FRANCHISE DISCLOSURE DOCUMENT

OTF Franchisor, LLC

a Delaware limited liability company

6000 Broken Sound Parkway NW, Ste. 200
Boca Raton, FL 33487

(954) 530-6903

info@orangetheory.com
www.orangetheory.com

OTF Franchisor, LLC offers franchises for the operation of health and fithess studios that
offer members access to exercise equipment, including cardio and strength equipment, in a
simple, contemporary atmosphere characterized by our signature, energizing orange color
scheme and trade dress under the ORANGETHEORY® trademarks (a “Studio”).

The total investment necessary to begin operation of an ORANGETHEORY® franchised
business is $729,352 to $1,628,992 This includes $217,820 to $295,720 that must be paid to the
franchisor or an affiliate.

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

You may wish to receive your disclosure document in another format that is more
convenient for you. To discuss the availability of disclosures in a different format, contact
Franchise Sales at 6000 Broken Sound Parkway NW, Suite 200, Boca Raton, Florida 33487,
sales@orangetheory.com, and (954) 530-6903.

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

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

The issuance date of this disclosure document is June 4, 2024.
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How to Use This Franchise Disclosure Document

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

on how to find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

Item 19 may give you information about outlet
sales, costs, profits or losses. You should
also try to obtain this information from others,
like current and former franchisees. You can
find their names and contact information in
Item 20 or Exhibit G-1 and Exhibit G-2.

How much will | need to
invest?

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

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

Item 21 or Exhibit 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 ORANGETHEORY®
business in my area?

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

Does the franchisor have a
troubled legal history?

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

What's it like to be an
ORANGETHEORY®
franchisee?

Item 20 or Exhibit G-1 and Exhibit G-2 list
current and former franchisees. You can
contact them to ask about their experiences.

What else should | know?

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

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

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

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

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

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

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

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

Some States Require Registration

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

Your state also may have laws that require special disclosures or
amendments be made to your franchise agreement. If so, you should check the
State Specific Addenda. See the Table of Contents for the location of the State
Specific Addenda.
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Special 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 arbitration and/or litigation only in
Florida. Out-of-state arbitration or litigation may force you to accept a less
favorable settlement for disputes. It may also cost more to arbitrate or litigate
with the franchisor in Florida than in your own state.

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

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.

Spousal Liability. Your spouse may be required to 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.

Mandatory Minimum_Payments. You must make royalty payments,
regardless of your sales levels. Failure to make the payments may result in
termination of your franchise and loss of your investment.

Unopened Franchises. The Franchisor has signed a significant number of
Franchise Agreements with franchisees who have not yet opened their
outlets. If other franchisees are experiencing delays in opening their outlets,
you may also experience delays in opening your own outlet.

Certain states may require other risks to be highlighted. Check the “State

Specific Addenda” (if any) to see whether your state requires other risks to be
highlighted.
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THE FOLLOWING PROVISIONS APPLY ONLY TO
TRANSACTIONS GOVERNED BY
THE MICHIGAN FRANCHISE INVESTMENT LAW

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

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

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

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

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

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

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

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

(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).

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

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

Any questions regarding this notice should be directed to:

State of Michigan
Department of Attorney General
CONSUMER PROTECTION DIVISION
Attn: Franchise
525 West Ottawa Street
Williams Building, 1st Floor
Lansing, Michigan 48933
Telephone Number: (517) 335-7567
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ITEM 1

THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

Franchisor

The Franchisor is OTF Franchisor, LLC, referred to as “we,” “us” or “our.” “You” or “your”
means the person who buys the franchise. If you are a corporation, partnership or other entity (an
“Entity”), certain provisions of the Franchise Agreement will apply to any owners of a legal or
beneficial interest in you (“Owners”). This disclosure document will indicate when your Owners
are also covered by a particular provision.

We are a Delaware limited liability company formed on December 10, 2018. We do
business under our company name and under the trade and service marks ORANGETHEORY?®,
OT FIT®, OTF® and related trademarks, service marks and logos listed in Item 13 (collectively,
the “Marks”). Our principal business address is 6000 Broken Sound Parkway NW, Suite 200,
Boca Raton, Florida 33487. Our agents for service of process and state administrators, if
applicable, are listed in Exhibit A to this disclosure document.

We began to offer franchises in March 2019. We are not engaged in any other business
activities and have never offered franchises in any other lines of business, except we have offered
franchises for Area Representative Businesses (as defined below in this Item 1) since March 2019.
We do not operate any Studios.

