Permits © Agencies
Training Expenses (9 $1,000 to $2,000 As Arranged | As Arranged Employees and
Suppliers
Professional Services 9 $1,000 to $5,000 As Arranged | As Arranged Accountants,
Architect, Lawyers,
etc.
Insurance % $1,000 to $4,000 As Arranged | As Arranged Insurance Broker
Grand Opening ®? $25,000 As Arranged | As arranged, but Us or Approved
starting 90 days Suppliers
before Opening
Date of Studio and
continuing for 30
days after the
Opening Date
Nutritional Supplements®¥ | $3,000 Lump Sum Upon ordering the |Us
Equipment Pack
AED $1,500 to $2,100 As Arranged | As Invoiced Us, Our Affiliates,
and/or Suppliers
F45 Body Fat Scanner $8,500 plus shipping | As Arranged | As Invoiced Us, Our Affiliates,
and handling charges and/or Suppliers
and taxes
Music Licenses®® $1,700 to $2,000 As Arranged | Annually Performance Rights
Organizations
Additional Funds (initial 3- | $60,000 to $100,000 |As Arranged | As Arranged Employees and
month period) 9 various suppliers
TOTAL @D $269,200 to
$694,100
Notes:

@ Currently, you must purchase the Equipment Pack, which includes F45 TV dongles, TVs, sound
system, exercise equipment, rubber flooring, chino bar frames, training uniforms, astro turf, and marketing
collateral from us or our affiliates. We may add items or delete items included in the Equipment Pack. The
current cost of the Equipment Pack is $100,000, which excludes taxes and duties and includes shipping and
other delivery costs as well as duties (See Item 5), so long as you order the Equipment Pack and pay the
Equipment Pack Price by the Final Payment Date. Following the Final Payment Date, the Equipment Pack

Price may be increased to the Franchisor’s then-current price for the Equipment Pack.
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2 When the order for your Equipment Pack is made, or when otherwise required, you must pay any
taxes. We estimate this may cost between $0 and $15,000, depending on the state where your Studio
located. The low end assumes your Studio is located in a state where no sales tax is imposed. The Equipment
Pack is generally scheduled to be delivered approximately 45 to 90 days after the date the Equipment Pack
has been ordered and paid for. If you are unable to take delivery of the Equipment Pack, you must pay a
third party for the storage costs incurred to store the Equipment Pack until you take delivery of the
Equipment Pack. We estimate these costs to be $600 per month.

3 We expect that you will either purchase or lease the real estate for the Studio. This estimate
assumes that you will be renting a 2,000-3,000 square foot space. We expect most Studios will be
approximately this size, but we may approve smaller buildings in our sole discretion. You may choose a
larger facility, but it will increase your operating costs. Your cost to lease is difficult to quantify because
there are a number of market factors that will impact what you pay. Our low estimate assumes that you pay
the first month’s rent without a security deposit. If you are required to pre-pay additional rent or security
deposits, your investment may be higher. Your landlord may refund your security deposit, but most will
not refund rental payments. We do not require you to purchase or build a facility to house the Studio. Your
cost may increase over our projections should you choose to purchase or build. We do not lease or sell
space to you.

4) The cost of the leasehold improvements will vary depending on various factors, including size,
condition, and location of the Studio, local wage rates, and the cost of materials. The low estimates assumes
that your landlord will provide a fully built out franchise business with nearly 100% of hard construction
costs covered by the landlord and would likely be in a brand new development. The high estimate assumes
little to no tenant improvement allowance from the landlord for total hard construction costs. In 2023, our
experience and the experience of our franchisees as reported to us is a typical landlord allowance is
approximately 30% of lease costs. Therefore, the estimated costs in the table reflect this estimated landlord
allowance. This may not be available in all locations. The cost of leasehold improvements includes
preparation of a site verification survey, preliminary design documents, architectural costs, construction
documents, and construction administration services and actual construction. This estimate does not
include the costs for real estate, building permits, or financing. F45 Studios are typically located in in-line
shopping centers or other types of multi-use buildings. You may purchase or lease the building for your
Studio. We are unable to estimate real estate costs or lease costs because of wide variations in prices
depending on factors like location, type of building on the property, size of the property, and market
conditions in general. We estimate that the size of your Studio will be 1,650 to 2,400 square feet. This does
not include the additional cost for optional Recovery Amenities (see separate chart below).

5) You are responsible for connecting the relevant utility services to the site, including electricity, gas
(to the extent needed). You may be required to pay a deposit in relation to each of the utilities and these
deposits may range between $1,000 to $2,000 (excluding applicable taxes). The deposits are generally
refundable at the termination of the agreements with the relevant provider, subject to the terms of the
agreement.

(6) You must purchase and/or lease and install the additional furniture and fixtures we require, which
are not included in the Equipment Pack. The cost of the furniture and fixtures will vary according to local
market conditions, the size of the Studio, suppliers, and other related factors. We require certain equipment
and technology to be professionally installed by suppliers approved by us. Presently, we require the
exercise bikes which are supplied as a part of the Equipment Pack to be assembled (to the extent that they
are not pre-assembled) and the technology and audio visual equipment and sound system to be installed by
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a supplier we approve.

@) You must purchase from us (or our affiliates or other suppliers designated by us) general office
supplies including stationery, business cards, and typical office equipment. We may add or delete items
from this list. The precise requirements and costs may vary from one franchisee to another.

(8) You must purchase the computer equipment, hardware, and software necessary for operating the
franchise. The required computer equipment includes an Apple MacBook Air, an Apple iPad, and a high
speed Internet router.

9 State and local government agencies typically charge fees for occupancy permits, operating
licenses, and construction permits. Your actual costs may vary from the estimates based on the
requirements of state and local government agencies.

(10)  We do not charge a fee for online initial training, however we charge a fee of $1,000 (for a
maximum of two attendees) for attendance at our induction seminar. If more than two people attend the
induction seminar, you must pay us an additional $300 for each attendee. You are responsible for your
travel, meals, and lodging expenses when you, your Key Person and employees attend the induction
seminar.

(11) This estimate is for your engagement of an attorney, an accountant, an architect and other
consultants to assist you in establishing your franchise. These fees may vary from location to location
depending on the prevailing rates of local attorneys, accountants, and consultants.

(12)  This is the estimated cost for your initial premiums. You must obtain and maintain the types and
amounts of insurance coverage we require. Insurance costs will vary depending upon the location and size
of your Studio, the number of employees, the amount of your payroll, and other factors, and may change
from time to time due to changes in insurance rates.

(13)  You must carry out a grand opening promotion for the Studio as we require. You must spend
$25,000 on grand opening promotions. The grand opening promotions and marketing activities must be
conducted as we require. If we direct, you must pay us, or third parties approved by us, part or all of the
Grand Opening Expenditures. If we require that you pay us or third parties all or part of the Grand Opening
Expenditures, then we or the required third party will conduct grand opening promotions on your behalf.
If we require that you pay us the Grand Opening Expenditures, then you must make such payment the
earlier of: (i) the date your Equipment Pack is ordered; or (ii) four months before the scheduled Opening
Date of the Studio.

(14)  We may require you to purchase prepared meals in the future. If we do, this amount will be more.
(15)  You must pay this amount to the public performance rights organizations for the use of music.

(16)  These additional funds provide a range of additional funds needed for the first three months of
operation. The additional funds include funds for payroll expenses (the largest part of these additional
funds), bank charges, cleaning charges, conference fees, courier fees, electricity, and other utility costs,
motor vehicle expenses, recruiting expenses, security expenses, Studio amenities and other expenses, and
telecommunication provider costs. These estimates do not include rent or mortgage payments. Your actual
costs during the Studio’s first three months of operation depend on many factors, including the following:
(i) how closely you follow our methods and procedures; (ii) your management skill, experience, and
business acumen; (iii) local economic conditions; (iv) the local market for your services; (v) the prevailing
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wage rate; (vi) competition; and (vii) the sales level reached during the initial period.

(17)  This estimated initial investment is for one F45 Studio in the chart above as well as optional
Recovery Amenities in the chart below. The total does not include costs for real estate, building permits,
or financing (if you build or purchase the land and building for your Studio versus renting). We have relied
on the average costs incurred by our U.S. franchisees to compile these estimates. You should review these
figures carefully with a business advisor before deciding to acquire the franchise.

OPTIONAL RECOVERY AMENITIES

Type of expenditure Amount Method of When due To whom payment
payment is to be made
Optional Recovery $63,500 As arranged | As arranged Suppliers
Amenities®”

If you choose to include optional Recovery Amenities in your F45 Studio, the estimated costs for such
Recovery Amenities include (i) design/construction ($21,000); (ii) products/equipment ($32,500); (iii)
additional design costs ($2,500); and (iv) shelving units, merchandise racks, and POS counter ($7,500).
The products/equipment in the above estimate include but are not limited to 3 infrared saunas (3 person),
massage guns, massage chairs, and compression therapy. If you choose to include optional Recovery
Amenities, the estimated total initial investment, from the principal table in this Item 7 (see above), will be
$269,200 to $757,600 (which includes the estimated costs of $63,500).

Unless otherwise stated above, these estimates are subject to increases based on changes in market
conditions, our cost of providing services, and future policy changes. At the present time, we have no plans
to increase payments we control.

We do not offer any financing for your establishment fee or any portion of your initial investment, but see
Item 10 for a discussion of financing. Unless otherwise stated, the amounts described above are not
refundable.
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ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Required Purchases

Equipment Pack

Currently, we are the only approved supplier for our proprietary Equipment Pack, and, as a result, you must
purchase the Equipment Pack from us, which includes F45 TV dongles, TVs, sound system and exercise
equipment. The specific items in the Equipment Pack may vary, based on brand, size, number of items, or
other factors. We may add items or delete items included in the Equipment Pack from time to time. If we
change the composition of items in the Equipment Pack, the Equipment Pack Fee will not change. If we
make any significant or material changes to the composition of the Equipment Pack, we will advise you
before you pay the fee. Details of the items included in the Equipment Pack will be attached to the Franchise
Agreement as Schedule 1 to the Equipment Pack Addendum before you sign the Franchise Agreement.

System Merchandise

We have the right to make available to you and to require you to purchase for resale in the Studio
merchandise, sporting goods, equipment, and other items that contain the Marks. This may include items
such as F45 Studio memorabilia, like T-shirts, caps, cups, and mugs. If we make this type of merchandise
available, we may require you to purchase it from a supplier we designate, which may be us.

Currently, you must purchase at least $1,500 (not including shipping, taxes, and duties (if any)) of
merchandise, goods, and equipment from us every three months during the term of the Franchise
Agreement, and we reserve the right to vary the amount of these purchases from time to time upon notice
to you.

Nutritional Supplements

You must purchase from us, our affiliates, or any other supplier we require the nutritional and protein
supplements we require. If we require you to sell prepared meals, you will be required to purchase such
meals from a supplier we approve, which may be us.

Other ltems

You must purchase the required LionHeart Bands, AEDs and F45 Body Scanners from us, our affiliates, or
any other supplier we require. We may also require you to purchase certain computer systems from us, our
affiliates or other suppliers we designate. This includes those systems and services purchased from us
through the Service Fee and any other programs we may require in the future.

Purchases According to Specifications

You must comply with all of our System Standards and specifications relating to the purchase of all
supplies, interior and exterior signage, materials, fixtures, furnishings, equipment (including computer
hardware and software) and other products used or offered for sale in connection with the Franchise
Business. Among other things, the following must comply with our specifications:

Site Selection and Construction

You must locate a site for the Studio that satisfies our site selection requirements. You must adapt our
prototypical architectural and design plans as needed for the construction or remodeling of your Studio and
provide them to us within 10 days after you acquire the site for the Studio. We have the right to review
your plans, and we will use commercially reasonable efforts to either approve or reject the plans within 10
days after we receive the plans. If we, in our sole discretion, determine that the plans are not consistent
with System Standards, we may prohibit the implementation of the plans. If we object to any of the
submitted plans, we will provide you with a reasonably detailed list of changes necessary to make the plans
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acceptable. If we reject the plans, you must submit revised plans, and we will use commercially reasonable
efforts to either approve or reject the revised plans within 10 days after we receive the revised plans. You
may not use any plans until we have approved them in writing, and our silence with respect to approval or
rejection of the plans will not be deemed to be approval of the plans. You must provide written notice to
us, and must obtain our prior written approval, of any proposed changes to the final plans that we previously
approved. You may not remodel or make significant modifications to the Studio without our prior written
approval.

Advertising and Promotional Materials

All advertising and promotion activities must be conducted in a dignified manner and must conform to our
Standards. You must obtain all advertising and marketing materials from a supplier we approve. We
reserve the right to require you to submit advertising materials to us for review and confirmation that such
materials comply with our Standards. We may also require you to include in your advertising or
promotional materials a reference to the fact that franchises for the Franchise Business are available.

Insurance

You must obtain and maintain insurance policies protecting you and us and various related parties against
any demand or claim with respect to personal injury, death or property damage, or any loss, liability or
expense related to or connected with the operation of the Franchise Business. These policies must be written
by a responsible insurance carrier or carriers rated “A” or better by the A.M. Best Company, Inc. and that
are acceptable to us. Ataminimum, you must carry (i) comprehensive general liability insurance, including
broad form contractual liability, broad form property damage, personal injury, advertising injury, completed
operations, products liability and fire damage coverage in the amount of $1,000,000, combined single limit
per occurrence, $2,000,000 general aggregate, $2,000,000 product liability, $1,000,000 personal and
advertising injury, $300,000 fire legal liability, $5,000 medical payment limits, or any greater amounts as
your lessor may require; (ii) “All Risks” coverage for the full cost of replacement of the Studio premises
and all other property in which we may have an interest with agreed amount endorsement for the premises
naming us as loss payee; (iii) an “umbrella” policy providing excess coverage with limits of not less than
$3,000,000 which must be excess to the general liability coverage; (iv) business interruption insurance
covering at least 12 months’ loss of profits and necessary continuing expenses for interruptions caused by
any occurrence; (v) worker’s compensation insurance with employer liability limit of bodily injury by
accident $1,000,000 each accident, by disease $1,000,000 policy limit, and by disease $1,000,000 each
employee; (vi) professional liability insurance for errors and omissions of your professional staff in
providing services to your guests with not less than $3,000,000 limit of liability and including abuse and
molestation with a minimum limit of $300,000, (vii) employment practices liability including third party
coverage for not less than $500,000 aggregate, and (viii) any other insurance required by the landlord and
the state or locality in which your Studio is situated.

Upon execution of the Franchise Agreement, and thereafter 30 days prior to the expiration of any policy
required under the Franchise Agreement, you must deliver to us certificates of insurance, endorsements,
insurance declarations and/or other documents requested by us evidencing the existence and continuation
of proper coverage with limits not less than those required by us. All insurance policies required under the
Franchise Agreement must expressly provide that no less than 30 days’ prior written notice will be given
to us in the event of a material alteration to or cancellation of the policies.

Approved Suppliers

If we have approved suppliers (including manufacturers, distributors, and other sources) for any supplies,
materials, fixtures, furnishings, equipment (including computer hardware and software), services, and other
products used or offered for sale in connection with the Franchise Business, you must obtain these items
from those suppliers. Approved suppliers are those who demonstrate the ability to meet our then-current
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Standards, who possess adequate quality controls and the capacity to supply your needs promptly and
reliably, whom we have approved in writing and whom we have not later disapproved. We may change
the number of approved suppliers at any time and may designate ourselves, an affiliate, or a third party as
the exclusive source for any particular item. We may profit from your purchases from approved suppliers,
and we and/or our affiliates may receive payments, fees, commissions, or reimbursements from approved
suppliers as a result of your purchases.

If we require that an item be purchased from an approved supplier and you wish to purchase it from a
supplier we have not approved, you must submit to us a written request for approval. You must not purchase
or lease the item from the supplier until and unless we have approved the supplier in writing. We have the
right to inspect the supplier’s facilities and to have samples from the supplier delivered to us or to an
independent laboratory we designate for testing. We may re-inspect the facilities and products of any
approved supplier, and may revoke our approval upon the supplier’s failure to continue to meet any of our
then-current criteria. You must reimburse us for the costs that we incur in the supplier approval process.
Nothing requires us to approve any particular supplier, and we are not required to notify you of our approval
or disapproval within any specified period of time. We will approve or disapprove a proposed supplier
within 45 days of the date on which we receive all information we request about the proposed supplier. Our
specifications for products and criteria for supplier approval are generally issued through written
communications and are available to franchisees and approved suppliers. None of our officers owns an
interest in any privately-held suppliers or a material interest in any publicly-held suppliers of F45 franchise
system. From time to time, our officers may own non-material interests in publicly-held companies that
may be suppliers to our franchise system.

Purchasing Arrangements

For our fiscal year ended December 31, 2022, we received $19,054,631, which was 30% of our total revenue
of $62,758,048, as a result of required franchisee purchases from us.

We may negotiate purchase arrangements (including price terms) with suppliers in connection with your
purchase of certain items from these suppliers. In doing so, we will seek to promote the overall interests of
our franchise system and our interests as the franchisor. We may receive rebates from approved or
designated sources based on your purchases from these sources. For our fiscal year ended December 31,
2022, neither we nor our affiliates received any rebates or other payments on any products purchased by
our franchisees, although we may receive rebates or other payments in the future.

As of the date of this disclosure document, we offer, through a third-party provider, prepared meals under
the F45 trademark (“F45 Meals”). If a member of your Studio purchases F45 Meals, then we will pay you
a percentage of the sale price of the F45 Meals (currently 5%), minus any taxes and delivery costs. We
reserve the right to change this policy and the amount we pay franchisees at any time.

We do not provide material benefits to franchisees based upon their purchase of particular products or
services or their use of designated or approved suppliers. There are currently no purchasing or distribution
cooperatives for the system.

We estimate that your required purchases and leases will represent 80% of all of your purchases and leases
required to open your Franchise Business. We estimate that your required purchases and leases will
represent 80% of all purchases and leases required for the ongoing operation of your Franchise Business.
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FRANCHISEE’S OBLIGATIONS

ITEM9

This table lists your principal obligations under the Franchise Agreement. It will help you find more
detailed information about your obligations in these agreements and in other items of this disclosure

document.
. Section in Franchise .
Obligation Agreement Disclosure Document Item
a. Site selection and acquisition/ lease | Section 2. Items 8 and 11
b. Pre-opening purchases/leases Sections 2, 7., 8., and 12. Items 5, 6, 7,8, and 11
c. Site development and other pre- Section 2., 6.F. and 6.G. Iltems 1,7,8,and 11
opening requirements
d. Initial and ongoing training Section 6.H. Items 6, 7, and 11
e. Opening Sections 2. and 8.F. Items 7 and 11
f. Fees Sections 4. and 8. Items 5 and 6
g. Compliance with standards and Sections 2., 3.,6.,7,8.,9.,and [Items 8, 11, 14, and 16
policies/ Manuals 10.
h. Trademarks and proprietary Sections 9. and 10.A-10.B. and | Items 11, 13, and 14
information Attachment B
i. Restrictions on products/services Section 7. of Franchise Items 8 and 16
offered Agreement
j-  Warranty and customer service Section 7.1. of Franchise Item 16
requirements Agreement
k. Territorial development and sales | Section 2. Item 12
quotas
I.  Ongoing product/service purchases | Sections 7. and 8. Items 8, 11, and 16
m. Maintenance, appearance, and Sections 3.B and 7.B Item 8
remodeling requirements
n. Insurance Section 12. Items 7 and 8
0. Advertising Section 8. Items 6, 8, and 11
p. Indemnification Section 15. Item 6
g. Owner’s participation/ Sections 6. and 7. Items 1, 11, and 15
management/staffing
r. Records and reports Sections 4. and 11. Item 11
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Obligation

Section in Franchise
Agreement

Disclosure Document Item

Inspections and audits

Sections 2., 7., and 11.

Items6and |1

Attachment A

Transfer Section 14. Items 6, 10, and 17
Renewal or extension of rights Section 3. Items 6, 12, and 17
Post-termination obligations Section 18. Item 17
. Noncompetition covenants Section 10. and Attachment B [ Item 17
Dispute resolution Sections 19.G., H., I, J.,, K., L., [ Item 17
and N.
Other (personal guarantee) Sections 6.D.(3), 6.D.(4), and | Item 15
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ITEM 10
FINANCING

Neither we nor any of our agents or affiliates offer any direct or indirect financing to you or guarantee any
note, lease, or obligation for you.

We have one arrangement with a third-party financing lead source to assist franchisees who are seeking
third-party lending sources. This arrangement is described below.

Swoop Funding

We have a relationship with Swoop Funding (“Swoop”), a funding brokerage platform that assists
franchisees to obtain third-party financing. Through an agreement with Swoop, we are eligible to earn a
fee equal to 20% of any commission generated by a funding transaction that is originated by Swoop. We
do not provide the financing, nor do we set any terms of the financing that is sourced through Swoop.
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ITEM11
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND
TRAINING

Except as described below, we are not required to provide you with any assistance. We may delegate
certain of our obligations under the Franchise Agreement to affiliates or other service providers.

Pre-Opening Obligations: Before you open your Studio, we or our designee will:

1. Provide you with access to a copy of our written site selection guidelines and give you site selection
assistance (which may include visits to the site, analysis of the surrounding demographics, and general site
selection advice, the extent of which will vary based on the specific circumstances, including the location
and condition of the proposed site). (Franchise Agreement, Section 2.B.)