Parents, Predecessors and Affiliates

Parents

On April 2, 2024 we became an indirect, wholly-owned subsidiary of TGR Parent, LLC
(“Parent”). We are a direct, wholly-owned subsidiary of SEB Systems LLC (“Systems”). Systems
is a direct, wholly-owned subsidiary of SEB Funding LLC (“Funding”), which is a direct, wholly-
owned subsidiary of SEB SPV Guarantor LLC (“SEB Guarantor”). SEB Guarantor is a direct,
wholly-owned subsidiary of one of our managers, Anytime Fitness, LLC (“AFLLC"). AFLLC is a
direct, wholly-owned subsidiary of Self Esteem Brands, LLC (“SEB"). SEB is a direct, wholly-owned
subsidiary of TGR Intermediate LLC (“Intermediate”), which is a direct, wholly-owned subsidiary
of Parent. Parent is jointly owned by Anytime Worldwide, LLC (“AW") and Ultimate Fitness
Holdings, LLC (“UFH"). All of the entities disclosed in this paragraph have a principal business
address at 111 Weir Drive, Woodbury, Minnesota 55125, with the exception of UFH, which shares
our principal business address.

Predecessors

On December 31, 2019, OTF Royalties, LLC, a Delaware limited liability company that
shared our principal business address (“OTFR”), merged with us. From March 2019 to December
2019, OTFR was our direct parent company and acted as the franchisor for, and provided ongoing
support services to, franchised Studios and Area Representative Businesses that operated under
franchise and area representative agreements executed prior to March 4, 2019. During that same
period, we served as the franchisor for all ORANGETHEORY®franchise, area representative, and
related agreements that were executed after March 4, 2019, including any transfers or renewals
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made by OTFR'’s franchisees and area representatives. Due to this arrangement, OTFR did not
offer franchises in any line of business. As a result of the merger, we became the sole franchisor
of the ORANGETHEORY® system, responsible for providing support to all ORANGETHEORY®
franchisees and area representatives.

We are affiliated with Ultimate Fitness Group, LLC, a Delaware limited liability company
that shares our principal business address (“UFG”). From July 2010 to March 2019, UFG offered
and sold franchises for Studios and Area Representative Businesses. Pursuant to a management
agreement, UFG has provided management and support services to us as our manager from
March 2019 to April 2024 and as our sub-manager since April 2024.

As we obtained the majority of our assets as a result of our merger with OTFR and OTFR
originally obtained the majority of its assets from UGF, both OTFR and UFG are considered to be
our predecessors.

Affiliates that Provide Services to Franchisees

Our affiliate, OTF Product Sourcing, LLC, a Delaware limited liability company (“OTF
Sourcing”), is the approved supplier for certain products and services that our franchisees are
required to purchase for use in the Studios. OTF Sourcing shares our principal business address.

We have a management agreement with AFLLC in which AFLLC has agreed to provide
certain management and support services to us. AFLLC has delegated that responsibility to UFG,
as sub-manager, pursuant to the terms of the management agreement. As a result of the
management agreement, AFLLC and/or UFG, acting on our behalf, may fulfill certain contractual
obligations to our franchisees and area representatives, though we will be responsible and
accountable to you to make sure that all services we promise to perform under a franchise
agreement or other agreement with you are performed in compliance with the applicable
agreement.

Affiliates that Operate Studios

Our affiliates, OTF Studios, LLC, a Delaware limited liability company (“OTF Studios”),
and OTF Property Holdings, LLC, a Delaware limited liability company (“OTFPH"), directly or
through wholly-owned subsidiaries own and operate certain Studios (the “Affiliate-Owned
Studios”). As of December 31, 2023, there were 22 Affiliate-Owned Studios in operation. OTF
Studios and OTFPH share our principal business address.

Affiliates with Franchise Programs

The following franchisors became affiliated with us on April 2, 2024, as a result of a
transaction:

Our affiliate, Anytime Fitness Franchisor, LLC (“Anytime”), is the franchisor of the
Anytime Fitness® brand. Its principal business address is 111 Weir Drive, Woodbury,
Minnesota 55125. Anytime offers franchises under the Anytime Fitness name for the
operation of fithess centers designed to operate with minimal overhead and labor costs.
It or its predecessor, AFLLC, have been offering Anytime Fitness franchises since
October 2002 and Anytime Fitness Express franchises from October 2006 to April 2024.
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As of December 31, 2023, Anytime Fitness had 2,298 franchised and 12 affiliate-owned
centers in operation in the United States.