You must identify and secure a site for your F45 Studio within the Designated Area. We will not generally
own the premises for your Studio. We must accept the site as meeting our Standards. You cannot place a
Studio at a site we have not first accepted in writing. (Franchise Agreement, Sections 2.A. and 2.B.) Your
failure to obtain a site that we approve and open within 12 months after the effective date of the Franchise
Agreement is a default of the Franchise Agreement for which we may terminate. (Franchise Agreement,
Section 2.G.)

When you identify a proposed site, you must submit to us in writing a description of the site, evidence that
the site satisfies our site selection guidelines, and any other information we may require. We have 14 days
to review your proposed site for compliance with our site selection guidelines and accept or not accept the
site. (Franchise Agreement, Section 2.B.) In reviewing your proposed site, we consider various factors,
including but not limited to the size, layout, and condition of the building, the location of the site, the
proximity of the site to other F45 studios and competitors, population, and other demographic factors. If
we accept multiple sites, you must notify us within 10 days of our acceptance of the sites of the site that
you intend to acquire for the Studio. (Franchise Agreement, Section 2.B.)

Upon your acquisition of the site we approve for the Studio, we, in our sole discretion, will define the
Protected Area for the Studio. (Franchise Agreement, Section 1.B.)

Within 6 months after signing the Franchise Agreement, you must enter into a lease or contract of sale for
the site. You must provide us with a copy of the executed lease or contract of sale within 10 days of its
signing. Your failure to acquire a site for the Studio within 6 months after the Effective Date of the Franchise
Agreement is a default of the Franchise Agreement for which we may terminate. (Franchise Agreement,
Section 2.C.)

You must obtain all zoning classifications, clearances, and approvals relating to the site and all required
permits, licenses, and certifications. (Franchise Agreement, Section 2.E.)

2. Provide you with access to our prototypical design plans and specifications for an F45 Studio.
(Franchise Agreement, Section 2.F.(1))

3. Provide you with access to our Manuals, which may be provided electronically, via video, and/or
via Internet or intranet access only. (Franchise Agreement, Section 5.A.)

4. Make available to you, directly through us or our affiliate, the Equipment Pack in good and working
order. The Equipment Pack includes the equipment, signs, and other items you need to open your Studio.
We do not provide written specifications for the Equipment Pack items. We arrange for the delivery of the
Equipment Pack to your Studio, but we do not install or arrange for the installment of the Equipment Pack,
but we provide you a list of approved suppliers who can provide installation services. (Franchise
Agreement, Section 4.C. and 5.H.)

5. Provide you a list of any approved suppliers. (Franchise Agreement, Section 5.H.)
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6. Conduct an induction seminar and make available to you an online initial training program.
(Franchise Agreement, Section 5.1.)

7. Administer Brand Fund and provide any advertising and promotional materials we develop for
local advertising. (Franchise Agreement, Sections 8.A. and 8.E.)

8. Provide you with New Studio Project Management services, the cost of which is included in the
Establishment Fee. (Franchise Agreement, Section 7.L(1))

Typical Length of Time Before You Open Your Studio

We estimate that it will be approximately 12 months from the time you sign the Franchise Agreement to
the time you begin operations. This time period may be shorter or longer depending on the modifications
that must be made to the site to accommodate your F45 Studio and permits and licenses required for the
Studio. You must open your Studio within 12 months after signing the Franchise Agreement, unless we
give you a written extension. (Franchise Agreement, Section 2.G.)

Before you open the Franchise Business to the public, you must satisfy any and all of our pre-opening
requirements, which include the pre-sale of a minimum recommended number of paid memberships that
will go into effect on the Opening Date (“Foundation Memberships”). The number of Foundation
Memberships required will be based on our System Standards, including our recommendation regarding
the appearance of the Studio’s volume of business upon opening, and is not a suggestion or representation
of a specific level or range of actual or potential sales, income, gross profits, or net profits that the Franchise
Business will attain.

Continuing Obligations: After your Franchise Business opens we will:

1. Conduct periodic evaluations of your operations. (Franchise Agreement, Section 5.C.)

2. Manage purchases paid for with the Marketing Fee, administer the Brand Fund (if instituted), and
provide any advertising and promotional materials we develop for local advertising. (Franchise Agreement,
Section 5.D., Section 8.B. and Section 8.E.)

3. Give you advice and written materials we may develop on the techniques of managing and
operating Franchise Businesses including providing you with access to the Manuals. (Franchise
Agreement, Section 5.A. and Section 5.E.)

4. At our discretion, make available to you at a reasonable cost merchandise, sporting goods,
equipment, nutritional and protein supplements, prepared meals, and other items we develop or approve for
resale. (Franchise Agreement, Section 5.F.)

5. At our discretion, make available to you certain systems and programs relating to the System which
you may offer to customers. (Franchise Agreement, Section 5.G.)

6. Give you updated lists of approved suppliers as we deem appropriate. (Franchise Agreement,
Section 5.H.)

7. Provide additional training programs and seminars at our option. (Franchise Agreement, Sections
5.1. and 5J.)

8. Provide you with access to any proprietary software programs as may be developed by us or on our

behalf for use in the System. We reserve the right to charge a reasonable license fee. (Franchise Agreement,
Section 5.B.)

Advertising

You must participate in all advertising and sales promotion programs that we may authorize or develop for
Franchise Businesses. Currently, we are not obligated to conduct any advertising in any area for you or the
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system. If, at any time during the Term of the Franchise Agreement, but not before the end of the 12-month
period following the Opening Date of the Studio, your Gross Sales are not at least 80% of the annual,
average gross sales of all F45 franchisees that have operated their Studios for at least 12 months, then we
may require you to participate in a special promotional program(s) that we implement, and you must pay
the costs and fees associated with such program(s).

Pre-Opening; Grand Opening

Before you open your Franchise Business to the public, you must: (a) conduct a soft opening of the Studio
in which: (i) you must operate the Studio for the period of time we require, as described in the Manuals;
(i) classes are offered only to your friends and family; and (iii) classes are not made available to the general
public; (b) pre sell the minimum number of “Foundation Memberships” we require; and (c) ensure that the
Social Media Accounts we require have the number of followers, “likes,” or similar designations that we
require. We may establish, on your behalf, social media accounts for the Studio (e.g., Facebook and
Instagram) (“Social Media Accounts™). You must comply with our social media policy as set forth in the
Manuals.

Beginning 120 days before Opening Date of your Studio, and continuing through 30 days after the Opening
Date, you must carry out a grand opening promotion for the Studio in accordance with our grand opening
Standards. You must spend at least $25,000 on grand opening promotions conducted in accordance with
the requirements determined by us. If we direct, you must pay us, or third parties approved by us, part or
all of the Grand Opening Expenditures. If we require that you pay us or third parties all or part of the Grand
Opening Expenditures, then we or the required third party will conduct grand opening promotions on your
behalf. If we require that you pay us the Grand Opening Expenditures, then you must make such payment
the earlier of: (i) the date your Equipment Pack is ordered; or (ii) four months before the scheduled Opening
Date of the Studio. The Grand Opening Expenditures must be spent in accordance with a budget that has
been prepared by you and approved of by us, or as otherwise recommended by us.

Marketing Fee

You must pay us at least $2,500 per month for local marketing for your Franchise Business. You must pay
the Marketing Fee for the first month of operations on the Opening Date of your Studio, then the first day
of each subsequent month during the term of the Franchise Agreement. Payments must be made in the
same manner that royalty fee payments are made. The Marketing Fee amounts that we collect will be used
to pay for local advertising for your Studio that is designed to increase your Studio’s membership.

Local Advertising Expenditure

If we waive your requirement to pay the Marketing Fee, then you must spend at least $2,500 per month on
local advertising for your Franchise Business in the local market area, which is the same as your Protected
Area; or you may elect to spend more on local advertising than the required amount (amount of local market
expenditures, whether instead of, or as a supplement to, the Marketing Fee, “Local Advertising
Expenditures”). We must approve all Local Advertising Expenditures, and all Local Advertising
Expenditures must follow our guidelines. If you make Local Advertising Expenditures that are not part of
the Marketing Fee, then you must submit to us a quarterly advertising expenditure report within 15 days
following the end of each calendar quarter. None of the following may be included in your Local
Advertising Expenditures: (1) incentive programs for your employees or agents; (2) non-media promotional
costs; (3) charitable, political, or other contributions or donations; (4) in-Studio fixtures, equipment, or
products for resale; (5) business directory listings (online or otherwise); or (6) Grand Opening Expenditures.

Brand Fund

We have established a fund to promote, market and otherwise develop the System, Marks and the F45 brand
(“Brand Fund”). You must contribute to the Brand Fund an amount which is the greater of: (i) $200 per
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month; or (ii) 2% of Gross Sales per month (“Brand Fund Contribution™). The Brand Fund Contribution
must be made at the time and in the manner that royalty fee payments are due. We or someone we designate
will administer the Brand Fund. We will direct all advertising programs, including the creative concepts,
materials, and media used in the programs. We are not required to make expenditures for you that are
equivalent or proportionate to your Brand Fund Contribution or to ensure that any particular franchisee
benefits directly or pro rata from the placement of advertising. Except for a portion of the Brand Fund
spent on Website development and maintenance (a portion of which may include soliciting the sale of
franchises using the Website), the Brand Fund will not be used to solicit the sale of franchises. We and our
affiliates may, but are not required to, contribute to the Brand Fund generally on the same basis as you do
for Franchise Businesses that we or they operate.

We will determine, in our sole discretion, when, how, and where the payments deposited into the Brand
Fund will be spent. We select the types of media used and the location of the advertising campaigns
administered through the Brand Fund. We use or may use the following media: print, radio, television,
telephone, smart phone, social media and Internet. We may also use the funds for general public relations,
development of advertising and marketing materials, brand studies, to pay wages for digital marketing,
graphic design, and/or marketing initiatives and to otherwise obtain and build brand awareness such as
through trade shows, other events, or other channels. All advertising and marketing materials will be
prepared by us or by outside advertising/public relations/promotional agencies.

The Brand Fund will be held in an account separate from our other funds. We may spend in any fiscal year
an amount greater or less than the total contribution of Franchised Businesses to the Brand Fund in that
year. If we do not use all the funds in the Brand Fund in the year in which they accrue, we may use these
amounts in the next fiscal year. We may cause the Brand Fund to borrow from us or other lenders to cover
deficits of the Brand Fund or cause the Brand Fund to invest any surplus for future use by the Brand Fund.
We may collect for remission to the Brand Fund any advertising monies or credits offered by any supplier
to you based upon purchases you make. All interest earned on monies contributed to the Brand Fund will
be used to pay advertising costs of the Brand Fund before other assets of the Brand Fund are expended.
Sums paid by you to the Brand Fund may be used by us to defray any of our operating expenses and
overhead reasonably related to the administration, direction or operation of the Brand Fund, programs, and
activities. We will prepare an annual, unaudited statement of monies collected and costs incurred by the
Brand Fund and will make it available to you on written request.

The Brand Fund is intended to enhance recognition of the Marks and patronage of Franchised Businesses.
We are a nationwide brand and intend to use the fund to help promote the image and good will of the entire
brand through local, regional and national marketing campaigns. Although we will endeavor to use the
Brand Fund to develop advertising and marketing materials, we are not obligated to ensure that expenditures
by the Brand Fund in or affecting any geographic area are proportionate or equivalent to the contributions
to the Brand Fund by Franchised Businesses operating in that geographic area or that any Franchised
Business will benefit directly or in proportion to its contribution to the Brand Fund from the development
of advertising and marketing materials. We assume no direct or indirect liability or obligation to you or
any other Franchised Business in connection with the maintenance, direction, or administration of the Brand
Fund.

We will not use your Brand Fund contributions to defray any of our operating expenses, except for any
reasonable administrative costs and overhead that we may incur in administering or directing the Brand

Fund. We will prepare an annual statement of the Brand Fund’s operations and will make it available to
you if you request it. We are not required to have the Fund statements audited.
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Although the Brand Fund is intended to be perpetual, we may terminate it at any time. We will not terminate
the Brand Fund, however, until all money in the Brand Fund has been spent for advertising or promotional
purposes or returned to the contributors on the basis of their respective contributions.

In 2022, 17% of the Brand Fund was spent on advertisements and other promotional materials, 82% for
media placement, 1% for general and administrative expenses, and 0% for other expenses. We do not use
any of the funds contributed to the Brand Fund principally to solicit new franchise sales.

Advertising Co-0ps

We can designate any geographic area in which two or more company-owned or franchised Franchise
Businesses are located as a region for an advertising cooperative (“Co-op”). If we do, the Co-op must be
organized and governed as we determine. Any Co-ops we authorize will be for the exclusive purpose of
administering advertising programs and developing promotional materials for members in local advertising.
If a Co-op is established for an area that includes your Protected Area, you must become a member of the
Co-op and participate in the Co-op by contributing the amounts required by the Co-op’s governing
documents. However, you will not be required to contribute more than the amount of your Marketing Fee
or Local Advertising Expenditure of $2,500 per month, whichever is applicable, and your Co-op
contribution will be applied toward satisfaction of your Marketing Fee or Local Advertising Expenditure
requirement, whichever is applicable. You must also submit to the Co-op and to us all statements and
reports that we or the Co-op may require. Co-op contributions will be maintained and administered under
the Co-op’s governing documents, which must be approved by us in writing, and the Co-op will be operated
solely as a conduit for the collection and expenditure of advertising contributions.

All advertising and promotion activities must be conducted in a dignified manner and must conform to our
Standards. You must obtain all advertising and marketing materials from a supplier we approve. We
reserve the right to require you to submit advertising materials to us for review and confirmation that such
materials comply with our Standards. We may also require you to include in your advertising or
promotional materials a reference to the fact that franchises for Franchise Businesses are available.

Unless otherwise specified by us, the activities and accounting practices carried on by each Co-op shall be
decided by a majority vote of its members. Any company-owned Studios in the region shall have the same
voting rights as those owned by its franchisees. Each Studio owner shall be entitled to cast one (1) vote for
each Studio owned. Each Co-op shall be organized for the exclusive purpose of administering regional
advertising programs and developing, subject to our approval, standardized promotional materials for use
by the members in local advertising and promotion. Although once established, each Co-op is intended to
be of perpetual duration, we maintain the right to terminate, dissolve, or merge any Co-op. A Co-op shall
not be terminated, however, until all monies in that Co-op have been expended for advertising and/or
promotional purposes.

You may charge Membership Fees in amounts determined by you, however, we reserve the right to, to the
fullest extent allowed by applicable law, to establish maximum, minimum, or other pricing requirements
with respect to the amount of the Membership Fees and the prices that you may charge for other products
and services.

Loyalty Programs

You must participate in, and comply with the requirements of, any gift card, gift certificate, customer loyalty
or retention, or special promotional program that we implement for all or part of the F45 franchise system
and sign the forms, pay the fees, and take the other action we require for you to participate in these programs.
As part of our promotional programs, we may require you to offer a limited number of free memberships
each year to those persons we select.
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Franchise Services

We offer certain build-out and opening services to franchisees. These services are included in the
Establishment Fee. We will provide the following services to assist with Studio development and lead
generation:

(i) New Studio Project Management. New Studio Project Management services will be provided
by us and/or our preferred external vendors. Services may range from project coaching with internal subject
experts to full service, third party retail project management, which may include, but not be limited to site
due diligence/survey, architectural design and engineering, production of construction drawings,
construction budget and bidding, pre-construction management, construction management, contract and
vendor management, equipment logistics, and project closeout. Appropriate level of required services and
service provider(s) shall be based upon Studio location, property type, lease language, and requisite
experience of the franchisee.

(ii) Such other services as Franchisor may designated in the future.

Advertising Council

As of December 31, 2022 we did not have a franchisee advisory or advertising council, but established a
North America Franchise Advisory Committee (“FAC”) in June 2023. There are currently 11 franchisee
members appointed to the FAC, including 3 franchisees on the leadership committee as voted on by the
other members of the FAC, and 6 delegates from Franchisor. Franchisee members within the North America
region are eligible to serve on the FAC if they meet the following requirements: (a) franchisee must have
an ownership interest of at least 50% in an F45 Studio within North America; (b) franchisee must have
owned and operated the F45 Studio for at least two (2) years; (c) franchisee must be involved in the day to
day management and operation of the F45 Studio; and (d) any other reasonable criteria or condition
determined by Franchisor from time to time.

The FAC serves in an advisory capacity only and does not have the authority to establish or modify the
policies of F45. However, F45 management may take into consideration the input of the FAC in formulating
strategies, plans, programs, and policies which affect franchisees. The FAC is organized, managed,
supported, and controlled by F45, which has the power to form, change, or dissolve the FAC. The franchisee
members and titles are in the chart below:

Computer and Point of Sale System Reguirements

You must install, maintain, and upgrade the computer hardware, software, peripheral equipment, and all
other technology-related items we require, including but not limited to, Internet telecommunications
systems, data cabling, and sound and surveillance equipment we require for the operation of the Studio. All
bookings and sales for your Studio must be completed online. We require that you use MindBody as your
point of sale, or other approved supplier that we may identify from time to time. Among other things, we
may require you to install and maintain systems that permit us to independently access and retrieve
electronically any information stored in your computer systems, including, without limitation, information
concerning Gross Sales, at the times and in the manner that we require. You must provide us independent,
remote access to all surveillance equipment. The purpose of such access is to enable us to conduct
inspections of your use of the System and the Marks and to enforce System Standards, and not to monitor
your day-to-day operations. We also may require you to enter into software license agreements in the form
that we require for software we develop or acquire for use in the System and pay all fees associated with
such agreements. All information contained in and collected by any such computer program (including,

11-7 F45 US FDD (2023)

50614975v6



but not limited to, information pertaining to Members of the Studio) will be our sole and exclusive property.
Currently, the required computer equipment includes an Apple MacBook Air, an Apple iPad, a high speed
Internet router, and the components required to operate F45 TV.

We estimate the cost of the computer system will be approximately $1,000 to $2,000. You must also pay
us a monthly Service Fee of $500 for certain technology services we will provide to you such as email and
website administration, provision of the intranet and certain other software required for the operation of
your Studio. We reserve the right to increase these fees as our costs for this service increase. The Service
Fee does not cover your costs of support, other maintenance, repairs, upgrades, updates, replacement or
training, if required, nor the cost of replacing any of the components that make up your computer systems.
You must pay these costs, which we estimate will be approximately $1,500 to $2,500 per year.

Neither we, nor our affiliates, nor any third parties are required to provide ongoing maintenance, repairs,
upgrades, or updates to your computer system. Currently, we do not require you to enter into any
maintenance/upgrade contracts for the computer system or other technology devices. If we do require you
to enter into maintenance agreements or to update the computer system, you will pay all costs associated
with such agreements and requirements.

Operations Manual

After you execute the Franchise Agreement, we will provide you with access to our Manuals, which may
only be provided via the Internet or intranet. A copy of the table of contents of the Manuals is attached as
Exhibit D. We consider the contents of the Manuals to be proprietary, and you must treat them as
confidential. There are approximately 425 total pages in the Manuals.

Training

After the execution of: (i) the Franchise Agreement and (ii) a lease approved by us, you (or your Key Person
if you are an entity) must attend our induction seminar in Austin, Texas, which is currently conducted over
a period of 8 days. When you register for induction, you must pay us $1,000 for up to two people to attend.
You must pay us an additional $300 for the third and each additional person who attends. You are
responsible for paying the costs of travel, lodging, meals, and compensation for you and your attendees to
attend the induction seminar. During induction, in addition to providing you information and guidance
relating to the development and operation of your Studio, we will evaluate whether or not you (or your Key
Person if you are an entity), your General Manager (if applicable) have completed, to our sole satisfaction,
the required initial training described below and/or whether or not such persons must complete any
additional training. We conduct the induction seminar at least once a month.

At least 30 days after you and we have entered into a Franchise Agreement, you (or your Key Person if you
are an entity), your General Manager (if applicable), and Studio Manager must complete, to our satisfaction,
our initial online training program. The online initial training program consists of a series of Webinars,
instructional guides, training information and programs, and other operations information. We do not
charge a fee for access to our online training programs.

The subjects covered and other information relevant to our initial training programs are described below:
INITIAL TRAINING PROGRAM

Hours of Hours of On-
Subject Classroom the-Job Location
Training Training
Induction Seminar 68 0 Austin, Texas
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Hours of Hours of On-
Subject Classroom the-Job Location
Training Training
Operations Manual Guided Review 10 0 Online
Set-up and Operations 10 0 Online
Online (using
Trainer Training 4 10 the F45
Academy App)
TOTAL 92 10

The instructional content in our Manuals is integral to the initial training program. Our training is
administered under the supervision of Justin Shinn, our Senior Director of Global Network Education, who
has been a part of our organization since August 2019. Formerly, he held the position of Director of Global
Performance and Education. With over ten years of experience in the industry and over four years in training
franchisees, Justin brings valuable expertise to the program. Additionally, we may leverage the knowledge
of third-party professionals and programs and the support and facilities provided by other franchisees within
our system.

In addition to completing the initial training described above, you must staff your Studio with at least three
certified trainers prior to opening your Studio, and you must staff your Studio with at least three certified
trainers at all times during the Term of the Franchise Agreement, or such other number of certified trainers
we reasonably require for System Standard purposes.

Your Key Person, General Manager, if applicable, and Studio Manager, and any other personnel we
designate, must attend and complete any additional training and meetings or conferences that we may from
time to time require, and you must pay us or third parties all fees assessed in connection with such training,
meetings, and/or conferences. If such persons fail to attend any such training, meeting, and/or conferences,
you must pay us a non-attendance fee in an amount we determine at the time, and such amount will be paid
into the Brand Fund or used for local marketing for your Studio, as we determine. Training and other
meetings will be conducted at locations we designate. You will be responsible for any and all expenses
incurred in connection with any initial or additional training, including the costs of travel, lodging, meals,
and wages you incur.
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ITEM 12
TERRITORY

Although we grant you some territorial protection, you will not receive an exclusive territory.

The Franchise Agreement gives you the right to operate an F45 Studio at a site we accept as meeting our
site selection guidelines (“Location”). You must select the site for your Studio from within a geographic
area you and we agree on (“Designated Area”), which will be identified in the Franchise Agreement when
you sign the Franchise Agreement. You will not acquire any rights in and to the Designated Area, other
than the right to select a site for the Studio from within the boundaries of the Designated Area. Your rights
to the Protected Area (defined below) will be determined once you acquire a site that we approve.

If the site that you select and that we approve for the Studio is closer to the outside boundary of the
Designated Area, then we may redefine the geographic area of protection surrounding your Location
(“Protected Area”) such that the Studio is more centrally located in the Protected Area. If we make this
modification, we anticipate that your Protected Area will be approximately the same size and will have
approximately the same demographics as your original Designated Area. If we do not notify you prior to
opening the Studio of the revised Protected Area, the Designated Area will automatically become the
Protected Area for purposes of the Franchise Agreement.

If you are in compliance with the Franchise Agreement and any other agreement you have with us or our
affiliates, we and our affiliates will not establish or authorize anyone except you to establish an F45 Studio
in the Protected Area during the term of the Franchise Agreement. The Protected Area will generally be an
area with a population of at least 15,000 as determined by the most recent, published U.S. census data, but
the actual size and shape of the Protected Area will vary from franchisee to franchisee.

Continuation of your Protected Area does not depend on the achievement of a certain sales volume, market
penetration, or other contingency. There are no circumstances that would permit us to modify your territory
rights during the term of the Franchise Agreement or upon renewal of the Franchise Agreement. You do
not receive the right to acquire additional franchises within or outside of your Protected Area unless you
sign another Franchise Agreement with us.

You must operate the Franchise Business and offer and sell products and services only at the Location.
You may not actively solicit from consumers located outside your Protected Area through any method of
distribution, including alternative channels such as the Internet, catalog sales, telemarketing, or other direct
marketing. You cannot relocate the Studio without our consent. If you lose possession of the Location
through no fault of your own, you must apply to us within 30 days for our approval to relocate your Studio.
You must relocate to another site in the Protected Area.

We retain all other rights. Among other things, this means we can:

Q) Develop and establish other business systems using the Marks, or other names or marks,
and grant licenses to use those systems without providing any rights to you;

(i) Advertise and promote the System in the Protected Area;

(ili)  Operate, and license others to operate, Franchise Businesses at any location outside the
Protected Area, including locations that are adjacent to the Protected Area, and in any Reserved Area, even
if the Reserved Area is in the Protected Area. “Reserved Area” means any office buildings/campuses;
military bases and posts; airports; and hotels, resorts, and other lodging facilities, regardless of where
located.

(iv) Within and outside the Protected Area, offer and sell, and authorize others to offer and sell,
any similar or dissimilar products and services, (under the Marks or under other names or marks) through
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any channel or by any method of distribution (including the Internet) other than a Franchise Business on
any terms and conditions we deem appropriate.

(V) Purchase, merge with, acquire, be acquired by or affiliate with any businesses of any kind
under other systems and/or other marks, which businesses may convert to or operate under the Marks or
other trademarks and may offer or sell products and services that are the same as or similar to the products
and services offered at or from your Franchise Business, and which may be located anywhere inside our
outside the Protected Area.

There are no restrictions on our right to solicit or accept business from consumers inside the Protected Area
without paying any compensation to you.

We reserve, maintain, and control all rights with respect to the use of the brand, Marks, and System, in the
metaverse. The “metaverse” means a live shared digital environment that can be accessed through the
Internet, virtual reality, augmented reality, and other technologies. For the avoidance of doubt, the Protected
Area does not include the metaverse.

Except as described above, continuation of any territorial exclusivity does not depend on the achievement
of a certain sales volume, market penetration, or other contingency and we may not alter your Protected
Area.

You will not receive an exclusive territory. You may face competition from other franchisees, from outlets
that we own, or from other channels of distribution or competitive brands that we control. For example,
you may face competition from competitive brands such as FS8® and Vaura™. As discussed above FS8®
and Vaura™ are a different type of exercise studio and exercise program. There are no restrictions on
operators of these other brands from soliciting for members who are, or offering fitness and exercise
programs to, members of F45 Studios.
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ITEM 13
TRADEMARKS

The Franchise Agreement gives you a license to operate a Franchise Business using the Marks and any
future Marks we authorize.

We have registered the following Marks with the U.S. Patent and Trademark Office (“USPTQO”). We intend
to renew the registrations and have filed or intend to file all appropriate affidavits at the appropriate times
required by law.

REGISTRATION REGISTRATION
MARK REGISTER DATE NUMBER

F45 Training (standard Principal September 1, 2015 4801720
character)

Principal August 25, 2015 4797493
Functional 45 F45 Training
(design)

Principal July 30, 2019 5816931
F45 (design)
Team Training Life Changing Principal January 17, 2017 5125387
(standard character)

There is no presently effective determination of the U.S. Patent and Trademark Office, the trademark trial
and appeal board, the trademark administrator of any state or any court, nor any pending infringement,
opposition, or cancellation proceeding, nor any pending material litigation involving the Mark which is
relevant to its ownership, use or licensing.

We know of no superior prior rights or infringing use that could materially affect your use of the Mark, and
we know of no agreements currently in effect which significantly limit our rights to use or license the use
of the Mark in any manner material to the franchise.

We are not obligated to protect your rights to use the Marks or to protect you against claims of infringement
or unfair competition. We are not obligated to participate in your defense and/or indemnify you for
expenses or damages if you are a party to an administrative or judicial proceeding involving the Mark or if
the proceeding is resolved unfavorably to you.

You must immediately notify us of any infringement of the Marks or of any challenge to the use of any of
the Marks or claim by any person of any rights in any of the Marks. You, including all Principal(s), and
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your Key Person must agree not to communicate with any person other than us, any designated affiliate and
our or their counsel about any infringement, challenge or claim of this type. We or our affiliates have sole
discretion to take any action we deem appropriate and the right to exclusively control any litigation or any
USPTO (or other) proceeding, arising out of any infringement, challenge, or claim concerning any of the
Marks. You must execute all instruments and documents and give us any assistance that, in our counsel’s
opinion, may be necessary or advisable to protect and maintain our interests or those of our affiliates in any
litigation or proceeding of this type or to otherwise protect and maintain our or their interest in the Marks.

You may not use any of the Marks as part of your corporate or other name. You must also follow our
instructions for identifying yourself as a franchisee and for filing and maintaining the requisite trade name
or fictitious name registrations. You must execute any documents we or our counsel determine are
necessary to obtain protection for the Marks or to maintain their continued validity and enforceability.
Neither you nor your Key Persons nor your Principals may take any action that would prejudice or interfere
with the validity of our rights with respect to the Marks and may not contest the validity of our interest in
the Marks or assist others to do so.

We have the right to substitute different trade names, service marks, trademarks, and indicia of origin for
the Marks if the Marks can no longer be used, or if we determine, in our sole discretion, that the substitution
will be beneficial to the System. If we do, we may require you to discontinue or modify your use of any
Mark or use one or more additional or substitute Marks at your expense.
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ITEM 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

We do not own any patents or patent applications that are material to the franchise. We do claim copyright
protection and proprietary rights in the original materials used in the System, including our Manuals,
bulletins, correspondence and communications with our franchisees, training, advertising and promotional
materials, and other written materials and videos/images relating to the operation of Franchise Businesses
and the System.

There is no presently effective determination of the U.S. Copyright Office (Library of Congress) or any
court affecting our copyrights. There is no currently effective agreement that limits our right to use and/or
license our copyrights. We are not obligated by the Franchise Agreement, or otherwise, to protect any
rights you have to use the copyrights. We have no actual knowledge of any infringements that could
materially affect the ownership, use or licensing of the copyrights.

We treat all of this information as trade secrets and you must treat any of this information we communicate
to you confidentially. You and your Key Person(s) must agree not to communicate or use our confidential
information for the benefit of anyone else during and after the term of the Franchise Agreement. You and
your Key Person(s) must also agree not to use our confidential information at all after the Franchise
Agreement terminates or expires. You and your Key Person(s) can give this confidential information only
to your employees who need it to operate your Franchise Business. You must have your General Manager
(if applicable), Studio Manager, and any of your other personnel who have received or will have access to
our confidential information, sign similar covenants. Those of your Principals who are not signing the
Guaranty also must execute these covenants.

If you or your Key Person(s) develop any new concept, process, or improvement in the operation or
promotion of your Franchise Business, you must promptly notify us and give us all necessary information
about the new process or improvement, without compensation. You and your Key Person(s) agree that any
of these concepts, processes, or improvements will become our property, and we may use or disclose them
to other franchisees, as we determine appropriate.
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ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE
FRANCHISE BUSINESS

When you sign the Franchise Agreement, you must designate an individual to serve as your “Key Person”.
If you are an individual, you will be the Key Person. If you are not an individual, your Key Person must
maintain a direct or indirect ownership interest in you of not less than 10%, unless we consent otherwise.
This interest may not be pledged, mortgaged, hypothecated, or be subjected to any lien, charge, or
encumbrance, voting agreement, proxy, security interest, or purchase right or option, without our consent.

The Key Person must meet our qualifications and must be approved by us. The Key Person for all Franchise
Businesses operated by you and, if applicable, your affiliates, must be the same person, and the same person
must act as your Key Person under all Franchise Agreements between us.

Unless a General Manager is appointed, as discussed below, your Key Person must devote his or her full
time and best efforts to the supervision of your operations and may not engage in any other business. He
or she must satisfy our training requirements and our other Standards and must guaranty your performance
under the Franchise Agreement. Your Key Person will be individually, jointly and severally, bound by all
of your obligations and the obligations of the Key Person under the Franchise Agreement.

You may, at your option and subject to our written consent, designate a General Manager to supervise your
operations. Even if we permit you to designate a General Manager to supervise your operations, your Key
Person remains ultimately responsible for the General Manager’s performance and the performance of the
Studio and your compliance with the Franchise Agreement. The General Manager must devote his or her
full time and best efforts to the supervision of your Studio(s).

You must notify us promptly if your Key Person or General Manager cannot continue to serve or no longer
gualifies as a Key Person or a General Manager. You will have 30 days from the date of the notice (or from
any date that we independently determine the Key Person or General Manager no longer meets our
Standards) to take corrective action. During that 30-day period, you must provide for interim management
of your operations in compliance with the Franchise Agreement.

You must designate and retain at all times during the term of the Franchise Agreement at least one Studio
Manager to coordinate and manage the day-to-day operations of the Studio.

We require your current and future Key Person to sign a Guaranty in the form of Attachment A to the
Franchise Agreement guaranteeing your performance and binding themselves individually to certain
provisions of the Franchise Agreement, including the covenants against competition and disclosure of
confidential information, restrictions on transfer, and dispute resolution procedures. If you are an
individual, your spouse will be required to sign the Guaranty if your spouse is directly involved in the
franchised business, making your spouse jointly and severally liable for your obligations. Otherwise, your
spouse must sign our Confidentiality Agreement and Ancillary Covenants Not to Compete agreement,
which is Attachment B to the Franchise Agreement.

At our request, you must have your General Manager and Studio Manager and any other personnel who
will have access to our training sign covenants not to compete and agree to maintain the confidentiality of
information they have access to through their relationship with you. These covenants will be in
substantially the form of Attachment B to the Franchise Agreement. Those of your Principals who are not
signing the Guaranty also must execute these covenants. We have the right, in our sole discretion, to
decrease the period of time or geographic scope of the noncompetition covenants or eliminate the
noncompetition covenant altogether for any person who must sign an agreement described in this paragraph.

You are solely responsible for all employment decisions and functions related to the Studio, including
hiring, firing, compensation, benefits, work hours, work rules, record-keeping, scheduling, supervision, and
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discipline of employees, notwithstanding any suggestions, advice, guidelines, programs or training that we
may offer. You and your Key Person must comply with all federal, state and local laws and regulations
regarding employment-related matters. All personnel decisions will be made by you, without any influence
or advice from us. You must take such steps as are necessary to ensure that your employees preserve good
customer relations; render competent, prompt, courteous, and knowledgeable service; and meet any
minimum standards that we may establish from time to time in the Manuals. To the extent that we may
provide suggested or mandatory standards regarding the minimum number of employees, those standards
are designed solely to meet the anticipated volume of business, preserve good customer relations, and to
achieve the goals of the System. We shall not be deemed a joint employer with you for any reason. If we
incur any cost, loss, or damage as a result of any actions or omissions of you or your employees, including
any that relate to any party making a finding of any joint employer status, you will fully indemnify us for
such loss.
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ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You may only market, offer, sell and provide the products and services within your Protected Areas in a
manner that meets our Standards and complies with our Manuals and other writings. We will provide you
with a list of our then-current Approved Services, along with their standards and specifications, as part of
the Manuals or otherwise in writing prior to the opening of your Franchise Business. We may update or
modify this list in writing at any time. If you wish to offer products or services that are not approved by
us, you must first obtain our prior written approval. You must also comply with all applicable laws and
regulations and secure all appropriate governmental approvals for the Franchise Business.

You must offer and sell all products and services we require. You must sell only the products and services
that we have expressly approved in writing. You must stop selling any products or services that we
disapprove in writing. You must not provide the following services or types of exercise or activities unless
we otherwise approve or require, in writing: Zumba®; karate/jiu jitsu/grappling; dance, spin, stretch, mixed
martial arts (MMA); boxing; yoga; Olympic-style weightlifting; physiotherapy; life coaching; or
therapeutic practices, including but not limited to massage, acupuncture, or meditation; or childcare. We
reserve the right to modify the list of prohibited and required services and types of exercise at any time.

We may make available to you for resale in your F45 Studio prepared meals, protein and other nutritional
supplements, sporting goods, equipment, and other merchandise containing the Marks, such as T-shirts,
caps, cups, and mugs (“Branded Products”). If we make Branded Products available, we may require you
to purchase them from a supplier we designate, which may be us. If we make Branded Products available
to you for resale, you must purchase the minimum quantity and/or the dollar amount of Branded Products
we specify, which we may change from time to time.

As of the issuance date of this disclosure document, you must purchase (1) at least $1,500 (not including
taxes and duties, if any) worth of Studio merchandise such as T-shirts, sporting goods, equipment, caps,
cups, and mugs every three months during the Term of your Franchise Agreement; (2) at least 100
LionHeart heart rate monitors each year of the Term of your Franchise Agreement, starting the second year
following the Opening Date of your Studio (the first year’s supply is included in the Equipment Pack); and
(3) $3,000 worth of protein and nutritional supplements at least 30 days before the Opening Date of your
Studio and maintain the amount of inventory of these items we require, which will be a reasonable amount.
We may change these minimum purchase requirements at any time during the Term of the Franchise
Agreement.

You must open and operate the Studio during the hours we specify in the Manuals or otherwise in writing.
We reserve the right to remove all unapproved products, goods, and materials from your F45 Studio.

We reserve the right to the fullest extent allowed by applicable law, to establish maximum, minimum, or
other pricing requirements with respect to the prices you may charge for products or services.

You may not advertise, promote, post, or list information relating to your Franchise Business on the Internet
(through the creation of a Website or otherwise) unless we otherwise approve of such activity in writing.

Before you open the Studio to the public, you must satisfy any and all of our pre-opening requirements,
which include a soft opening and the pre-sale of a minimum number of Foundation Memberships.
Currently, you must conduct a soft opening of the Studio in which: (i) you must operate the Studio for the
period of time we require, as described in the Manuals; (ii) classes are offered only to your friends and
family; and (iii) classes are not made available to the general public. Additionally, you must sell at least
75 Foundation Memberships before we will permit the Studio to open. We reserve the right to increase or
decrease at any time the number of Foundations Memberships that must be sold.

We do not impose any other restrictions in the Franchise Agreement or otherwise on the goods or services
that you may offer or sell or the customers to whom you may offer or sell.
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This table lists certain important provisions of the Franchise Agreement. You should read these

ITEM 17

RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

provisions in the Franchise Agreement attached to this disclosure document.

Section in Franchise

Provision Summary
Agreement
Length of the Section 3.A. Initial term is 10 years from the Opening
franchise term Date.
Renewal or Section 3.B. Two, additional, consecutive 10-year terms.
extension of the
term
Requirements for | Section 3.B. Your renewal rights permit you to remain as

franchisee to
renew or extend

a franchisee after the initial term of your
franchise agreement expires. However, to
remain a franchisee, you must meet all
required conditions to renew, including
signing our then-current form of renewal
franchise agreement, which may be
materially different than the form attached
to this disclosure document.

Other conditions include: give written
notice; update required items; not be in
default; pay all money owed; retain right to
Location; pay us a renewal fee; execute
general release (See Exhibit G); comply
with then-current qualifications and training
reguirements.

Termination by
franchisee

Not applicable

Not applicable. (Subject to state law)

Termination by
franchisor without
cause

Not applicable

Not applicable.

Termination by
franchisor with
cause

Section 17.

We may terminate on your default. If your
default is curable and you do not cure, then
instead of terminating, at our option, we
may, in addition to exercising any other
remedies, suspend your access to certain
services, products, and/or suppliers.

“Cause” defined -
curable defaults

Section 17.D.

For any default, except those specified as
non-curable, you have 30 days to cure
unless otherwise stated in the franchise
agreement or pursuant to applicable state
law. Curable defaults, including, but are not
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- Section in Franchise
Provision Summary
Agreement

limited to, the failure to procure and
maintain insurance coverage; misuses or
makes unauthorized use of the Marks;
failure to obtain the execution of the
confidentiality and related covenants;
failure to pay monies owed; failure to
comply with the noncompetition covenants;
unauthorized sales of any products or
services; if the Studio poses a threat to the
public health or safety; failure to observe the
standards of the System as prescribed in the
Manuals or otherwise in writing; failure to
comply with any other requirement imposed
by the Franchise Agreement; or failure to
designate qualified replacement Key Person
or General Manager.

h. “Cause” defined - [ Sections 17.B. and Insolvency; general assignment for benefit
non-curable 17.C. of creditors; bankruptcy; receivership; final
defaults judgment remains unsatisfied for 30 days or

more; dissolution; execution of levy or sale
after levy; foreclosure proceedings not
dismissed within 30 days; failure to obtain
acceptance of proposed site or acquire
Location, failure to open business within the
required time period; abandonment or
forfeiture of right to do business; conviction
of certain crimes; unauthorized transfer;
failure to  comply  with  certain
confidentiality covenants; maintain or
submit false records or false reports; breach
of any covenants or false representations;
failure to comply with quality assurance
program; default of any other franchise
agreement; repeated defaults whether or not

cured.

i. Franchisee’s Section 18. Stop operating your Studio and using the
obligations on System’s confidential methods, procedures
termination/non- techniques, and marks; cancel any
renewal registration  containing the  Marks;

immediately pay amounts due and our
damages and enforcement costs; comply
with confidentiality and non-competition
covenants; return all Manuals and other
proprietary materials; provide us a list of all
advertising and promotions materials
bearing the Marks; at our option, sell or
assign us your rights in all business
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Section in Franchise

Provision Agreement Summary
telephone  numbers, advertising and
promotional materials, furnishings
equipment, and the premises.

Assignment of Section 14.A. We may transfer our rights without

contract by
franchisor

restriction.