Our affiliate, Anytime Fitness Iberia, SLU (“AFI”), offers and sells Anytime Fitness
franchises for Anytime Fitness locations in Spain. Its principal business address is ¢/
Llacuna 75-81, 08005 Barcelona, Spain. AFI has offered Anytime Fitness franchises in
Spain since 2013. It has operated Anytime Fitness centers in Spain since October 2012.
As of December 31, 2023, it had 37 franchised and 4 company-owned Anytime Fitness
centers in Spain.

Our affiliate, Waxing the City Franchisor LLC (“Waxing”), is the franchisor of the Waxing
the City® brand. Its principal business address is 111 Weir Drive, Woodbury, Minnesota
55125. Waxing offers salon franchises under the Waxing the City name that focus on
body waxing for men and women, and that sell related products and services. Waxing or
its predecessor Waxing the City Worldwide, LLC, have offered these franchises since
October 2012. As of December 31, 2023, Waxing had 150 franchised studios operating
in the United States.

Our affiliate, The Bar Method Franchisor LLC (“Bar Method”), is the franchisor of the The
Bar Method® brand. Its principal business address is 111 Weir Drive, Woodbury,
Minnesota 55125. Bar Method offers boutique fitness studio franchises under the The Bar
Method name that offer barre-based exercise classes using proprietary and non-
proprietary instructional techniques, formats and methods designed to provide fithess
training in an attractive atmosphere. Bar Method or its predecessors (The Bar Method
Franchising, LLC and The Bar Method, LLC) have offered these franchises since June
2003. As of December 31, 2023, Bar Method had 73 franchised studios and one affiliate-
owned studio in operation in the United States.

Our affiliate, Basecamp Fitness Franchisor LLC (“Basecamp”), is the franchisor of the
Basecamp Fitness® brand. Its principal business address is 111 Weir Drive, Woodbury,
Minnesota 55125. Basecamp offers studio fithess center franchises under the Basecamp
Fitness name that offer memberships allowing members to take short, regularly scheduled
group training classes designed using high-intensity interval training strategies. Basecamp
or its predecessor, Basecamp Fitness, LLC, have offered these franchises since April 2020.
As of December 31, 2023, Basecamp had 16 franchised and five affiliate-owned studios
operating in the United States.

Except as described above, we do not have any affiliates that offer franchises or have
offered franchises in any line of business. Except for our affiliates described above that have
operated fitness businesses under different brands, OTF Studios, and OTFPH, we do not have
any affiliates that conduct or have conducted a business of the type that you will operate. Except
for OTF Sourcing, AFLLC, and UFG, we do not have any affiliates that provide products or
services to our franchisees.

The Franchise

We offer Studio franchises (the “Franchises”) to qualified individuals and entities to
develop and operate ORANGETHEORY® Studios under a comprehensive system we and our
affiliates have developed (the “System”). Studios operate as contemporary fitness studios
identified by an orange color scheme and trade dress, offering members access to exercise
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equipment, including cardio and strength equipment, and other related services and ancillary
merchandise related to the ORANGETHEORY® concept. We market our services to customers
of all ages above the age of 13 and all economic levels, but target adults between the ages of 18
and 60. While franchisees may from time to time, in our sole discretion, be permitted to participate
in certain virtual or web-based platforms, the Franchises described in this Disclosure Document
are for physical locations at which products and services are provided to customers on-site inside
the Studio.

A typical Studio occupies approximately 1,800 to 4,000 square feet of space that may be
either owned or leased from a third party. All Studios are constructed to our specifications as to
size, layout, décor and the like. Studios are typically located in a metropolitan area or surrounding
suburbs, and proximity to high traffic areas is desirable. A Studio may be located either in a
freestanding building or in an in-line retail plaza space, but, in any event, ample parking, good
visibility and availability of prominent signage are a necessity. Preferred locations for Studios are
strip shopping centers with a mixture of residences and commercial facilities (offices and
businesses) nearby.

Studios operate under the Marks, plus designs, artwork, trade dress, commercial symbols
and e-names, all of which have gained and continue to gain public acceptance and goodwill. We
may in the future create, use and license additional trademarks, service marks, logos, commercial
symbols, e-names, designs, artwork and trade dress in conjunction with the operation of Studios.