“Transfer” by

Sections 14.B. and

You must not transfer any direct or indirect

franchisee — 14.D. interest in you, the Franchise Agreement, or
definition the assets of the franchised business without
our consent. A Principal not signing the
Guaranty may assign a non-controlling
interest in you without our consent on notice
to us, but the transferee cannot be the owner
of a competing business.
Franchisor Section 14.B. We must consent and you must meet
approval of conditions before transferring.
Transfer by
franchisee
. Conditions for Section 14.B. Pay all amounts due; not be in default;
franchisor execute a general release (see Exhibit G);
approval of pay transfer fee; remain liable for pre-
transfer transfer obligations. Transferee must meet
our criteria, complete required training,
guaranty obligations; enter into then-current
franchise agreement, and upgrade the
Studio.
Franchisor’s right | Section 14.E. On 30 days written notice, we have the
of first refusal to option to purchase an interest being
acquire transferred on the same terms and
franchisee’s conditions offered by a third party.
business
Franchisor’s Sections 18.A (8) and | Upon termination or expiration, we have the
option to purchase | (9) and 18.B. option to purchase your advertising
franchisee’s materials bearing the Marks at your cost.
business We have the option to purchase the
furnishings, equipment, signs, fixtures,
supplies, materials and other assets, at fair
market value, and, if you own the land
where the Studio is located, we have the
option to lease the land (and any building on
the land used for the operation of the
Studio), for fair market value. We have the
option to have the lease for the premises of
the Studio assigned to us.
p. Death or disability | Section 14.F. On death or permanent disability of you or
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Section in Franchise

Provision Summary
Agreement
of franchisee a Principal, the person’s interest must be
transferred to someone we approve within 6
months.

g. Non-competition | Section 10.C.(I) You may not operate or have an interest in a
covenants during business which is similar to the franchised
the term of the business, or that offers prepared meal or
franchise protein or other nutritional supplements that

are the same as or similar to the meals and
supplements you are required to sell at or
from your Studio, unless otherwise
approved by us, in writing. (Subject to state

law)

r.  Non-competition | Sections 10.C.(2) For 2 vyears after the expiration or
covenants after termination of the Franchise Agreement, or
the franchise is in the case of certain transfers, you may not
terminated or divert any of your business or customers to
expires a competitor or have an interest in any

business that is similar to the franchised
business at the Location, or that offers
prepared meals or protein or other
nutritional supplements that are the same as
or similar to the meals and supplements you
are required to sell at or from your Studio,
within the Protected Area, or within a 5-mile
radius of the location of any F45 Studio then
in existence or under construction, unless
otherwise approved by us, in writing.
(Subject to state law)
s. Modification of | Sections 10.A. and Except for changes we can make
the agreement 19.B. unilaterally, changes require mutual
agreement. You must comply with the
Manuals as amended.
t. Integration/merger | Section 19.B. Except as otherwise required by applicable
clause state law, only the terms of the Franchise
Agreement, other related written
agreements, and franchise disclosure

document are binding. No other

representations or promises are binding.
u. Dispute resolution | Section 19.G. Except as otherwise required by applicable
by arbitration or state law, all claims, controversies, or
mediation disputes arising out of or relating to the

Franchise Agreement must be mediated,
except for actions we bring for monies
owed, injunctive or other equitable relief, or
relief relating to real property. (Subject to
state law)
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Section in Franchise

Provision Summary
Agreement
v. Choice of forum | Sections 19.G. and Except as otherwise required by applicable
19.H. state law, mediation in Austin, Texas,

except actions for monies owed, injunctive
relief, or relief related to real property, the
Marks, or confidential information. (subject
to applicable state law)

Venue for any other proceeding is the state,
county, or federal judicial district where our
principal place of business is located at the
time the claim is filed.

Sections 19.K., L. and | The Franchise Agreement contains a
N. number of provisions that may affect your
legal rights, including a waiver of jury trial,
waiver of punitive or exemplary damages,
and limitations on when claims may be
raised.

w. Choice of law Section 19.1. Except as otherwise required by applicable
state law, the Franchise Agreement is to be
interpreted and construed under Texas law,
except for Texas choice of law rules.
(subject to applicable state law)
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ITEM 18
PUBLIC FIGURES

In March 2019, Mark Wahlberg, an internationally renowned actor, executive producer, and entrepreneur,
invested in our ultimate parent, F45 Training Holdings, Inc. (“F45 Holdings”). Around the same time, F45
Holdings and Mr. Wahlberg also entered into an agreement in which Mr. Wahlberg has agreed to promote
and participate in marketing opportunities for the F45 brand and the sale of F45 franchises in the US. As
compensation for these services, Mr. Wahlberg was granted common stock in F45 Holdings. Mr. Wahlberg
is not involved in the management or control of the franchisor.

In January 2021, F45 Training Incorporated and Morgan Mitchell (a renowned Australian athlete) entered
into an agreement in which Ms. Mitchell has agreed to promote and participate in marketing opportunities
for the F45 brand. Additionally, Ms. Mitchell will work with F45 Training Incorporated’s athletics team
and appear on F45TV. F45 Training Incorporated has agreed to pay Ms. Mitchell as compensation for these
services.

In April 2021, F45 Training Incorporated’s parent, F45 Training Holdings Inc., entered into a promotional
agreement with Magic Johnson Entertainment f/s/o Earvin Johnson Jr. (a retired professional basketball
player) to promote the F45 brand. Beginning in the second quarter of 2022, the parties intend to have Mr.
Johnson promote the sale of F45 franchises globally, including the US. As compensation, F45 Training
Incorporated will pay Magic Johnson Entertainment for Mr. Johnson's services. In addition, Magic Johnson
Entertainment may be eligible to receive stock in F45 Training Incorporated’s parent company, F45
Training Holdings Inc.

In July 2023, F45 Training Incorporated and Noah Galloway (a former United States Army soldier and
motivational speaker) entered into an agreement in which Mr. Galloway will promote and participate in
marketing opportunities for the F45 brand. Additionally, Mr. Galloway will work with F45 Training’s
athletic team and appear on F45TV. F45 Training Incorporated has agreed to pay Mr. Galloway as
compensation for these services.

Except as described above, we do not use any public figure to promote our franchise.
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ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

We do not make any representations about a franchisee’s future financial performance or the past financial
performance of company-owned or franchised outlets. We also do not authorize our employees or
representatives to make any such representations either orally or in writing. If you are purchasing an
existing outlet, however, we may provide you with the actual records of that outlet. If you receive any other
financial performance information or projections of your future income, you should report it to the
franchisor’s management by contacting Elizabeth (“Liz”) Hebert, General Counsel, F45 Training
Incorporated, 3601 South Congress Avenue, Building E, Austin, TX 78704 (737) 787-1955; 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 2022
Outlet Type Year Outlets at the Outlets at the Net Change
Startof the Year | End of the Year
Franchised 2020 310 469 +159
2021 469 597 +128
2022 597 727 +130
Company-Owned 2020 7 2 -5
2021 2 1 -1
2022(2) 1 1 0
Total Outlets 2020 317 471 +154
2021 471 598 +127
2022 598 728 +130

Notes:

1. All numbers are as of our December 31 fiscal year end.

2. All numbers are as of our December 31 fiscal year end, but see note 2 under Table 4.
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Table No. 2

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

For years 2020 to 2022®

State

Year

Number of Transfers

Alabama

2020

2021

2022

Arizona

2020

2021

2022

Arkansas

2020

2021

2022

California

2020

2021

o NN |k O (kO O |k O |O

2022

=
(ep]

Colorado

2020

2021

2022

Connecticut

2020

2021

2022

District of Columbia

2020

2021

2022

Florida

2020

2021

g |~ |k O O (& O O |Id DO

2022

13

Hawaii

2020

2021

2022

Idaho

2020

2021

1
1
0
0
1
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State Year Number of Transfers

2022
Ilinois 2020
2021
2022
Indiana 2020
2021
2022
Louisiana 2020
2021
2022
Maryland 2020
2021
2022
Massachusetts 2020
2021
2022
Michigan 2020
2021
2022
Missouri 2020
2021
2022
New Jersey 2020
2021
2022
New York 2020
2021
2022
North Carolina 2020
2021
2022
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State Year Number of Transfers

Oregon 2020
2021
2022

Pennsylvania 2020
2021
2022
South Carolina 2020
2021
2022

Tennessee 2020
2021
2022
Texas 2020
2021
2022
Utah 2020
2021
2022
Virginia 2020
2021
2022
Washington 2020
2021
2022
Total 2020
2021
2022
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N
[

~N [P O W (O (RN

(=Y
~

w
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Notes:
1. All numbers are as of our December 31 fiscal year end.
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Table No. 3
Status of Franchised Outlets

For years 2020 to 2022®
State Year |Outletsat| Outlets [Termina-| Non- | Reacquired | Ceased | Outlets
Start of | Opened | tions | Renewals by Opera- | at End
Year Franchisor | tions- | of the
Other | Year
Reasons
Alabama 2020 4 5 0 0 0 0 9
2021 9 0 0 0 0 1 8
2022 8 1 0 0 0 0 9
Alaska 2020 1 0 0 0 0 0 1
2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 0 1
Arizona 2020 4 12 0 0 0 0 16
2021 16 10 0 0 0 0 26
2022 26 7 0 0 0 0 33
Arkansas 2020 2 0 0 0 0 0 2
2021 2 0 0 0 0 0 2
2022 2 0 0 0 0 0 2
California 2020 59 25 0 0 0 0 84
2021 84 17 0 0 0 0 101
2022 101 8 0 1 1 1 106
Colorado 2020 8 2 0 0 0 0 10
2021 10 12 0 0 0 1 21
2022 21 5 0 0 0 0 26
Connecticut 2020 5 1 0 0 0 0 6
2021 6 1 0 0 0 0 7
2022 7 4 0 0 0 0 11
District of 2020 1 2 0 0 0 0 3
Columbia | 51 3 1 0 0 0 0 4
2022 4 1 0 0 0 0 5
Florida 2020 23 20 0 0 0 0 43
2021 43 17 2 0 0 1 57
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State Year |Outletsat| Outlets [Termina-| Non- | Reacquired | Ceased | Outlets
Start of | Opened | tions | Renewals by Opera- | at End
Year Franchisor | tions- | of the
Other | Year
Reasons
2022 57 27 0 0 0 0 84
Georgia 2020 5 0 1 0 0 0 4
2021 4 2 0 0 0 0 6
2022 6 2 0 0 0 0 8
Hawaii 2020 3 1 0 0 0 0 4
2021 4 1 0 0 0 0 5
2022 5 0 0 0 0 0 5
Idaho 2020 3 0 0 0 0 0 3
2021 3 1 0 0 0 0 4
2022 4 1 0 0 0 0 5
Ilinois 2020 14 7 1 0 0 0 20
2021 20 3 1 0 0 0 22
2022 22 6 0 0 1 0 27
Indiana 2020 5 3 0 0 0 0 8
2021 8 5 0 0 0 0 13
2022 13 1 0 0 0 0 14
lowa 2020 1 1 0 0 0 0 2
2021 2 0 0 0 0 0 2
2022 2 0 0 0 0 0 2
Kansas 2020 0 0 0 0 0 0 0
2021 0 1 0 0 0 0 1
2022 1 0 0 0 0 0 1
Kentucky 2020 4 0 1 0 0 0 3
2021 3 1 0 0 0 0 4
2022 4 0 0 0 0 0 4
Louisiana 2020 1 3 0 0 0 0 4
2021 4 0 0 0 0 0 4
2022 4 1 0 0 0 0 5
Maine 2020 0 0 0 0 0 0 0
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State Year |Outletsat| Outlets [Termina-| Non- | Reacquired | Ceased | Outlets
Start of | Opened | tions | Renewals by Opera- | at End
Year Franchisor | tions- | of the
Other | Year
Reasons
2021 0 0 0 0 0 0 0
2022 0 3 0 0 0 0 3
Maryland 2020 1 3 0 0 0 0 4
2021 4 3 0 0 0 0 7
2022 7 3 0 0 0 0 10
Massachusetts | 2020 3 5 0 0 0 0 8
2021 8 2 0 0 0 0 10
2022 10 5 0 0 0 0 15
Michigan 2020 4 9 0 0 0 0 13
2021 13 3 0 0 0 1 15
2022 15 4 1 0 0 1 17
Minnesota 2020 6 2 0 0 0 0 8
2021 8 1 0 0 0 0 9
2022 9 4 0 0 0 0 13
Missouri 2020 4 3 0 0 0 0 7
2021 7 3 0 0 0 0 10
2022 10 3 0 0 0 0 13
Montana 2020 0 0 0 0 0 0 0
2021 0 0 0 0 0 0 0
2022 0 1 0 0 0 0 1
Nebraska 2020 0 0 0 0 0 0 0
2021 0 0 0 0 0 0 0
2022 0 2 0 0 0 0 2
Nevada 2020 4 0 0 0 0 0 4
2021 4 0 0 0 0 0 4
2022 4 1 0 0 0 0 5
New 2020 0 1 0 0 0 0 1
Hampshire | 5091 | 1 1 0 0 0 0 2
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State Year |Outletsat| Outlets [Termina-| Non- | Reacquired | Ceased | Outlets

Start of | Opened | tions | Renewals by Opera- | at End

Year Franchisor | tions- | of the

Other | Year

Reasons

2022 2 2 0 0 0 0 4
New Jersey 2020 11 2 0 0 0 0 13
2021 13 6 0 0 0 0 19
2022 19 4 0 0 0 0 23
New Mexico 2020 0 1 0 0 0 0 1
2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 0 1
New York 2020 11 7 0 0 0 0 18
2021 18 10 1 0 0 0 27
2022 27 9 0 0 0 0 36
North 2020 10 9 0 0 0 0 19
Carolina | 501 | 19 4 0 0 0 0 23
2022 23 3 0 0 0 0 26
North Dakota | 2020 0 0 0 0 0 0 0
2021 0 0 0 0 0 0 0
2022 0 1 0 0 0 0 1
Ohio 2020 4 0 0 0 0 0 4
2021 4 0 0 1 0 0 3
2022 3 2 0 0 0 1 4
Oklahoma 2020 0 1 0 0 0 0 1
2021 1 2 0 0 0 0 3
2022 3 3 0 0 0 0 6
Oregon 2020 2 0 0 0 0 0 2
2021 2 2 0 0 0 0 4
2022 4 0 0 0 0 1 3
Pennsylvania | 2020 8 4 1 0 0 0 11
2021 11 4 1 0 0 0 14
2022 14 0 0 0 0 0 14
Rhode Island | 2020 0 0 0 0 0 0 0
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State Year |Outletsat| Outlets [Termina-| Non- | Reacquired | Ceased | Outlets
Start of | Opened | tions | Renewals by Opera- | at End
Year Franchisor | tions- | of the
Other | Year
Reasons
2021 0 1 0 0 0 0 1
2022 1 0 0 0 0 0 1
South 2020 4 1 0 0 0 0 5
Carolina | 5091 5 1 0 0 0 0 6
2022 6 0 0 0 0 0 6
Tennessee 2020 6 3 0 0 0 0 9
2021 9 4 1 0 0 0 12
2022 12 3 0 0 0 0 15
Texas 2020 58 19 0 0 0 0 77
2021 77 9 1 1 0 0 84
2022 84 19 3 1 0 1 98
Utah 2020 13 6 0 0 0 0 19
2021 19 3 0 0 0 1 21
2022 21 0 0 0 0 0 21
Virginia 2020 9 2 0 0 0 0 11
2021 11 7 0 0 0 0 18
2022 18 6 0 0 0 0 24
Washington 2020 7 3 0 0 0 0 10
2021 10 2 0 0 0 0 12
2022 12 0 0 0 0 0 12
Wisconsin 2020 2 1 0 0 0 0 3
2021 3 1 0 0 0 0 4
2022 4 1 0 0 0 0 5
Totals 2020 310 164 4 0 0 0 470
2021 470 141 7 2 0 5 597
2022 597 143 4 2 2 5 727
Notes:

1. All numbers are as of our December 31 fiscal year end.
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Table No. 4
Status of Company-Owned Outlets
For years 2020 to 2022®

State Year Outlets | Outlets Outlets Outlets Outlets Outlets
at Opened | Reacquired | Closed Sold to at End
Start From Franchisee of the
of the Franchisee Year
Year

California 2020
2021
2022(2)
Colorado 2020
2021
2022
Georgia 2020
2021
2022
lllinois 2020
2021
2022
Texas 2020
2021
2022
Totals 2020
2021
2022

NN (N[O O O |0 O |0 |0 O |k |0 O |k NN O,
_ | O |k O 0O |0 |0 O |0 |0 |0 |0 o |o |o |o |o
N O OO O O |k OO0 |0 o |0 |0 o | |k o |o
o |©O (M O O 0O |0 |0 |0 |0 |o|o|o|o|o |o o |~
N O (WO O 0O | O o | O |+ |0 [0 |k M |O |k
w |INd N OO |k OO |0 |0 |0 |0 o |0 |k NN

Notes:
1. All numbers are as of our December 31 fiscal year end.

2. For the count of Corporate Owned Studios, one Studio in California was owned by an entity partially
owned by our then-CEO Adam Gilchrist, under a Franchise Agreement, during 2021, and part of 2022. It
was counted for purposes of franchise disclosures as a “franchisee” Studio in 2021. During 2022, that
Studio was sold from that entity partially owned by Mr. Gilchrist to an independent franchisee. For the table
above, that Studio is treated as Corporate Owned Studio, later sold to a franchisee. The table also reflects
multiple transactions, including the reacquisition of a Studio from a franchisee in early 2023, and the
opening of a new Corporate Owned Studio in 2023.
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Table No. 5
Projected Openings As Of December 31, 2022

State Franchise Projected New Projected New Company-
Agreements Signed Franchised Outlet In | Owned Outlet In the Next
But Outlet Not The Next Fiscal Fiscal Year®
Opened Year®

Alabama 7 1 0
Arizona 29 11 0
Arkansas 7 0 0
California 34 11 0
Colorado 23 3 0
Connecticut 5 0 0
Columbia 4 3 0
Florida 57 15 0
Georgia 29 9 0
Hawaii 4 0 0
Idaho 2 1 0
Ilinois 21 3 0
Indiana 5 1 0
lowa 3 1 0
Kansas 7 3 0
Kentucky 6 0 0
Louisiana 5 0 0
Maine 2 0 0
Maryland 12 6 0
Massachusetts 16 4 0
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State Franchise Projected New Projected New Company-
Agreements Signed Franchised Outlet In | Owned Outlet In the Next
But Outlet Not The Next Fiscal Fiscal Year®
Opened Year®

Michigan 16 3 0
Minnesota 10 3 0
Muississippi 3 0 0
Missouri 8 4 0
Montana 2 0 0
Nebraska 8 0 0
Nevada 8 1 0
New Hampshire 3 0 0
New Jersey 28 8 0
New York 43 5 0
North Carolina 9 4 0
Ohio 20 2 0
Oklahoma 8 0 0
Oregon 3 3 0
Pennsylvania 17 4 0
Rhode Island 2 1 0
South Carolina 10 2 0
Tennessee 19 3 0
Texas 85 15 0
Utah 3 0 0
Virginia 22 6 0
Washington 8 1 0
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State Franchise Projected New Projected New Company-
Agreements Signed Franchised Outlet In | Owned Outlet In the Next
But Outlet Not The Next Fiscal Fiscal Year®
Opened Year®
Wisconsin 2 0 0
Total 615 137 0

@ These figures in Table No. 5 reflect our projections as of November 1, 2023, for the remaining
portion of the 2023 fiscal year.

The names, Studio addresses, and Studio telephone numbers of our franchisees with Open outlets as of
December 31, 2022 are attached as Exhibit F-1.

The names, Studio addresses, if known, or Studio City and State, if unknown, and business telephone
number or email of our franchisees with outlets not yet opened as of December 31, 2022 are attached as
Exhibit F-2.

The name, city and state, and current business telephone number (or, if unknown, the last known home
telephone number or email) of every franchisee who has had a Franchise Agreement terminated, cancelled,
not renewed, or otherwise voluntarily or involuntarily ceased to do business under the Franchise Agreement
or who has left the system during the most recently completed fiscal year, or has not communicated with
us within 10 weeks of date of disclosure document is listed on Exhibit F-3. In addition, the list of former
franchisees in Exhibit F-3, includes the names and contact information of franchisees who left the system
in 2023, as of November 15, 2023.

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

As of the date of this disclosure document, we are not offering any outlets we control that were previously
owned by a franchisee. If we begin to offer any such outlet, specific information about the outlet will be
provided to you in a supplement to this disclosure document.

In some instances, current and former franchisees sign provisions restricting their ability to speak openly
about their experience with us. 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.

Currently, there are no trademark specific franchisee associations.
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ITEM 21
FINANCIAL STATEMENTS

Attached as Exhibit C are our audited financial statements for our fiscal years ending December 31, 2020;
December 31, 2021; and December 31, 2022.

Also attached as Exhibit C is a copy of our unaudited financial information as of August 31, 2023. The
interim unaudited financial information in this Item was prepared by us and has not been reviewed or
audited by our auditor. Our auditors do not express an opinion on or any other form of assurance with
respect to such information and assume no responsibility for the interim financial information.
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ITEM 22
CONTRACTS

Attached to this disclosure document are the following contracts and their attachments:

1. Exhibit A - Franchise Agreement (with attachments).
2. Exhibit G - Form of General Release.
22-1 F45 US FDD (2023)
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ITEM 23
RECEIPTS

Attached as the last two pages of this disclosure document are duplicate Receipts to be signed by you. Keep
one for your records and return the other one to us.
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FRANCHISE AGREEMENT
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F45 TRAINING INCORPORATED

FRANCHISE AGREEMENT

FDD dated November 29, 2023, as amended December 18, 2023
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F45 TRAINING INCORPORATED
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (“Agreement”) is made and entered into on the date set forth
in Item 1 of the Summary Addendum (“Effective Date”) by and between F45 Training Incorporated, a
Delaware corporation (“Franchisor”), and the party named in Item 2 of the Summary Addendum
(“Franchisee”). Certain initially capitalized terms used frequently in this Agreement are defined in Section
21.

RECITALS

Franchisor has the right to use and license the use of a distinctive system relating to exercise training
that involves alternating periods of short, intense anaerobic exercise under the F45 trade name, trademark,
and business system (“System”) for the establishment and operation of an F45 training facility (“F45
Studio” or “Studios™).

The distinguishing characteristics of the System include, without limitation, distinctive exterior and
interior design, decor, color scheme, and furnishings; uniform standards, specifications, policies, and
procedures for operations; quality and uniformity of the products and services offered; procedures for
inventory, management, and financial control; training and assistance; advertising and promotional
programs; and other standards, specifications, techniques, and procedures that Franchisor designates for
developing and operating F45 Studios; all of which may be changed, deleted, improved, and further
developed by Franchisor from time to time (collectively, “System Standards”).

The System is identified by certain trade names, service marks, trademarks, logos, emblems, and
indicia of origin, including, but not limited to, the mark “F45 Training” and such other trade names, service
marks, trademarks, logos, emblems, and indicia of origin as are now designated, and may hereafter be
designated by Franchisor in writing, for use in connection with the System (“Marks”).