Studios operate in accordance with the System. The distinguishing characteristics of the
System include, but are not limited to, our Studio designs, layouts, and identification schemes
(collectively, the “Trade Dress”), our specifications for equipment, inventory, and accessories;
our website or series of websites for the promotion of the brand and the Studios (the “System
Website”); our relationships with vendors; our software and computer programs; our online
booking system; our reservation procedures; any fitness programs and classes that we have
developed or may develop; the accumulated experience reflected in our training program,
operating procedures, customer service standards, methods, and marketing techniques; and the
mandatory and suggested policies, procedures, standards, specifications, rules, and
requirements (“System Standards”) set out in our operations manuals (“Manuals”) and
otherwise in writing. We may change, improve, add to, and further develop the elements of the
System from time to time.

You may purchase an ORANGETHEORY® franchise to develop and operate one Studio
at a mutually agreed upon site (the “ Site”) within an area that we will specify (the “ Site Selection
Area”) in a franchise agreement (the “Franchise Agreement”) that we and you will execute. Our
current form of Franchise Agreement is included as Exhibit B to this disclosure document. You
will have no obligation, nor any right, to open any additional Studios. Under the Franchise
Agreement, you have no right to use the Marks or the System at any location other than the Site
or to use the Marks or the System in any wholesale, e-commerce, or other channel of distribution
other than the operation of the Studio at the Site.

You will operate a Studio as an independent business unit utilizing the Marks, business
concepts, support, guidance and materials developed by us. You will offer and provide products
and services to the general public under the terms and conditions contained in the Franchise
Agreement and Manuals, which you will be provided access to via our intranet. You must offer for
sale all services, products, and merchandise we designate, unless you obtain our approval not to
offer certain services, products or merchandise. You may not offer other services, merchandise
or products without our prior written approval.
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You must designate a single non-Entity Owner to serve as the “Managing Owner,” with
the responsibility of supervising the daily operations of the Studio and the power to bind you in
their dealings with us.

Our Area Representative Program

In a separate disclosure document, we offer to persons who own or will own a Studio
franchise and meet our qualifications the opportunity to become an ORANGETHEORY® area
representative (an “Area Representative”) and operate an area representative business (“Area
Representative Business”). Area Representative Businesses solicit and screen prospective
franchisees for the right to own and operate Franchises under Franchise Agreements which are
between us and the franchisee (the Area Representative is not a party). Area Representative
Businesses assist us in providing full support and rendering certain services to franchisees within
the Area Representative’s territory, including making the Area Representative Business’
franchised Studio available for training franchisees and their employees; overseeing the
development and construction process for franchised Studios; assisting franchisees with
membership presales, core business reviews and marketing, in addition to conducting regular
visits to determine the franchisees’ compliance with our operation and system standards, and
applicable performance standards under the Franchise Agreement; and conducting regular
consultation meetings with franchisees in the Area Representative’s territory. The Area
Representative Business also renders certain services directly to us, including delivery of annual
business plans; audit reports of franchisees in the Area Representative’s territory; regular reports
on business activities; and other activities that we deem necessary from time to time. See Exhibit
E for information regarding our Area Representatives.

Market

Your Studio will compete with other health clubs and businesses that offer similar products
and services, including other national chains. The market is developed and competitive but has
been continuing to expand to satisfy the needs of health and fithess enthusiasts. Depending upon
your Studio’s location and demographics, certain high/low seasons may exist. You will offer your
products and services to the general public, although we target adults between the ages of 18
and 60.

Industry Requlations

You will have to comply with laws and regulations that are applicable to business generally
(such as workers’ compensation, OSHA, and Americans with Disabilities Act requirements). In
addition, certain states and local governments have laws relating specifically to health and fithess
clubs, including laws requiring postings concerning steroids and other drug use, requiring certain
medical equipment in the club, limiting the supplements that health and fithess clubs can sell,
requiring bonds if a health or fitness club sells memberships valid for more than a specified period
of time, requiring club owners to deposit into escrow certain amounts collected from members
before the club opens (so-called “presale” memberships), and imposing other restrictions on
memberships that health or fitness clubs sell. You also must comply with all applicable laws, rules,
and orders of any governmental authority concerning any pandemic or public health crisis, which
may require businesses in the fitness industry to materially modify, limit, or cease operations for
an indeterminate period.