Franchisee wishes to obtain the right to use the System for: (i) the operation of an F45 Studio at a
location within the Protected Area and approved by Franchisor in accordance with the terms of this
Agreement (“Location”) , (ii) the provision of services that the Franchisor designates from time to time (
“Approved Services”) within the Protected Area and (iii) the provision of certain products related to the
operation of an F45 Studio and the provision of the Approved Services, including Branded Products, within
the Protected Area (collectively, the “Franchise Business™), and acknowledges the importance of operating
the F45 Studio in conformity with Franchisor’s high standards of quality and service.

Franchisor wishes to grant Franchisee a franchise for the operation of the Franchise Business at the
Location upon the terms and conditions set forth in this Agreement.

NOW, THEREFORE, the parties, in consideration of the mutual undertakings and commitments
set forth herein, the receipt and sufficiency of which are hereby acknowledged, agree as follows:

AGREEMENT
1. GRANT

A Grant of Rights. Franchisor hereby grants Franchisee the right and license, and Franchisee
hereby accepts the right and obligation, to establish and operate the Franchise Business under the Marks
and the System in accordance with this Agreement at the Location. This Agreement only grants Franchisee
the right and license to operate one F45 Studio at the Location. Franchisee will not offer any products,
services, Approved Services or Branded Products (defined below) at any location that is not within the
Protected Area or through any other method of distribution, such as the Internet.

B. Protected Area. Upon Franchisee’s acquisition of the site for the Studio pursuant to Section
2. below, Franchisee’s Protected Area will be defined by Franchisor and will be memorialized either in the

Page 1
F45 Training Incorporated Franchise Agreement (2023)
50619615v6



Summary Addendum or in an amendment to this Agreement (that complies with Section 19.B. below), and
such amendment will be considered an integral part of this Agreement, in accordance with Section 2.A.
below. If Franchisor does not memorialize the Protected Area as described immediately above, then on the
Opening Date, the Designated Area set forth in Item 19 of the Summary Addendum will be deemed the
Protected Area for purposes of this Agreement. If Franchisee is in full compliance with this Agreement and
any other agreement between Franchisee or its Affiliates and Franchisor or its Affiliates, neither Franchisor
nor any Affiliate of Franchisor will establish, or authorize any person or entity other than Franchisee to
establish, an F45 Studio in the Protected Area during the Term of this Agreement, except as set forth in
Section 1.C. below.

C. Reserved Rights. The rights granted to Franchisee under this Agreement are nonexclusive,
and Franchisor and its Affiliates have and retain all rights within and outside the Protected Area except
those expressly granted to Franchisee. Accordingly, Franchisor, its Affiliates, and any other authorized
person or entity will have the right, among others, (i) to develop and establish other business systems using
the Marks, or other names or marks, and to grant licenses to use those systems without providing any rights
to Franchisee, (ii) to advertise and promote the System in the Protected Area, (iii) to operate, and license
others to operate, the Franchise Business at any location outside the Protected Area, including locations
that are adjacent to the Protected Area, and in any Reserved Area, even if the Reserved Area is in the
Protected Area, (iv) to engage, directly or indirectly, at wholesale, retail, or otherwise, in the production,
distribution, license, and sale of any and all services and products, under the Marks, or under other names
or marks, within and outside the Protected Area, through any method of distribution, including, but not
limited to, mail order catalogs or the Internet, regardless of the proximity to, or the competitive impact on,
Franchisee’s Franchise Business, and without compensation to Franchisee, and (v) to purchase, merge with,
acquire, be acquired by or affiliate with any businesses of any kind under other systems and/or other marks,
which businesses may convert to or operate under the Marks or other trademarks and may offer or sell
products and services that are the same as or similar to the products and services offered at or from your
Franchise Business, and which may be located anywhere inside or outside the Protected Area.

D. Location; Relocation. Franchisee has been granted the right to operate an F45 Studio at the
Location approved by Franchisor. Franchisee will not relocate the F45 Studio without Franchisor’s express,
prior, written consent. If Franchisee is unable to continue the operation of the F45 Studio at the Location
because of the occurrence of an event of Force Majeure (or for other reasons not constituting an event of
default under this Agreement), Franchisee may request Franchisor’s consent to relocate the Studio to
another location in the Protected Area. If Franchisor grants Franchisee the right to relocate the Studio, then
Franchisee will comply with such reasonable site selection and construction procedures as Franchisor may
require.

E. Condition Precedent (Background & Financial Checks). This Agreement is conditional
upon the satisfaction of the following (referred to collectively and individually as the “Pre-contractual
Obligations™):

@ Franchisor conducts a criminal background check in relation to the Franchisee and
Principals, the results of which must be satisfactory to Franchisor at its sole discretion;

2 Franchisor conduct a credit check in relation to the Franchisee and Principals, the
results of which are satisfactory to Franchisor at its sole discretion; and

3 Franchisee submits to Franchisor confirmation satisfactory to the Franchisor (in its
absolute discretion) that it has sufficient funding in order to set up and operate Studio and otherwise satisfy
their financial obligations under the Agreement; and

(@)) Franchisee submits to Franchisor a signed copy of its company agreement
confirming the ownership of the Franchisee, the details of which are satisfactory to Franchisor at its sole
discretion.
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In the event that the Pre-contractual Obligations are not satisfied within thirty (30) days of the
Effective Date, Franchisor reserves the right to terminate this contract immediately by further notice to the
Franchisee.

2. SITE SELECTION, PLANS, CONSTRUCTION, AND OPENING DATE

A Site Selection. Franchisee assumes all costs, liability, expenses, and responsibility for
locating, obtaining, and developing a site for the Studio within the geographic area described in Item 19 of
the Summary Addendum (“Designated Area”). Franchisee acknowledges and agrees that it acquires no
rights in and to the Designated Area, other than the right to select a site for the Studio from within the
boundaries of the Designated Area. If the site that Franchisee selects and that Franchisor approves for the
Studio is closer to the outside boundary of the Designated Area, then the Protected Area may be redefined
such that the Studio is more centrally located within the Protected Area. If this occurs, then Franchisor will
undertake best efforts to ensure that the Protected Area is approximately the same size and has
approximately the same demographics as the Designated Area.

B. Site Approval. Before acquiring a site for the F45 Studio, Franchisee must submit to
Franchisor, in the form specified by Franchisor, a description of the site, evidence satisfactory to Franchisor
demonstrating that the site satisfies Franchisor’s site selection guidelines, and such other information and
materials as Franchisor may reasonably require, including, but not limited to, copies of a proposed lease
(which incorporates a rider in substantially the form attached hereto as Attachment D) or a contract of sale
for the site, floor plans of the proposed site, and interior and exterior photographs of the proposed site.
Franchisor’s approval of a lease does not mean that the economic terms of the lease are favorable to
Franchisee; it means only that the lease contains the lease terms that Franchisor requires. Franchisor will
have fourteen (14) days after receiving Franchisee’s site information to accept or not accept, at Franchisor’s
sole option, the proposed site as the Location for the Studio. No site may be used for an F45 Studio unless
it is first approved in writing by Franchisor, and Franchisee will not make any binding commitment with
respect to a site for the Studio unless the site is first approved in writing by Franchisor. In reviewing your
proposed site, we consider various factors, including but not limited to the size, layout, and condition of the
building, the location of the site, the proximity of the site to other F45 studio and competitors, population,
and other demographic factors. If Franchisor approves multiple sites for the Studio, then Franchisee will
notify Franchisor in writing within ten (10) days of the date of such approval of the site that Franchisee
intends to acquire for the Studio. Franchisee acknowledges that Franchisor’s acceptance of a prospective
site and the rendering of assistance in the selection of a site does not constitute a representation, promise,
warranty, or guarantee, express or implied, by Franchisor that the F45 Studio operated at that site will be
profitable or otherwise successful.

C. Site Acquisition. Promptly following Franchisor’s acceptance of the site for the Studio, but
in no event no later than six (6) months after the Effective Date, Franchisee will acquire the site by purchase
or lease, at Franchisee’s expense. Franchisee will furnish to Franchisor a copy of the executed lease (with
the incorporated rider in substantially the form attached hereto as Attachment D) or contract of sale within
ten (10) days after execution. Failure to acquire a site for the Studio within six (6) months after the Effective
Date shall be deemed a material default under this Agreement.

D. Contractual Designation of Site. Notwithstanding Section 19.B. of this Agreement,
Franchisor’s acceptance of the site will be communicated to Franchisee a in writing that is signed by
Franchisor. Franchisor’s written acceptance will be considered an amendment to this Agreement such that
the accepted site will be the contractual Location for the Studio, and such writing will be considered an
integral part of this Agreement.

E. Licenses; Permits. Franchisee will be responsible for obtaining all zoning classifications
and clearances which may be required by any laws, ordinances, regulations, or restrictive covenants relating
to the construction, finish-out, and operation of the Studio at the Location. In addition, Franchisee hereby
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certifies to Franchisor that Franchisee will hire and retain an architect and contractor that will, to the best
of Franchisee’s knowledge and control, construct the Studio and its adjacent areas in compliance with all
applicable federal, state and local accessibility laws, statutes, codes, rules, regulations and standards,
including but not limited to the Americans with Disabilities Act, and all regulations imposed by state, local,
and municipal authorities. Franchisee acknowledges that Franchisee and each of its architect and contractor
are independent contractors, and the requirements of this Section 2.E do not constitute ownership, control,
leasing or operation of the Studio. Franchisee acknowledges that Franchisor has relied on the certification
contained in this Section 2.E. Furthermore, Franchisee agrees to indemnify Franchisor and the officers,
directors, and employees of Franchisor in connection with any and all claims, losses, costs, expenses,
liabilities, compliance costs, and damages incurred by the indemnified party(ies) as a result of any matters
associated with Franchisee’s and/or architect’s and/or contractor’s compliance with the Americans with
Disabilities Act and all regulations imposed by state, local, and municipal authorities, as well as the costs,
including attorneys’ fees, costs, and expenses (and interest on such fees, costs, and expenses), related to the
same. Before beginning construction at the Studio, Franchisee must (i) obtain all approvals, clearances,
permits, licenses, and certifications required for the lawful construction or remodeling and operation of the
Studio, and (ii) certify in writing to Franchisor that such items have been obtained. At Franchisor’s request,
Franchisee will provide to Franchisor copies of all such approvals, clearances, permits, licenses, and
certifications. Franchisee will further certify in writing to Franchisor that the insurance coverage specified
in Section 12. of this Agreement is in full force and effect.

F. Construction and Finish-Out. Franchisee must obtain, at its expense, any architectural,
engineering, design, construction, and other services it deems necessary for the construction of the F45
Studio. All architectural, general contractor, and construction management services must be obtained from
a supplier approved by Franchisor, and Franchisee must provide to Franchisor upon request a copy of the
construction contract for the Studio and the final architectural plans after they have been approved as set

forth in Section 2.F.(1) below.

@ Franchisee will adapt Franchisor’s prototypical architectural and general design
plans, equipment layout, and flat screen television location plans and specifications for an F45 Studio as
necessary for the construction of the Studio licensed under this Agreement and will submit such adapted
plans to Franchisor for review within ten (10) days after it acquires the Location. Franchisor will use
commercially reasonable efforts to either approve or reject the plans within ten (10) days after Franchisor
receives the plans. If Franchisor, at its sole option, determines that the plans are not consistent with System
Standards, Franchisor may prohibit the implementation of such plans. If Franchisor objects to any such
plans, Franchisor will provide Franchisee with a reasonably detailed list of changes necessary to make the
plans acceptable. If Franchisor rejects the plans, Franchisee must submit revised plans, and Franchisor will
use commercially reasonable efforts to either approve or reject the revised plans within 10 days after
Franchisor receives the revised plans. Franchisee may not use any plans until Franchisor has approved them
in writing, and Franchisor’s silence with respect to approval or rejection of the plans will not be deemed to
be approval of the plans. Franchisee will provide written notice to Franchisor and will obtain Franchisor’s
prior written approval of any proposed changes to the final plans previously approved by Franchisor.
Franchisee acknowledges that Franchisor’s review of such plans is only for purposes of determining
compliance with System Standards, and that acceptance of such plans by Franchisor does not constitute a
representation, warranty, or guarantee, express or implied, by Franchisor that such plans are accurate or
free of error concerning their structural application. Franchisor will not be responsible for architecture or
engineering, or for code, zoning, or other requirements of the laws, ordinances, or regulations of any federal,
state, local, or municipal governmental body, including, without limitation, any requirement relating to
accessibility by disabled persons or others, nor will Franchisor be responsible for any errors, omissions, or
discrepancies of any nature in the plans.

2 Franchisee must promptly commence and diligently pursue construction of the
Studio. Commencement of construction is defined as the time at which any site work is initiated. Site work
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includes, without limitation, paving of parking areas, installing outdoor lighting and sidewalks, extending
utilities, demising of interior walls, and demolishing of any existing premises, depending on whether the
Studio is to be located in a freestanding building or contained within a shopping mall, strip center, or other
interior location. During construction, Franchisee must provide Franchisor with such periodic progress
reports as Franchisor may reasonably request. In addition, Franchisor will make such on-site inspections as
it may deem reasonably necessary to evaluate such progress. To the extent necessary to enforce brand
standards, Franchisee agrees that Franchisor will have the right to consult or work directly with the
contractors engaged by Franchisee to construct and/or finish-out the Studio. Franchisee will notify
Franchisor of the scheduled date for completion of construction no later than forty-five (45) days prior to
such date. Within a reasonable time after the date construction is completed, Franchisor will, at its option,
conduct an inspection of the completed Studio, which inspection may be via video conference call, in which
case, Franchisee must provide Franchisor video images during such call, as required by Franchisor.
Franchisee must not open the Studio for business without the written authorization of Franchisor, which
authorization will be conditioned upon Franchisee’s strict compliance with this Agreement.

G. Opening Date. Franchisee must open the Studio and commence business within twelve
(12) months after the Effective Date, unless Franchisee obtains a written extension of such time period from
Franchisor. Franchisee acknowledges that time is of the essence. The Opening Date will be communicated
to Franchisee in writing, and such writing will be considered an integral part of this Agreement and will
serve as the contractual Opening Date of the Studio. Before the Opening Date, Franchisee must complete
all exterior and interior preparations for the Studio, including installation of equipment, fixtures,
furnishings, and signs, pursuant to the plans and specifications approved by Franchisor, and must comply
with all other pre-opening obligations of Franchisee, including, but not limited to, those obligations
described in Section 7 of this Agreement. If Franchisee fails to comply with any of such obligations,
Franchisor will have the right to prohibit Franchisee from opening. Franchisee’s failure to open the Studio
in compliance with these provisions will be deemed a material event of default under this Agreement.

3. TERM AND RENEWAL

A Term. Unless sooner terminated as provided in this Agreement, the term of this Agreement
will begin on the Effective Date and will continue for the number of years set forth in the Summary
Addendum (“Initial Term”).

B. Renewal. Franchisee may, at its option, renew its rights under this Agreement for the terms
set forth in the Summary Addendum (each, “Renewal Term™), subject to any or all of the following
conditions which must, at Franchisor’s option, be met prior to and at the time of renewal:

(1) Franchisee must give Franchisor written notice of Franchisee’s election to renew
not less than six (6) months nor more than nine (9) months before the end of the Initial Term;

2 Franchisee must refurbish, repair, or replace, at Franchisee’s cost and expense,
all equipment, electronic cash register systems, computer systems, signs, interior, and exterior décor items,
fixtures, furnishings, supplies, and other products and materials required for the operation of the Studio as
Franchisor may require and will otherwise upgrade the Studio to reflect the then-current Standards and
image of the System;

3 Franchisee must not be in default of any provision of this Agreement, any
amendment hereof or successor hereto, at the time of renewal; Franchisee and its Affiliates must not be in
default of any other agreement with Franchisor or any of its Affiliates, at the time of renewal, and Franchisee
and its Affiliates must have substantially and timely complied with the terms and conditions of such
agreements during the respective terms thereof;

(@)) Franchisee must have timely satisfied all monetary obligations owed to: (i)
Franchisor and its Affiliates under this Agreement and any other agreement between Franchisee or any of
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its Affiliates and Franchisor or any of its Affiliates, (ii) the suppliers of the Franchisee, and (iii) Franchisee’s
lessor;

5) Franchisee must present evidence satisfactory to Franchisor that Franchisee has
the right to remain in possession of the premises of the Studio during the Renewal Term or obtain
Franchisor’s consent to a new site for the Studio;

(6) Franchisee must execute Franchisor’s then-current form of renewal franchise
agreement, which agreement will supersede this Agreement in all respects, and the terms of which may
differ from the terms of this Agreement, including, without limitation, a higher royalty fee, and a higher
advertising contribution or expenditure requirement;

@) Franchisee must pay to Franchisor the renewal fee set forth in Item 7 of the
Summary Addendum.
(8) Franchisee and its Principals must execute a general release of any and all claims

against Franchisor, its Affiliates, and their respective officers, directors, shareholders, partners, members,
agents, representatives, independent contractors, servants, and employees, past and present, in their
corporate and individual capacities, including, without limitation, claims arising under this Agreement or
under federal, state, or local laws, rules, regulations, or orders; and

9 Franchisee must comply with Franchisor’s then-current qualification and training
requirements.
4. FEES
A. Establishment Fee. On the Effective Date, Franchisee must pay Franchisor a non-

refundable establishment fee in the amount set forth in Item 5 of the Summary Addendum attached to
this Agreement and a non-refundable document preparation fee set forth in Item 6 of the Summary
Addendum via Electronic Funds Transfer (“EFT”), or any other means reasonably specified by Franchisor
in writing. The establishment fee and document preparation fee are deemed fully earned and non-refundable
on the Effective Date.

B. Royalty Fee.

@ During the Term of this Agreement, Franchisee must pay to Franchisor a
continuing monthly royalty fee in the amount set forth in Item 8 of the Summary Addendum, attached
hereto. The royalty fee is due on the first day of each month following the month in which the Studio was
operating and charging for services, or any other day Franchisor requires.

2 Franchisor reserves the right to increase annually, on January 1 of each year, the
amount of the monthly royalty fee by the amount of the cost of living increase reflected year over year in
the U.S. Consumer Price Index, and Franchisee hereby agrees to pay the adjusted royalty fee pursuant to
the terms and conditions of this Agreement. The increase in the adjusted royalty fee will be obtained by
multiplying the year over year change in the Consumer Price Index by the Base Royalty Fee. “Base Royalty
Fee” means the royalty fee due for the month immediately preceding the month in which the royalty fee is
being adjusted.

C. Equipment Pack Fee and Delivery Costs. On the Effective Date, Franchisee must pay
Franchisor the non-refundable Equipment Pack Deposit set forth in Item 9 of the Summary Addendum
via EFT. Franchisee must also pay Franchisor the remainder of the Equipment Pack Fee in the amount and
in the manner set forth in Item 9 of the Summary Addendum for the “Equipment Pack” described in the
Equipment Pack Addendum and accept delivery of the Equipment Pack no later than twelve (12) months
from the Effective Date. The Equipment Pack Fee excludes Taxes and includes shipping and delivery costs
(“Delivery Costs”) as well as other duties Franchisee may be required to pay in connection with the
purchase and delivery of the Equipment Pack. The Equipment Pack Fee is not refundable. If we change
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the composition of the items in the Equipment Pack, the Equipment Pack Fee will not change. The specific
items in the Equipment Pack may vary, based on brand, size, number of items, or other factors. Franchisor
may add items or delete items included in the Equipment Pack from time to time. We will provide notice
to you of only significant and material changes in the Equipment Pack prior to your purchase.

D. Service Fee.

(1) During the Term, Franchisee must pay the monthly service fee described in Item
13 of the Summary Addendum for the services provided by the Franchisor to the Franchisee in connection
with this Agreement including (but not limited to) email administration, intranet, website administration
and the use of certain software as required under this Agreement (“Services”). The Service Fees are due
during the Term of this Agreement on the first day of each month for the previous month, or any other day
Franchisor requires. Franchisor reserves the right to amend, alter or discontinue any of the Services, or
designate a single provider of any of the Services (which may be Franchisor or its Affiliate), from time to
time with or without to prior notice to the Franchisee.

(2) Franchisor reserves the right to increase the monthly service fee on January 1 of each
year by an amount reasonably commensurate with Franchisor’s costs or the amount charged to the
Franchisor for the Services by third parties.

E. Non-Compliance Fee. If Franchisor determines that Franchisee has not complied with any
of its obligations under this Agreement, including any failure to comply with any Standards set forth in the
Manuals, then in order to recover damages the brand incurs and any other losses Franchisor suffers because
of such non-compliance, Franchisor may send Franchisee a notice of such non-compliance and require
Franchisee to pay Franchisor up to $2,000 per violation (“Non-Compliance Fee”). Franchisee will have
ten (10) calendar days to correct all violations, which will run concurrently with any other cure period
Franchisor may provide, before the Non-Compliance Fee must be paid. If the violation(s) is not corrected
within the ten (10) day period, then the Non-Compliance Fee must be paid within ten (10) days after
Franchisee receives notice of its failure to correct such violation(s). The Non-Compliance Fee applies to
each notice of non-compliance that Franchisor provides Franchisee, even if Franchisee has received one or
more previous notifications of such non-compliance, and whether or not the notification is for the same or
a different instance of non-compliance. Franchisor reserves all other rights and remedies available to it,
including but not limited to assessing the on-site evaluation fee and exercising its right to terminate this
Agreement.

F. Electronic Funds Transfer. All fees owed under this Agreement must be paid by Franchisee
to Franchisor via EFT, or any other means reasonably specified by Franchisor in writing. At Franchisor’s
request, Franchisee must execute Attachment C to this Agreement and all other documents necessary to
permit Franchisor to withdraw funds from Franchisee’s designated bank account by EFT in the amount of
the fees set forth in this Agreement, including the Summary Addendum, at the time such amounts become
due and payable under the terms of this Agreement. Any fee calculated by reference to Gross Sales will be
based on the information obtained by Franchisor pursuant to Section 7.G. of this Agreement or the Gross
Sales Report. If the Gross Sales Report has not been received within the time period required by this
Agreement, then Franchisor may process an EFT for the subject month based on the most recent Gross
Sales Report provided to Franchisor by Franchisee; provided, that if a Gross Sales Report for the subject
month is subsequently received and reflects (i) that the actual amount of the fee due was more than the
amount of the EFT, then Franchisor will be entitled to withdraw additional funds through EFT from
Franchisee’s designated bank account for the difference; or (ii) that the actual amount of the fee due was
less than the amount of the EFT, then Franchisor will credit the excess amount to the payment of
Franchisee’s future obligations. Should any EFT not be honored by Franchisee’s bank for any reason,
Franchisee agrees that it will be responsible for that payment and any service charge. If any payments are
not received when due, interest may be charged in accordance with Section 4.G. Upon written notice to
Franchisee, Franchisor may designate another method of payment.
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G. Past Due Amounts; Acceptance and Application of Payments.

@ Any payment not actually received by Franchisor on or before the due date will
be deemed overdue. Time is of the essence for all payments to be made by Franchisee to Franchisor. All
unpaid obligations under this Agreement will bear interest from the date due until paid at the lesser of 18%
percent per annum, or the maximum rate allowed by applicable law. No provision of this Agreement will
require the payment or permit the collection of interest in excess of the maximum rate allowed by applicable
law. If for any reason interest in excess of the maximum rate allowed by applicable law is deemed charged,
required, or permitted, any such excess will be applied as a payment to reduce any other amounts which
may be due and owing hereunder, and if no such amounts are due and owing hereunder, then such excess
will be re-paid to the party making the payment.

2 Acceptance by Franchisor of any payments due subsequent to the due date will not
be deemed to be a waiver by Franchisor of any preceding breach by Franchisee or the Principals of any
terms, provisions, covenants, or conditions of this Agreement.

3 Franchisor will have the right to apply any payment it receives from Franchisee to
any amounts Franchisee owes Franchisor or its Affiliates under this Agreement or any other agreement
between them, even if Franchisee has designated the payment for another purpose or account. Franchisor may
accept any check or payment in any amount from Franchisee without prejudice to Franchisor’s right to recover
the balance of the amount due or to pursue any other right or remedy. No endorsement or statement on any
check or payment or in any letter accompanying any check or payment or elsewhere will constitute or be
considered as an accord or satisfaction.

(@) Franchisee will have no right to withhold any payments due Franchisor on account
of Franchisor’s breach or alleged breach of this Agreement, and no right to offset any amount due
Franchisor against any obligation that Franchisor may owe to Franchisee.

5. FRANCHISOR’S OBLIGATIONS
Franchisor agrees to provide, or cause the following services to be provided:

A. Manuals. On loan, access to the Manuals, which may be provided electronically, via video,
and/or via Internet or intranet access only.

B. Software Programs. For a reasonable fee, any Software Programs that Franchisor acquires
or develops for use in the System; provided that Franchisor is under no obligation to develop or acquire
such Software Programs.

C. Inspections. Inspections of the Studio and evaluations of the products sold and services
rendered therein from time to time as reasonably determined by Franchisor.

D. Advertising. Administration of the Local Ad Fund, the Brand Fund, and/or advertising
cooperatives in accordance with Section 8.

E. Operational Advice. Advice and written materials concerning techniques for managing and
operating the Franchise Business, including new developments and improvements in System equipment
and products and Standards.

F. Branded Products. From time to time, at Franchisor’s sole option, and at a reasonable cost,
certain merchandise that may contain the Marks, such as caps, t-shirts, sporting goods, equipment, and other
System memorabilia; protein and nutritional supplements; and prepared meals (“Branded Products”).

G. Approved Services. From time to time, at Franchisor’s sole option, certain systems and
programs relating to exercise training under the System.
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H. Approved Suppliers. From time to time as Franchisor deems appropriate a list of approved
suppliers.

l. Induction and Training. Conduct an induction seminar and provide an online, initial
training program for Franchisee’s Key Person, General Manager, and Studio Manager; and additional
training programs in accordance with Section 6.H.

J. Remedial Training. Upon Franchisee’s reasonable request, or if Franchisor determines it
to be necessary during the Term of this Agreement, on-site remedial training; provided, that remedial
training will be conducted subject to the availability of Franchisor’s personnel, and provided further, that
Franchisor may require Franchisee to pay the per diem fee then being charged for on-site remedial training,
and pay or reimburse Franchisor for the expenses incurred by its representatives, including the costs of
travel, lodging, meals, and wages.

6. FRANCHISEE’S AGREEMENTS, REPRESENTATIONS, WARRANTIES, AND
COVENANTS
A Continuing Obligations. Franchisee and its Principals make the following representations,

warranties, and covenants and accept the following obligations. Such representations, warranties and
covenants are continuing obligations, and Franchisee and its Principals acknowledge and agree that any
failure to comply with them will constitute a material event of default under this Agreement. Franchisee
will cooperate with Franchisor to verify compliance with the following representations, warranties and
covenants.

B. General Principles of Conduct. As the owner of the Franchise Business, Franchisee alone
is responsible for the day-to-day operation of the Franchise Business. Franchisee must take such steps as
are necessary to ensure that Franchisee, and Franchisee’s employees and other personnel that Franchisee
hires, operate the business in a manner that promotes, protects, and preserves the brand and the Marks,
which includes the following recommended minimum operational standards, which may be described
further in the Manuals. Accordingly, Franchisee and its personnel should:

(1) conduct the Franchise Business in a manner which is reflective of the high standard
and reputation of the brand;

2 not make unwarranted or exaggerated claims regarding the Franchise Business to
members or prospective members;

3 ensure that all equipment used in the conduct of the Franchise Business is
maintained in good working order and professionally presented;

(@) not promote, sell or display goods which have not been approved by the Franchisor
in writing or sell or display goods prohibited by any Law or display goods in a manner that would infringe
any Law;

(5) pay the Franchisor and all suppliers and other creditors within the time period
specified by the Franchisor and those suppliers and creditors;

(6) comply with and ensure that all employees and independent contractors comply
with all relevant Laws relating to the Franchise Business and any requirement of any Governmental
Authority;

@) exercise due care, skill, diligence and professionalism in the conduct of the
Franchise Business; and

(8) not behave in a manner that is likely to bring the Franchisor, the Franchise, the
System, the Marks or the F45 brand into disrepute or otherwise disparage the Franchisor, the Franchise, the
System, the Marks or the F45 brand.
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C. Organization. If Franchisee is a corporation, partnership, limited liability company, or other
legal entity:

(D) Franchisee is duly organized and validly existing under the law of the state of its
formation;

2 Franchisee is duly qualified and is authorized to do business in each jurisdiction in
which its business activities or the nature of the properties owned by it require such qualification;

3 Franchisee’s corporate charter or written partnership or limited liability company
agreement must at all times provide that the activities of Franchisee are confined exclusively to the
operation of the Franchise Business;

(@) The execution of this Agreement and the performance of the transactions
contemplated hereby are within Franchisee’s corporate power, if Franchisee is a corporation, or if
Franchisee is a partnership or a limited liability company, are permitted under Franchisee’s written
partnership or limited liability company agreement and have been duly authorized by Franchisee; and

(5) If Franchisee is a corporation, copies of Franchisee’s articles of incorporation,
bylaws, other governing documents, any amendments thereto, resolutions of the Board of Directors
authorizing entry into and performance of this Agreement, and any certificates, buy-sell agreements, or
other documents restricting the sale or transfer of stock of the corporation, and any other documents as may
be reasonably required by Franchisor must have been furnished to Franchisor prior to the execution of this
Agreement; or, if Franchisee is a partnership or limited liability company, copies of Franchisee’s written
partnership or limited liability company agreement, other governing documents and any amendments
thereto must have been furnished to Franchisor prior to the execution of this Agreement, including evidence
of consent or approval of the execution and performance of this Agreement by the requisite number or
percentage of partners or members, as applicable, if such approval or consent is required by Franchisee’s
written partnership or limited liability company agreement.

D. Ownership.

(1) If Franchisee is a corporation, partnership, limited liability company, or other legal
entity, the ownership interests in Franchisee are accurately and completely described in Item 18 of the
Summary Addendum. If Franchisee is a corporation, Franchisee will maintain at all times a current list of
all owners of record and all beneficial owners of any class of voting securities in Franchisee or, if Franchisee
is a partnership, limited liability company, or other form of legal entity, Franchisee must maintain at all
times a current list of all owners of an interest in the partnership, limited liability company, or other entity.
Franchisee must make its list of owners available to Franchisor upon request.

(2 If Franchisee is a corporation, Franchisee will maintain stop-transfer instructions
against the transfer on its records of any of its equity securities and each stock certificate representing stock
of the corporation will have conspicuously endorsed upon it a statement in a form satisfactory to Franchisor
that it is held subject to all restrictions imposed upon assignments by this Agreement. If Franchisee is a
partnership or limited liability company, its written partnership or limited liability company agreement must
provide that ownership of an interest in the partnership or limited liability company is held subject to all
restrictions imposed upon assignments by this Agreement.

3 Franchisee’s Principals who do not sign the Principals’ Guaranty and Assumption
Agreement attached as Attachment A, and other owners of Franchisee, must each execute the
Confidentiality Agreement and Ancillary Covenants Not to Compete in the form of Attachment B to this
Agreement. [Note To Franchisee: This Document Is A Sample Form Only For Use With Your Managers
And Employees With Access To Confidential Information. You May Use This Form Or Choose To Use Your
Own Form Of Agreement, Provided That If You Use Your Own Form Of Agreement It Must Meet Our
Standards And Specifications. If You Use This Form, You Should Consult With Your Attorney To Ensure
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That The Terms Of This Agreement Are Enforceable Within Your State And Make Any Necessary
Modifications. In Some States, This Agreement May Only Be Enforceable To The Extent Permitted By State
Law. Further, In Certain States, This Form Of Agreement (Including, But Not Limited To, The Non-
Compete That Is Contained Therein) May Be Unlawful As Written, And Could Make You Liable To Pay
Damages, Penalties And Other Compensation To Your Employees.]

(@) If, after the execution of this Agreement, any person ceases to qualify as one of
Franchisee’s Principals, or if any individual succeeds to or otherwise comes to occupy a position which,
upon designation by Franchisor, would qualify him as one of Franchisee’s Principals, Franchisee will notify
Franchisor within ten (10) days after any such change and, upon designation of such person by Franchisor
as one of Franchisee’s Principals such person must execute all documents and instruments (including, as
applicable, the Principals’ Guaranty and Assumption Agreement) as Franchisor may require others in such
positions to execute.

E. Financial Matters.

@ Franchisee and, at Franchisor’s request, each of the Principals shall have provided
Franchisor with the most recent financial statements of Franchisee and such Principals. Such financial
statements present fairly the financial position of Franchisee and each of the Principals, as applicable, at
the dates indicated therein and, with respect to Franchisee, the results of its operations and its cash flow for
the years then ended. Each of the financial statements are certified as true and correct and have been
prepared in conformity with generally accepted accounting principles and, except as expressly described in
the applicable notes, applied on a consistent basis. There are no material liabilities, adverse claims,
commitments or obligations of any nature, whether accrued, unliguidated, absolute, contingent or
otherwise, which are not reflected as liabilities on the financial statements.

2 The Principals that Franchisor designates, including if Franchisee is an individual,
Franchisee’s spouse must jointly and severally guarantee the performance of Franchisee’s obligations under
this Agreement pursuant to the terms and conditions of the Principals’ Guaranty and Assumption
Agreement attached hereto as Attachment A, and otherwise bind themselves to the terms of this Agreement
as stated herein. If Franchisee’s spouse is not required to sign Attachment A, then Franchisee’s spouse must
sign the Confidentiality Agreement and Ancillary Covenants Not to Compete, Attachment B hereto. [Note
To Franchisee: This Document Is A Sample Form Only For Use With Your Managers And Employees With
Access To Confidential Information. You May Use This Form Or Choose To Use Your Own Form Of
Agreement, Provided That If You Use Your Own Form Of Agreement It Must Meet Our Standards And
Specifications. If You Use This Form, You Should Consult With Your Attorney To Ensure That The Terms
Of This Agreement Are Enforceable Within Your State And Make Any Necessary Modifications. In Some
States, This Agreement May Only Be Enforceable To The Extent Permitted By State Law. Further, In
Certain States, This Form Of Agreement (Including, But Not Limited To, The Non-Compete That Is
Contained Therein) May Be Unlawful As Written, And Could Make You Liable To Pay Damages, Penalties
And Other Compensation To Your Employees.]

3 Franchisee must provide Franchisor with any and all loan or other documents
regarding the financing of the Franchise Business that Franchisor may request.

(@) Franchisee must maintain at all times during the Term of this Agreement sufficient
working capital to fulfill its obligations under this Agreement.

F. Key Person; General Manager. Upon the execution of this Agreement, Franchisee will
designate, and will retain at all times during the Term of this Agreement, an individual to serve as
Franchisee’s Key Person (the “Key Person”) who is set forth in Item 17 of the Summary Addendum. If
Franchisee is an individual, Franchisee will perform all obligations of the Key Person.
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@ The Key Person must maintain a direct or indirect ownership interest of not less
than 10% in Franchisee. Except as may otherwise be provided in this Agreement, the Key Person’s interest
in Franchisee must be and remain free of any pledge, mortgage, hypothecation, lien, charge, encumbrance,
voting agreement, proxy, security interest, or purchase right or options. The Key Person for all Franchise
Businesses operated by Franchisee and, if applicable, its Affiliates must be the same person. The Key
Person must execute this Agreement as a Principal and will be individually, jointly and severally, bound by
all obligations of Franchisee, the Key Person, and a Principal hereunder.

2 Notwithstanding Section 6.F.(1), Franchisee may, at its option and subject to
Franchisor’s written consent, designate a General Manager to supervise the operation of Franchisee’s
Franchise Business; provided, that Franchisee and its Key Person will remain fully responsible for General
Manager’s performance. The General Manager for all F45 Studios operated by Franchisee and, if
applicable, its Affiliates, must be the same person. The General Manager must execute the Confidentiality
Agreement and Ancillary Covenants Not to Compete attached as Attachment B to this Agreement. [Note
To Franchisee: This Document Is A Sample Form Only For Use With Your Managers And Employees With
Access To Confidential Information. You May Use This Form Or Choose To Use Your Own Form Of
Agreement, Provided That If You Use Your Own Form Of Agreement It Must Meet Our Standards And
Specifications. If You Use This Form, You Should Consult With Your Attorney To Ensure That The Terms
Of This Agreement Are Enforceable Within Your State And Make Any Necessary Modifications. In Some
States, This Agreement May Only Be Enforceable To The Extent Permitted By State Law. Further, In
Certain States, This Form Of Agreement (Including, But Not Limited To, The Non-Compete That Is
Contained Therein) May Be Unlawful As Written, And Could Make You Liable To Pay Damages, Penalties
And Other Compensation To Your Employees.]

3 Unless a General Manager is designated pursuant to Section 6.F.(2), Franchisee’s
Key Person must devote full time and best efforts to the supervision of the F45 Studio(s) operated by
Franchisee and, without Franchisor’s written consent, must not engage in any other business. The foregoing
provision will not apply if a General Manager is designated, provided, the General Manager devotes his or
her full time and best efforts to the supervision and operation of the Franchise Business conducted by
Franchisee.

(@) The Key Person and any General Manager must meet Franchisor’s qualifications,
as set forth in this Agreement, the Manuals, or otherwise in writing and, without limitation, will be
empowered with full authority to act for and on behalf of Franchisee.

Franchisee must promptly notify Franchisor if the Key Person cannot continue to serve in that
capacity or no longer qualifies as such, and must take corrective action within thirty (30) days thereafter.
During such thirty (30) day period, Franchisee must provide for interim management of its operations in
accordance with this Agreement. Any failure to comply with this Section 6.F. will be a material breach of
this Agreement.

G. Studio Manager and Other Required Personnel.

@ Not later than twenty (20) days before the Opening Date, Franchisee must
designate, and must retain at all times during the Term of this Agreement, at least one (1) Studio Manager.
For the purpose of maintaining System Standards, Studio Manager must (i) meet Franchisor’s
gualifications, as set forth in this Agreement, the Manuals, or otherwise in writing; and (ii) devote full time
and best efforts to the management and/or coordination of day-to-day operations of the Franchise Business.

(2 Franchisee will, during the Term of this Agreement, hire and maintain the number
of trainers and other employees that Franchisor requires in order to maintain System Standards. Franchisee
must maintain at least three (3) trainers (or such other number of trainers Franchisor reasonably requires)
who have completed Franchisor’s required training for such trainers.
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3 Franchisee is solely responsible for all employment decisions and functions related
to the Studio, including hiring, firing, compensation, benefits, work hours, work rules, record-keeping,
scheduling, supervision, and discipline of employees, notwithstanding any suggestions, advice, guidelines,
programs or training that Franchisor may offer. Franchisee and its Key Person must comply with all federal,
state and local laws and regulations regarding employment-related matters. Franchisee acknowledges and
agrees that all personnel decisions will be made by Franchisee, without any influence or advice from
Franchisor. Franchisee must take such steps as are necessary to ensure that its employees preserve good
customer relations; render competent, prompt, courteous, and knowledgeable service; and meet any
minimum standards that Franchisor may establish from time to time in the Manuals. To the extent that
Franchisor may provide suggested or mandatory standards regarding the minimum number of employees,
those standards are designed solely to meet the anticipated volume of business, preserve good customer
relations, and to achieve the goals of the System. Further, it is the intention of the parties to this Agreement
that Franchisor shall not be deemed a joint employer with Franchisee for any reason. If Franchisor incurs
any cost, loss, or damage as a result of any actions or omissions of Franchisee or its employees, including
any that relate to any party making a finding of any joint employer status, Franchisee will fully indemnify
Franchisor for such loss.

H. Training.

(D) After the full execution of: (i) this Agreement, and (ii) a lease pursuant to Section
2.C., Franchisee (or Franchisee’s Key Person if applicable) must attend Franchisor’s informational
induction seminar and pay the then-current attendance fee upon registration (currently, $1,000 for two
attendees and $300 for each additional person who attends). Franchisee is responsible for paying the costs
of travel, lodging, meals, and compensation for Franchisee and its attendees. As part of the induction,
Franchisor will evaluate whether or not Franchisee’s Key Person, General Manager, if applicable, and
Studio Manager, has completed, to Franchisor’s sole satisfaction, the required initial training described
below and/or whether or not such persons must complete any additional training.

2 At least thirty (30) days after the full execution of this Agreement, Franchisee’s
Key Person, General Manager, if applicable, and Studio Manager must successfully complete Franchisor’s
initial training program, all of which may be online. Any successor or replacement Key Person, General
Manager, or Studio Manager must successfully complete Franchisor’s management training program, all
of which may be online, within a reasonable time after such persons are designated, and pay all related
costs. If any Key Person, General Manager, or Studio Manager fails, in Franchisor’s sole judgment, to
satisfactorily complete Franchisor’s training program, and Franchisee fails to cure such default within thirty
(30) days following written notice from Franchisor, Franchisor may terminate this Agreement.

3 Franchisee’s Key Person, General Manager, if applicable, and Studio Manager,
and any other personnel of Franchisee whom Franchisor may designate, must attend and complete any
additional training and franchisee meetings or conferences that Franchisor may from time to time require
and pay any fees assessed by Franchisor or a third party in connection with such training, meetings, and/or
conferences. If such persons fail to attend any such training, meeting, and/or conferences, Franchisee must
pay a non-attendance fee determined by Franchisor for such failure and such amount will be paid into the
Brand Fund or will be used to pay for the marketing of Franchisee’s Franchise Business, at Franchisor’s
sole option. Notwithstanding the foregoing, if Franchisee is required to pay a registration fee for such
events, then Franchisee will be assessed the registration fee in addition to the non-attendance fee. Training
and other meetings will be conducted at locations designated by Franchisor. Franchisee will be responsible
for any and all expenses incurred in connection with any initial or additional training, including, without
limitation, the costs of travel, lodging, meals, and wages incurred by Franchisee.

I Legal Compliance. In addition to complying with its obligations under this Agreement,
Franchisee must comply with all applicable federal, state, and local laws, rules, regulations, ordinances,
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and orders. Such laws, rules, regulations, ordinances, and orders vary from jurisdiction to jurisdiction and
may be amended or implemented or interpreted in a different manner from time to time. It is Franchisee’s
sole responsibility to apprise itself of the existence and requirements of all such laws, rules, regulations,
ordinances, and orders and to adhere to them at all times during the Term of this Agreement.

J. Powers of Attorney. Franchisee hereby appoints Franchisor its true and lawful attorney-in-
fact, with full power and authority to (i) assign to Franchisor upon the termination or expiration of this
Agreement (a) all rights to the telephone numbers of the Franchise Business, any related business directory
listings, and all rights to any Website listings or services, search engines or systems, and any other business
listings related to the Franchise Business and (b) at Franchisor’s option, Franchisee’s interest in any lease
for the premises of the Studio and any equipment used in the operation of the Studio; and (ii) obtain any
and all returns and reports related to the Franchise Business that Franchisee files with any local, state, or
federal taxing authority. Such powers of attorney will survive the expiration or termination of this
Agreement, and Franchisee must execute such forms and documents as Franchisor deems necessary to
appoint Franchisor its true and lawful attorney-in-fact with full power and authority for the foregoing
purposes.

K. Competing Interests. Franchisee and/or its Affiliates and their Principals own and operate
the businesses that are listed in Item 16 of the Summary Addendum. Franchisor acknowledges that the
continued ownership and operation of such businesses, as they are owned and operated on the Effective
Date, will not be deemed to be a violation of the non-competition covenants set forth in Section 10.C.

L. Anti-Terrorism Laws. Without limiting the generality of Section 6.1., Franchisee certifies
that neither Franchisee nor its owners, employees, or anyone associated with Franchisee is listed in the
Annex to Executive Order 13224. (The Annex is available at

http://www.ustreas.gov/offices/enforcement/ofac/.) Franchisee agrees not to hire or have any dealings with
a person listed in the Annex. Franchisee certifies that it has no knowledge or information that, if generally
known, would result in Franchisee, its owners, employees, or anyone associated with Franchisee being
listed in the Annex to Executive Order 13224. Franchisee agrees to comply with and/or assist Franchisor
to the fullest extent possible in Franchisor’s efforts to comply with the Anti-Terrorism Laws (as defined
below). In connection with such compliance, Franchisee certifies, represents, and warrants that none of its
property or interests are subject to being “blocked” under any of the Anti-Terrorism Laws and that
Franchisee and its owners are not otherwise in violation of any of the Anti-Terrorism Laws. Franchisee is
solely responsible for ascertaining what actions must be taken by Franchisee to comply with all such Anti-
Terrorism Laws, and Franchisee specifically acknowledges and agrees that Franchisee’s indemnification
responsibilities as provided in Section 15. of this Agreement pertain to Franchisee’s obligations under this
Section 6.L. Any misrepresentation by Franchisee under this Section or any violation of the Anti-Terrorism
Laws by Franchisee, its owners, or employees will constitute grounds for immediate termination of this
Agreement and any other agreement Franchisee has entered into with Franchisor or one of Franchisor’s
Affiliates in accordance with the terms of Sections 17.C.(11) and 18. of this Agreement. As used herein,
“Anti-Terrorism Laws” means Executive Order 13224 issued by the President of the United States, the
Terrorism Sanctions Regulations (Title 31, Part 595 of the U.S. Code of Federal Regulations), the Foreign
Terrorist Organizations Sanctions Regulations (Title 31, Part 597 of the U.S. Code of Federal Regulations),
the Cuban Assets Control Regulations (Title 31, Part 515 of the U.S. Code of Federal Regulations), the
USA PATRIOT Act, and all other present and future federal, state, and local laws, ordinances, regulations,
policies, lists, and any other requirements of any Governmental Authority (including, without limitation,
the United States Department of Treasury Office of Foreign Assets Control) addressing or in any way
relating to terrorist acts and acts of war.
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7. FRANCHISE BUSINESS OPERATIONS

A Standards Compliance. Franchisee acknowledges the importance of maintaining
uniformity among all of the Franchise Businesses and the importance of complying with all of Franchisor’s
Standards relating to the operation of the Franchise Business. To protect the reputation and goodwill of
Franchisor and to maintain the high standards of operation under the Marks, Franchisee will conduct its
business in accordance with the Manuals, other written directives which Franchisor may issue to Franchisee
and modify from time to time, and any other manuals and materials created or approved for use in the
operation of the Franchise Business. For the avoidance of doubt, and without limiting the foregoing or the
requirements set forth in Section 7.E., Franchisee will not provide the following services or types of exercise
or activities unless otherwise approved or required by Franchisor, in writing: Zumba®; karate/jiu
jitsu/grappling; dance, spin, stretch, mixed martial arts (MMA); boxing; yoga; Olympic-style weightlifting;
physiotherapy; life coaching; or therapeutic practices, including but not limited to massage, acupuncture,
or meditation; or childcare. Franchisor reserves the right to modify the list of prohibited and required
services and types of exercise at any time at Franchisor’s sole option.

B. Maintenance of F45 Studio.

(1) Franchisee will maintain its F45 Studio in a high degree of sanitation and repair,
and will make such additions, alterations, repairs, and replacements as may be required for that purpose,
including, without limitation, such periodic repainting or replacement of signs, furnishings, decor, and
equipment (including, but not limited to, point of sale or computer systems) as Franchisor may reasonably
direct. Franchisee also will obtain, at Franchisee’s cost and expense, any new or additional equipment,
fixtures, supplies, and other products and materials which Franchisor may reasonably require for Franchisee
to offer and sell new services or products from the F45 Studio or to provide such services or products by
alternative means. Except as may be expressly provided in the Manuals, Franchisee will not make any
alterations, improvements, or changes of any kind in design, equipment, signs, interior or exterior decor
items, fixtures, or furnishings in or about the Studio without Franchisor’s prior written approval.

(2 In connection with the requirements set forth above in Section 7.B.(1), at least
two (2) times a year for every year of the Term of this Agreement, Franchisee will participate in online
video inspections of the Studio (using means reasonably required by Franchisor). During the inspection, if
Franchisor identifies any instances of Franchisee’s non-compliance with the Standards, Franchisee must
immediately correct such deficiencies within the time period specified by Franchisor. Franchisee’s
correction of such deficiencies will not limit any other rights Franchisor has under this Agreement,
including without limitation assessing the non-compliance fee. Franchisor may also elect to conduct an on-
site evaluation of Franchisee’s Studio to determine compliance with the Standards and this Agreement. If
Franchisee’s Studio is not in compliance, Franchisor may charge Franchisee the on-site evaluation fee in
addition to the non-compliance fee. Franchisor may increase the amount of the on-site evaluation fee as its
costs to conduct such evaluations increase.

C. Upgrade of Studio. Upon Franchisor’s request, Franchisee will make such improvements
to the Studio to conform it to Franchisor’s then-current Standards; except that Franchisee will not be
required to make significant capital expenditures relating to the build-out or leasehold improvements of the
Studio during the Term of this Agreement. Notwithstanding the foregoing, Franchisee will maintain the
Studio as set forth in Section 7.B.(1) above. Franchisee may not remodel or make significant modifications
to the Studio without Franchisor’s prior written approval.

D. Sourcing.

@ Franchisee will comply with all of Franchisor’s Standards relating to the purchase
of supplies, materials, fixtures, furnishings, equipment (including computer hardware and software),
services, and other products used or offered for sale through the Franchise Business. If Franchisor has
approved suppliers for any such item or service (including manufacturers, distributors, and other sources),
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Franchisee must obtain these items from those suppliers. Franchisor’s approved suppliers are those who
continue to demonstrate the ability to meet Franchisor’s then-current Standards relating to supplies,
materials, fixtures, furnishings, equipment, services, and other products used or offered for sale through the
Franchise Business and who possess adequate quality controls and capacity to supply Franchisee’s needs
and distribute promptly and reliably over an extended period of time; and who have been approved in
writing by Franchisor prior to any purchases by Franchisee from any such supplier and who have not
thereafter been disapproved by Franchisor. Franchisee acknowledges and agrees that (a) Franchisor may
change the number of approved suppliers at any time and may designate itself, an Affiliate, or a third party
as the exclusive source for any particular item; (b) Franchisor may designate itself as an approved supplier;
and (c) Franchisor may profit from Franchisee’s purchases from approved suppliers, and Franchisor and/or
its Affiliates may receive payments, fees, commissions or reimbursements from such suppliers in respect
of Franchisee’s purchases. If Franchisee desires to purchase, lease, or use any products, services, or other
items from an unapproved supplier, Franchisee must submit to Franchisor a written request for such
approval, or must request the supplier itself to do so. Franchisee will not purchase or lease from any supplier
until and unless such supplier has been approved in writing by Franchisor. Franchisor will have the right to
require that its representatives be permitted to inspect the supplier’s facilities, and that samples from the
supplier be delivered, either to Franchisor or to an independent laboratory designated by Franchisor for
testing. A charge, not to exceed the cost of the inspection and of the test (including Franchisor’s
administrative costs attributable to both), will be paid by Franchisee or the supplier. Franchisor reserves the
right, at its option, to re-inspect from time to time the facilities and products of any such approved supplier
and to revoke its approval upon the supplier’s failure to continue to meet any of Franchisor’s then-current
criteria. Nothing in the foregoing will be construed to require Franchisor to approve any particular supplier.
Franchisee’s failure to comply with the provisions of this Section 7.D. will be deemed a material breach
under this Agreement.

2 Without limiting the foregoing, Franchisee agrees that the terms and conditions set
forth in the Equipment Pack Addendum, attached hereto, are fully incorporated into this Agreement.

3 Franchisee further acknowledges and agrees that products, equipment, and
technology are constantly changing, whether updated, improved, replaced, or discontinued. Consequently,
such changes sometimes create transition and incompatibility challenges. By entering into this Agreement,
Franchisee acknowledges the potential of such occurrences and assumes all risk associated therewith, which
Franchisee acknowledges may affect its ability to order, receive, or sell products and/or offer services for a
period of time and further acknowledges that Franchisor is not responsible for any damages caused by such
issues or occurrences, including lost sales or profits.

E. Operational Requirements. Franchisee acknowledges and agrees that maintaining
uniformity among all Franchise Businesses is important. Franchisee further acknowledges and agrees that
local conditions or other special circumstances may warrant a deviation from the Standards, and Franchisor
may, at Franchisor’s sole option, allow such deviation. Notwithstanding the foregoing, Franchisee must
operate the Franchise Business in strict conformity with Franchisor’s Standards as set forth in the Manuals
and as from time to time otherwise prescribed in writing. Without limitation of the foregoing, Franchisee
will:

@ Sell or offer for sale, and display, all Branded Products and other products required
by Franchisor, which requirement Franchisor may modify at Franchisor’s sole option. Franchisor reserves
the right to require Franchisee to purchase and sell minimum quantities and/or dollar amounts of Branded
Products and to purchase such Branded Products as frequently as Franchisor requires. These minimum
guantities are based on Franchisor’s reasonable assessment of the guantities that are necessary to service
customers in accordance with brand standards, and are not a suggestion or representation of a specific level
or range of actual or potential sales, income, gross profits, or net profits that the Franchise Business will
attain.
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2 Sell and offer for sale the Approved Services and other services required by
Franchisor, which requirements Franchisor may modify in its sole discretion.

3 Sell and offer for sale only the products and services that have been expressly
approved for sale in writing by Franchisor; to discontinue selling and offering for sale any products or
services which Franchisor may, in its sole discretion, disapprove in writing at any time; and to refrain from
deviating from Franchisor’s Standards without Franchisor’s prior written consent. Franchisor has the
absolute right to remove all unapproved products, goods, and materials from Franchisee’s Studio.

(@)) Maintain in sufficient supply and to use and sell at all times only such products,
materials, and supplies that conform to Franchisor’s Standards; to conduct all Studio programs in
accordance with Franchisor’s procedures contained in the Manuals or other written directives, including,
but not limited to, using the brand and/or type of Studio products required by Franchisor and to refrain from
deviating from Franchisor’s Standards by the use or offer of non-conforming products or services, without
Franchisor’s prior written consent. Franchisee must purchase: (1) at least $1,500 (not including shipping,
taxes, and duties (if any)) of Branded Products from Franchisor every three months during the Term of this
Agreement; (2) at least 100 LionHeart heart rate monitors each year of the Term of this Agreement, starting
the second year following the Opening Date of the Studio (the first year’s supply is included in the
Equipment Pack); and (3) $3,000 worth of protein and nutritional supplements at least 30 days before the
Opening Date of the Studio and maintain the amount of inventory of these items required by Franchisor,
which will be a reasonable amount. Franchisor may change these minimum purchase requirements at any
time during the Term of this Agreement.

(5) Permit Franchisor or its agents, at any reasonable time, to remove samples of
Studio products from the Studio, if applicable, without payment, in amounts reasonably necessary for
testing by Franchisor or an independent laboratory to determine whether such samples meet Franchisor’s
then-current Standards. In addition to any other remedies it may have under this Agreement, Franchisor
may require Franchisee to bear the cost of such testing if the supplier of the product has not previously been
approved by Franchisor or if the sample fails to conform with Franchisor’s specifications.

(6) Purchase or lease and install, at Franchisee’s expense, all fixtures, furnishings,
equipment (including computer systems and body scanners), decor items, signs, and related items that
Franchisor may reasonably direct from time to time in the Manuals or otherwise in writing; and to refrain
from installing or permitting to be installed on or about the Studio premises, without Franchisor’s prior
written consent, any fixtures, furnishings, equipment, decor items, signs, or other items not previously
approved as meeting Franchisor’s Standards, as set forth in the Manuals.

(7) Grant Franchisor and its agents the right to enter the Studio at any time for the
purpose of conducting inspections; to cooperate with Franchisor’s representatives in such inspections by
rendering such assistance as they may reasonably request; and, upon notice from Franchisor or its agents
and without limiting Franchisor’s other rights under this Agreement, to take such steps as may be necessary
to correct promptly any deficiencies detected during an inspection for the purpose of protecting System
Standards. Should Franchisee, for any reason, fail to correct such deficiencies within a reasonable time, as
determined by Franchisor, Franchisor will have the right and authority (without, however, any obligation
to do so) to correct such deficiencies and charge Franchisee a reasonable fee for Franchisor’s expenses in
so taking the corrective action (including, without limitation, any necessary re-inspection). Any such fee is
payable by Franchisee immediately upon demand. Further, if Franchisor conducts an on-site evaluation of
the Studio to determine compliance with this Agreement, Franchisee must pay Franchisor the on-site
evaluation fee described in Section 7.B.(2).

(8) Ensure that only properly trained instructors instruct, supervise, and/or teach the
F45 training methods, classes, and programs to Members.
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9 In relation to classes conducted on Saturdays: (i) Franchisor reserves the right to
require that Franchisee engage the services of a disc jockey (DJ), at Franchisee’s sole cost, to perform at
the Studio for the duration of the classes on that day; or (ii) if Franchisor requires a DJ, and if Franchisee
fails to engage a DJ as required hereunder, Franchisor may engage the services of a DJ, and Franchisee is
required to pay Franchisor the cost of the DJ’s services monthly, in advance.

(10)  To preserve and protect the brand and Marks, Franchisee must take such steps as
are necessary to ensure that Franchisee’s employees preserve good customer relations; render competent,
prompt, courteous, and knowledgeable service; and meet any minimum operational standards that
Franchisor may establish from time to time in the Manuals. To the extent that Franchisor may provide
suggested or mandatory standards regarding the minimum number of employees, suggested hours of
operation, or similar recommendations, Franchisor will provide such guidance through the Manuals or other
written materials, telephone conversations and/or virtual or in-person meetings. Any such operating
standards are designed solely to meet the anticipated volume of business, preserve excellent customer
relations, and protect and promote brand and System. By offering such advice or assistance, it does not
mean that Franchisor is Franchisee’s employer, or the employer of Franchisee’s employees, and it is the
intention of the parties to this Agreement that Franchisor shall not be deemed a joint employer with
Franchisee for any reason. If Franchisor incurs ay any claims, damages, judgments, liabilities, or losses as
a result of any actions or omissions of Franchisee or Franchisee’s employees, including any that relate to
any party making a finding of any joint employer status, Franchisee will fully indemnify Franchisor for
such loss.

F. Membership, Fees, Pricing, and Payments.

(1) Franchisee may charge Membership Fees in amounts determined by Franchisee,
however, Franchisor reserves the right, to the fullest extent allowed by applicable law, to establish
maximum, minimum, or other pricing requirements with respect to the amount of the Membership Fees and
the prices that Franchisee may charge for other products or services.

(2 Franchisee will comply with Franchisor’s requirements regarding types of
payment Franchisee accepts from Members. Franchisee will not participate in or accept payment from
Members or other individuals who participate in, Non-affiliated Promotions or Non-affiliated Booking
Systems. “Non-affiliated Promotions” means any promotion, offer, discount, passport, or other system or
program available to Members and other individuals that is not approved by Franchisor and that is offered
by, or is accessible through, a third party; or, the use of or participation in such promotion results in a
payment by a third party to Franchisee. Non-affiliated Promotions include, but are not limited to: (i) “Body
Pass” or any similar service; (ii) any system or promotion which allows a person to attend training sessions
at multiple Franchise Business Locations, whether or not it is offered by a third party; or (iii) any system
which allows a person to attend a one-time training session at any Franchise Business Location, whether
bundled with other fitness companies or not. “Non-affiliated Booking Systems” means any booking or
scheduling system not approved by Franchisor by which Members can register to participate in Franchise
Business training sessions or other classes. Notwithstanding the foregoing, Franchisor reserves the right to
create and require Franchisee to participate in cross-membership programs in the future such that members
of other studios may use Franchisee’s Studio and vice versa, and Franchisee hereby agrees to participate in
such programs if and as required by Franchisor.

3 Franchisee acknowledges and agrees that protection of customer privacy and credit
card information is necessary to protect the goodwill of businesses operating under the Marks and the
System. Accordingly, Franchisee agrees that it will cause its Franchise Business to meet or exceed, at all
times, all applicable security standards developed by the Payment Card Industry Data Security Standards
council, or its successor, and other regulations and industry standards applicable to the protection of
customer privacy and credit card information, including but not limited to the Fair and Accurate Credit
Transaction Act and all other successor or additional laws, and all other data security requirements
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Franchisor prescribes. Franchisee is solely responsible for educating itself as to these regulations and
standards and for achieving and maintaining applicable compliance certifications.

G. Computer Systems.

@ Franchisee must install, maintain, and upgrade the computer hardware, software,
and peripheral equipment Franchisor requires for the operation of the Franchise Business, including without
limitation the operation of F45 TV (described below), and must follow the procedures related thereto that
Franchisor specifies in the Manuals or otherwise in writing. Franchisee must purchase all other technology-
related items Franchisor requires, including but not limited to, Internet telecommunications systems, data
cabling, and sound and surveillance equipment. All bookings and sales for Franchisee’s studio must be
completed online via MindBody, or other Approved Supplier Franchisor may identify from time to time.
Among other things, Franchisor may require Franchisee to install and maintain systems that permit
Franchisor to independently access and retrieve electronically surveillance images and video and any
information stored in Franchisee’s computer systems, including, without limitation, information concerning
Gross Sales, at the times and in the manner that Franchisor may specify from time to time. The purpose of
such access is to enable Franchisor to conduct inspections of Franchisee’s use of the System and the Marks
and to enforce brand standards, and not to monitor the Franchisee’s day-to-day-operations. As the owner
of the Franchise Business, Franchisee is solely responsible for the day-to-day operation of the Franchise
Business. Franchisor also may require Franchisee to enter into software license agreements in the form that
Franchisor requires for software Franchisor develops or acquires for use in the System. All information
contained in and collected by any such computer program (including, but not limited to, information
pertaining to Members of the Franchise Business) will be the sole and exclusive property of Franchisor.

(2 Without limiting the foregoing, Franchisee acknowledges and agrees that
Franchisor has the sole right to determine the content, display, and functionality of the hardware and
software systems comprising the integrated workout delivery system known as “F45 TV.” Franchisor may,
at its sole discretion, conduct any advertising, promotions, or marketing campaigns on F45 TV for any
products or services, including without limitation, advertising for the sale of F45franchises.

H. Internet Website. Franchisee must have and maintain adequate hardware and software in
order to access the Internet at the bit speed required by Franchisor from time to time. Franchisee must not
establish any Website or other listing on the Internet, or provide or sell any services or Branded Products
via the Internet, except as provided herein. For the avoidance of doubt, the “Internet” does not include the
metaverse, and Franchisor reserves, maintains, and controls all rights with respect to said metaverse.

(1) Franchisor has established, or may establish, an Internet Website that provides
information about the System and the products and services offered by the Franchise Business. Franchisor
has sole discretion and control over the Website (including timing, design, contents, and continuation).
Franchisor may use part of the Brand Fund monies it collects under this Agreement to pay or reimburse the
costs associated with the development, maintenance, and update of the Website.

(2 Franchisor will include at the Website an interior page containing information
about Franchisee’s Franchise Business (“Franchisee’s Webpage”), which Franchisor may require
Franchisee to prepare (or pay Franchisor or a third party to prepare) all or a portion of Franchisee’s
Webpage, at Franchisee’s expense, using a template that Franchisor provides. All such information will be
subject to Franchisor’s approval prior to posting. Franchisee may offer and sell Franchise Business products
and services which Franchisor has approved in writing only through Franchisee’s Webpage solely in
accordance with Franchisor’s Standards as set forth in the Manual. Franchisee will cease offering or selling
Franchise Business products and services through Franchisee’s Webpage, or otherwise through the Internet,
immediately upon written notice from Franchisor, which notice Franchisor may provide at any time and for
any or no reason. Franchisee’s failure to comply with Franchisor’s Standards related to offering and selling
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Franchise Business products and services through Franchisee’s Webpage will be an event of default for
which Franchisor may terminate under Section 17.D.(7).

3 Franchisor also will have the sole right (but no obligation) to develop an Intranet
through which Franchisor and its franchisees can communicate by e-mail or similar electronic means. If
Franchisor develops such an Intranet, Franchisee agrees to use the facilities of the Intranet in strict
compliance with Franchisor’s Standards as set forth in the Manual (including, without limitation, standards,
protocols and restrictions relating to the encryption of confidential information and prohibitions against the
transmission of libelous, derogatory, or defamatory statements).

(@) Franchisor has the right to impose, and Franchisee agrees to pay, Franchisor, its
Affiliates, or a third party an amount Franchisor requires for costs and fees to support the systems,
platforms, and communications described in Sections 7.G. and H., the amounts of which may be increased
each year by an amount commensurate with Franchisor’s costs or the amount charged by third parties.

l. Customer Complaints; Crisis Management Events.

@ Franchisee must process and handle all consumer complaints connected with or
relating to the Franchise Business and must promptly notify Franchisor of all: (i) safety or health violations,
(if) claims exceeding $1,000, and (iii) any other material claims against or losses suffered by Franchisee.
Franchisee must maintain any communications with governmental authorities affecting the Franchise
Business during the Term of this Agreement and for one year after the expiration or earlier termination
hereof.

2 Upon the occurrence of a Crisis Management Event, Franchisee agrees to
immediately inform Franchisor of such event and to cooperate fully with Franchisor and with the
appropriate authorities with respect to the investigation of the Crisis Management Event. In an effort to
mitigate possible damages to the Marks and the System, Franchisee must cooperate fully with Franchisor
with respect to managing statements and other responses to the Crisis Management Event. “Crisis
Management Event” means any event that occurs at or about the Franchise Business premises or in
connection with the operation of the Franchise Business that has or may cause harm or injury to customers
or employees, such as food contamination, food spoilage/poisoning, food tampering/sabotage, contagious
diseases, natural disasters, terrorist acts, shootings or other acts of violence, data breaches, real or
threatened, or any other circumstance which may materially and adversely affect the System or the goodwill
symbolized by the Marks.

J. Member Database. Franchisee will collect and maintain, in accordance with Section
7.F.(3), Member information and will submit such information to Franchisor, as required by the Manuals.
Franchisee acknowledges and agrees that Franchisor is the sole owner of all right, title, and interest in and
to all Member information and lists regarding all past and present Members of the Franchise Business
(collectively, “Member Information”). Franchisor hereby licenses to Franchisee the right to use the
Member Information for the Term of this Agreement and in compliance with the requirements set forth in
the Manuals. Franchisee acknowledges and agrees that Franchisor may use the Member Information in
perpetuity for any purpose whatsoever without compensation to Franchisee.

K. Data Privacy. Franchisee must comply with all laws and regulations relating to privacy and
data protection and must comply with any privacy policies or data protection and breach response policies
we periodically may establish. Franchisee must notify Franchisor of any suspected data breach at or in
connection with, or with the operation of, the Studio. Franchisee is responsible for any financial losses its
incurs or remedial action that it must take as a result of breach of security or unauthorized access to Member
Information in Franchisee’s control or possession.
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L. Franchise Services. We offer certain build-out and opening services to franchisees. These
services are included in the Establishment Fee. We will provide the following services to assist with Studio
development and lead generation:

@ New Studio Project Management. New Studio Project Management services will
be provided by us and/or our preferred external vendors. Services may range from project coaching with
internal subject experts to full service, third party retail project management, which may include, but not
be limited to site due diligence/survey, architectural design and engineering, production of construction
drawings, construction budget and bidding, pre-construction management, construction management,
contract and vendor management, equipment logistics, and project closeout. Appropriate level of required
services and service provider(s) shall be based upon Studio location, property type, lease language, and
requisite experience of the franchisee.

2 Such other services as Franchisor may designated in the future.

8. ADVERTISING AND RELATED FEES

A. Promotional Programs.

@ Franchisee must participate in, and comply with the requirements of, any gift
card, gift certificate, customer loyalty or retention, or special promotional program that Franchisor
implements for all or part of the F45 franchise system and must sign the forms, pay the costs and fees
associated with the programs, and take any and all other action that Franchisor requires in order for
Franchisee to participate in such programs. Such promotional programs may require Franchisee to offer a
limited number of free memberships each year to those persons Franchisor selects, in Franchisor’s sole
discretion.

(2 In addition to the programs described in Section 8.A.(1), Franchisor may, from
time to time, in its sole discretion, develop and administer advertising and sales promotion programs
designed to promote all Franchise Businesses operating under the System. Franchisee will participate in all
such advertising and sales promotion programs in accordance with the terms and conditions established by
Franchisor. The Standards established by Franchisor for such programs, including, without limitation, the
type, quantity, timing, placement and choice of media, market areas and advertising agencies, will be final
and binding upon Franchisee.

3 If, at any time during the Term of this Agreement, but not before the end of the
twelve (12) month period following the Opening Date of the Studio, Franchisee’s Gross Sales are not at
least 80% of the annual, average gross sales of all F45 franchisees that have operated their studios for at
least twelve (12) months, then Franchisor may require Franchisee to participate in a special promotional
program(s) that Franchisor implements, and Franchisee must pay the costs and fees associated with such
program(s).

B. Marketing Fee. Franchisee must pay Franchisor the Marketing Fee in the amount set out in
Item 11 of the Summary Addendum to this Agreement. The Marketing Fee must be paid by Franchisee
to Franchisor via EFT (as set forth in Section 4.F. of this Agreement), or any other means reasonably
specified by Franchisor. Marketing Fee payments will be payable on the Opening Date of your Studio and
the first day of each subsequent calendar month, or any other day Franchisor requires, provided such day is
a Business Day. If the date on which a Marketing Fee payment would otherwise be due is not a Business
Day, then payment will be due on the next Business Day. Franchisor will use the Marketing Fee amounts
you pay to Franchisor to pay for local advertising for your Franchise Business.

C. Local Advertising Expenditure. If Franchisor communicates in writing to the Franchisee
that the Franchisee is not required to pay the Marketing Fee directly to the Franchisor to perform local
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advertising for your Franchise Business, then Franchisee shall spend the amount set out in Item 11 of the
Summary Addendum on local advertising for Franchisee’s Franchise Business in the local market area,
which is the same as the Protected Area; or Franchisee may elect to spend more on local advertising that is
required in the Summary Addendum (amount of local market expenditures, whether instead of, or as a
supplement to, the Marketing Fee, “Local Advertising Expenditures”). Franchisor reserves the right to
reinstate the Marketing Fee at any time during the Term upon five (5) days notice to the Franchisee. All
Local Advertising Expenditures will be made directly by Franchisee, subject to Franchisor’s prior approval
and direction, using advertising and marketing materials prepared or pre-approved by Franchisor. All local
advertising and promotions must follow Franchisor’s guidelines. If the Marketing Fee requirement is
waived, then, if so required by Franchisor, Franchisee must provide Franchisor with Franchisee’s Local
Advertising Expenditure report in the form and when required by Franchisor, accurately reflecting
Franchisee’s Local Advertising Expenditures for the required time period. Expenditures incurred for any
of the following may not be included in Local Advertising Expenditures for purposes of this Section 8.C.,
unless Franchisor first approves them in writing:

@ Incentive programs for Franchisee’s employees or agents, including the cost of
honoring any discounts or coupons, and salaries and expenses of any of Franchisee’s employees;

2 Non-media costs incurred in any promaotion;

3 Charitable, political, or other contributions or donations;

(@)) In-Studio fixtures, equipment, or Branded Products or other products for resale;
(5) The cost of business directory listings; and

(6) Grand Opening Expenditures incurred pursuant to Sections 8.F. or 4.B.

D. Cooperatives. Franchisor has the right to designate any geographic area in which two (2)
or more company-owned or franchised F45 Studios are located as a region for purposes of establishing an
advertising Cooperative. Each Cooperative will be organized and governed as, and will begin operation on
a date, Franchisor determines. Cooperatives will be organized for the exclusive purpose of administering
advertising programs and developing promotional materials for local advertising and will be operated solely
as a conduit for the collection and expenditure of advertising contributions. If a Cooperative is established
for a geographic area that includes the Protected Area, Franchisee must execute the Cooperative documents
promptly upon Franchisor’s request and participate as a member of the Cooperative. Among other things,
this means that (i) Franchisee must submit to the Cooperative and to Franchisor all statements and reports
that Franchisor or the Cooperative may require, and (ii) Franchisee must contribute to the Cooperative the
amounts required by the Cooperative’s governing documents; provided, that Franchisee’s Cooperative
contribution will be applied toward satisfaction of its local advertising requirement under Section 8.B and
8.C. Each Cooperative shall be organized (including but not limited to bylaws and other organic documents)
and governed in a form and manner, and shall commence operations on a date, approved in advance by
Franchisor in writing. Unless otherwise specified by Franchisor, the activities and accounting practices
carried on by each Cooperative shall be decided by a majority vote of its members. Any company-owned
Studios in the region shall have the same voting rights as those owned by its franchisees. Each Studio owner
shall be entitled to cast one (1) vote for each Studio owned. Each Cooperative shall be organized for the
exclusive purpose of administering regional advertising programs and developing, subject to Franchisor’s
approval, standardized promotional materials for use by the members in local advertising and promotion.
No advertising or promotional plans or materials may be used by a Cooperative or furnished to its members
without the prior approval of Franchisor. Franchisee shall submit its required contribution to the
Cooperative at the time designated by the Cooperative, subject to Franchisor’s approval, together with such
statements or reports as may be required by Franchisor or by the Cooperative with Franchisor’s prior written
approval. If so requested by Franchisor in writing, Franchisee shall submit its payments and reports to the
Cooperative directly to Franchisor for distribution to the Cooperative. Although once established, each
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Cooperative is intended to be of perpetual duration, Franchisor maintains the right to terminate, dissolve,
or merge any Cooperative. A Cooperative shall not be terminated, however, until all monies in that
Cooperative have been expended for advertising and/or promotional purposes.

E. Brand Fund. Franchisor reserves the right to establish a Brand Fund to promote, market
and otherwise develop the System, Marks and the F45 brand. Once instituted, Franchisee must contribute
to the Brand Fund the amount set out in ltem 12 of the Summary Addendum to this Agreement, at the
time and in the manner that royalty fee payments are due under Section 4.B. The following actions will
apply to the administration and management of the Brand Fund:

(D) In the event the Brand Fund is used for advertising and marketing purposes,
Franchisor or its designee will direct all advertising production programs and will have sole discretion to
approve or disapprove the creative concepts, materials, and media used in such programs.

(2 Franchisor or its Affiliates may, but are not required to, contribute to the Brand
Fund generally on the same basis as franchisees for any Franchise Business they operate.

3 Franchisor will prepare an unaudited, annual statement of the Brand Fund’s
operations and will make it available to Franchisee upon request. In administering the Brand Fund,
Franchisor undertakes no obligation to make expenditures for Franchisee which are equivalent or
proportionate to Franchisee’s contribution or to ensure that any particular franchisee benefits directly or
pro rata.

(@) Although the Brand Fund is intended to be of perpetual duration, Franchisor may
terminate it. Franchisor will not terminate the Brand Fund, however, until all monies in the Brand Fund
have been spent, without interest.

F. Grand Opening and Pre-Opening Marketing. Beginning one hundred twenty (120) days
before the Opening Date and continuing through thirty (30) days after the Opening Date, Franchisee must
carry out a grand opening promotion for the Franchise Business in accordance with Franchisor’s Standards,
including, without limitation, those related to the type and size of the grand opening promotion. Franchisee
must pay for all grand opening marketing and promotional activities Franchisor requires. Franchisee must
obtain Franchisor’s approval of all advertising items, methods, and media Franchisee uses in connection
with grand opening promotions in accordance with Section 8.G. Amounts paid for the initial grand opening
promotion will not be credited toward any other obligation of Franchisee under this Section 8.

(D) Franchisee must spend the amount set forth in Item 10 of the Summary Addendum
towards grand opening marketing of the Franchise Business (“Grand Opening Expenditures™). Grand
Opening Expenditures must be spent in accordance with a budget that has been prepared by Franchisee and
approved by Franchisor, or as otherwise recommended by Franchisor. If Franchisor requires, Franchisee
must pay part or all of the Grand Opening Expenditures to Franchisor or a third party at the times specified
in Item 10 of the Summary Addendum. If Franchisor requires Franchisee to pay it or third parties all or
part of the Grand Opening Expenditures, then Franchisor or the required third party will conduct grand
opening promotions on Franchisee’s behalf.

2 Before Franchisor grants Franchisee permission to open the Studio to the public,
Franchisee must conduct a soft opening of the Franchise Business whereby: (i) Franchisee operates the
Franchise Business for a period determined by Franchisor; (ii) classes are offered only to friends and family
of Franchisee or its Principal(s); (iii) classes are not made available to the general public.

3 Before Franchisor grants Franchisee permission to open the Franchise Business to the
public, Franchisee must have pre-sold at least the minimum number of paid memberships Franchisor
recommends with respect to the Franchise Business, with the intent and effect that such pre-sold
memberships will commence immediately on the Opening Date of the Studio (“Foundation
Memberships”). This minimum number of Foundation Memberships is based on Franchisor’s brand

Page 23

F45 Training Incorporated Franchise Agreement (2023)
50619615v6



standards, including Franchisor’s recommendation regarding the appearance of the Studio’s volume of
business upon opening, and is not a suggestion or representation of a specific level or range of actual or
potential sales, income, gross profits, or net profits that the Franchise Business will attain.

G. Advertising Approvals. All advertising and promotion by Franchisee in any medium must
be conducted in a dignified manner and must conform to Franchisor’s Standards. Franchisee must obtain
all advertising and marketing materials used for the Franchise Business from a supplier approved by
Franchisor. Franchisor reserves the right to require Franchisee to submit advertising materials to Franchisor
for review and confirmation that such materials comply with Franchisor’s Standards. Franchisor may also
require Franchisee to include in Franchisee’s advertising or promotional materials a reference to the fact
that franchises for the Franchise Business are available.

H. Social Media Accounts. Franchisee acknowledges and agrees that Franchisor will
establish, on behalf of Franchisee, social media accounts for the Franchise Business (e.g. Facebook and
Instagram) (“Social Media Accounts™). Franchisor will select such Social Media Accounts in its sole
discretion. Franchisor hereby grants Franchisee permission to operate such Social Media Accounts during
the Term of this Agreement in accordance with the Manuals. Without limiting the foregoing, Franchisee
further acknowledges and agrees that: (i) Franchisor is the owner of the Social Media Accounts; (ii) if
directed by Franchisor, Franchisee will immediately remove any content posted on the Social Media
Accounts; (iii) Franchisee will not post or promote any brands, products, or services not approved in
advance by Franchisor in writing; (iv) Franchisee will not seek to establish any other social media account,
Website, blog, channel, or any other ecommerce site or account in connection with the Franchise Business,
without Franchisor’s prior written consent.

9. MARKS

A. Right to Use the Marks. Franchisor grants Franchisee the right to use the Marks during the
Term of this Agreement in accordance with this Agreement and Franchisor’s Standards.

B. Agreements Regarding the Marks. Franchisee expressly acknowledges that:

(1) As between Franchisor and Franchisee, Franchisor is the owner of all right, title,
and interest in and to the Marks and the goodwill associated with and symbolized by them.

2 Neither Franchisee nor any Principal must take any action that would prejudice
or interfere with the rights of Franchisor or its Affiliates in and to the Marks. Nothing in this Agreement
gives Franchisee any right, title, or interest in or to any of the Marks, except the right to use the Marks in
accordance with the terms and conditions of this Agreement.

3 Any and all goodwill arising from Franchisee’s use of the Marks will inure solely
and exclusively to the benefit of Franchisor or its Affiliates, and upon expiration or termination of this
Agreement and the license granted herein, no monetary amount will be attributable to any goodwill
associated with Franchisee’s use of the Marks.

(@) Franchisee will not contest, or assist others to contest, the validity, or the interest,
of Franchisor or its Affiliates in the Marks.

(5) Any unauthorized use of the Marks will constitute an infringement of
Franchisor’s or its Affiliates’ rights in the Marks and a material event of default under this Agreement.
Franchisee must provide Franchisor with all assignments, affidavits, documents, information, and
assistance relating to the Marks that Franchisor or its Affiliates reasonably request, including all such
instruments necessary to register, maintain, enforce, and fully vest the rights of Franchisor or its Affiliates
in the Marks.

(6) Franchisor has the right to substitute different trade names, trademarks, service
marks, logos, and commercial symbols for the current Marks to use in identifying the System and the F45
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Franchise Businesses operating under the System if the current Marks no longer can be used, or if
Franchisor, in its sole discretion, determines that substitution of different marks will be beneficial to the
System. In such event, Franchisor may require Franchisee, at Franchisee’s expense, to discontinue or
modify Franchisee’s use of any of the Marks or to use one or more additional or substitute marks.

C. Use of the Marks. Franchisee further agrees that Franchisee will:

(1) Operate and advertise the Franchise Business only under the name set forth in Item
3 of the Summary Addendum, without prefix or suffix, unless otherwise authorized or required by
Franchisor. Franchisee will not use the Marks as part of its corporate or other legal name.

2 Identify itself as the owner of the Franchise Business in conjunction with any use
of the Marks, including, but not limited to, uses on invoices, order forms, receipts, and contracts, and will
display a notice in such content and form and at such conspicuous locations on the premises of the Franchise
Business as Franchisor may designate in writing.

3 Not use the Marks to incur any obligation or indebtedness on behalf of Franchisor.

(@) Comply with Franchisor’s instructions in filing and maintaining the requisite trade
name or fictitious name registrations, and execute any documents deemed necessary by Franchisor or its
counsel to obtain protection of the Marks or to maintain their continued validity and enforceability.

(5) Franchisee will not use the Marks or any abbreviation or other name associated
with Franchisor or the System as part of the Franchisee’s corporate name as well as any e-mail address,
domain name, or other identification of Franchisee in any electronic medium. Franchisee agrees not to
transmit or cause any other party to transmit advertisements or solicitations by e-mail or other electronic
media without first obtaining Franchisor’s written consent as to the content of such e-mail advertisements
or solicitations as well as Franchisee’s plan for transmitting such advertisements. In addition, Franchisee
will be solely responsible for compliance with any laws pertaining to sending e-mails including but not
limited to the Controlling the Assault of Non-Solicited Pornography and Marketing Act of 2003 (CAN-
SPAM Act of 2003).

D. Infringement. Franchisee must notify Franchisor immediately of any apparent infringement
of or challenge to Franchisee’s use of any Mark and of any claim by any person of any rights in any Mark.
Franchisee and the Principals must not communicate with any person other than Franchisor, its Affiliates,
their counsel, and Franchisee’s counsel in connection with any such apparent infringement, challenge, or
claim. Franchisor will have complete discretion to take any action it deems appropriate in connection with
any infringement of, or challenge or claim to, any Mark and the right to control exclusively, or to delegate
control of, any settlement, litigation, Patent and Trademark Office or other proceeding arising out of any
such alleged infringement, challenge or claim or otherwise relating to any Mark. Franchisee agrees to
execute all such instruments and documents, render such assistance, and do such acts or things as may, in
the opinion of Franchisor, reasonably be necessary or advisable to protect and maintain the interests of
Franchisor or any Affiliate in the Marks.

E. Domain Names. Franchisee acknowledges that Franchisor is the lawful, rightful, and sole
owner of the Internet domain name www.f45training.com, and any other Internet domain names registered
by Franchisor, and unconditionally disclaims any ownership interest in those or any colorably similar
Internet domain name. Franchisee agrees not to register any Internet domain name in any class or category
that contains words used in or similar to any brand name owned by Franchisor or its Affiliates or any
abbreviation, acronym, phonetic variation, or visual variation of those words.

10. CONFIDENTIALITY AND NONCOMPETITION COVENANTS

A Manuals. The Manuals are Franchisor’s property, and Franchisee must not keep any copies
whether electronic, digital, paper, or otherwise once this Agreement expires or is terminated for any reason.
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Franchisee and the Principals must, at all times, treat the Manuals, and the information contained therein,
as confidential and must maintain such information as secret and confidential in accordance with this
Section 10. Franchisee and the Principals must not at any time copy, duplicate, record, or otherwise
reproduce the Manuals, in whole or in part, or otherwise make the same available to any unauthorized
person. Franchisee must make the Manuals available only to those of Franchisee’s employees who must
have access to them in order to operate the Franchise Business. Franchisee must, at all times, keep and
maintain secured access to the Manuals. Franchisor has the right to add to or modify the Manuals from time
to time to, among other reasons, change operating procedures, maintain the goodwill associated with the
Marks, and enable the System to remain competitive. Franchisee must comply with the terms of all additions
and modifications to the Manuals and keep the Manuals current. If there is a dispute about the contents of the
Manuals, the terms of the master copy at Franchisor’s offices will control. The entire contents of the Manuals,
and Franchisor’s mandatory specifications, procedures, and rules prescribed from time to time, will constitute
provisions of this Agreement as if they were set forth herein.

B. Confidentiality. Neither Franchisee nor any Principal will, during the Term of this
Agreement and thereafter, communicate, divulge, or use for the benefit of any other person or entity and,
following the expiration or termination of this Agreement, will not use for their own benefit, any
Confidential Information, knowledge, or know-how concerning the methods of operation of the franchised
business which may be communicated to them, or of which they may be apprised, in connection with the
operation of the Franchise Business under the terms of this Agreement. Franchisee and the Principals must
divulge such Confidential Information only to those of Franchisee’s employees who must have access to it
in order to operate the Franchise Business. Neither Franchisee nor the Principals will at any time, without
Franchisor’s prior written consent, copy, duplicate, record, or otherwise reproduce such Confi