Federal, state and local governmental laws, ordinances and regulations periodically
change. It will be your responsibility to ascertain and comply with all federal, state and local
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governmental requirements in your jurisdiction. We do not assume any responsibility for advising
you on these regulatory matters. You should consult with your attorney about laws and regulations
that may affect your Studio.

ITEM 2

BUSINESS EXPERIENCE
Unless otherwise noted, all individuals serve in their current capacities in Boca Raton, Florida.

Chief Executive Officer and Manager: David Long

Mr. Long has been our Chief Executive Officer since December 2018 and our Manager
since March 2019. He also has been the Chief Executive Officer for OTF Sourcing since
December 2018, and for OTFR from January 2019 to December 2019. He is one of the co-
founders of the ORANGETHEORY® concept and has served as UFG’s Chief Executive Officer
since August 2009 and as one of its Managers since February 2016. Since January 2016, he has
also served as a Manager of UFH. He has served as President and Chief Executive Officer of
OTF Studios since January 2016 and of OTF Sourcing since December 2018. Since June 2015,
he has been a Board Member of Fresh Meal Plan LLC in Boca Raton, Florida. From June 2008
to May 2018, he was also a Master Regional Developer for European Wax Centers in Central
Florida.

President Emeritus: David Carney

Mr. Carney has been our President Ermitus since January 2023. He served as our
President from December 2018 to January 2023 and as President of UFG from July 2016 to
January 2023, OTF Sourcing from December 2018 to January 2023, and OTFR from January
2019 to December 2019. He also served as Chief Operating Officer of UFG from September 2014
to June 2018. Since February 2016, he has also served as a Manager of UFH.

President of International of UFG: Jason Dunlop

Mr. Dunlop has been the President of International of UFG since September 2022. From
August 2021 to August 2022, he was the Global President of CrossFit, LLC in Boulder, Colorado.
From April 2019 to August 2021, he was SVP of International for Canada Goose Holdings, Inc.,
in Zurich, Switzerland. From January 2016 to April 2019, he was Chief Operations Officer of
International of Starbucks Corporation in London, England.

Chief Operating Officer: J.J. Creegab

Mr. Creegab has been our Chief Operating Officer since February 2024. From January
2023 to February 2024, he served as our Senior Vice President, U.S. Studios. From March 2020
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to December 2022, he served as our Senior Vice President, Operations. From April 2014 to
November 2019, he was the Chief Operating Officer for You Fit, LLC in Deerfield Beach, Florida.

Chief Financial Officer: R. John Pindred

Mr. Pindred has been our Chief Financial Officer since April 2024. Mr. Pindred has also
served as the Chief Financial Officer of (i) our Parent since April 2024, (ii) Anytime, Bar Method,
Basecamp, and Waxing since October 2021, and (iii) The Bar Method Franchising, LLC since
September 2019. Mr. Pindred has also served as the Chief Financial Officer/Treasurer of AFLLC
and Waxing the City Worldwide, LLC since November 2014 and Basecamp Fitness, LLC since
August 2018.

Chief Development Officer: Richard Armstrong

Mr. Armstrong has been our Chief Development Officer since December 2022. From
January 2016 to November 2022, he served as Vice President, Franchise Sales and
Administration for Panera Bread Company in Needham, Massachusetts.

General Counsel: Joseph Rubbone

Mr. Rubbone has been our General Counsel since June 2020. He has also served as
General Counsel of UFH, UFG, and OTF Sourcing since June 2020. From December 2019 to
May 2020, he was Vice President and Associate General Counsel for UFH, UFG, and OTF
Sourcing. From May 2015 to December 2019, he served as General Counsel for All Market Inc.
d/b/a/ Vita Coco in New York, New York.

Chief Technology Officer: Ameen Kazerouni

Mr. Kazerouni has been our Chief Technology Officer since February 2023. From October
2020 to February 2023, he was the Chief Analytics Officer of us and UFG. From January 2019 to
October 2020, he was Head of ML/Al Research and Platforms for Zappos in Seattle, Washington.
From April 2017 to January 2019, he was Lead Data Scientist for Zappos in Las Vegas, Nevada.

Senior Vice President of Global Studio Operations: APAC of UFG: Paul Reuter

Mr. Reuter has been UFG’s Senior Vice President of Global Studio Operations: APAC
since January 2023. Mr. Reuter served as the Senior Vice President of Global Studio Operations
of UFG from January 2020 to December 2022. From January 2018 to December 2019, he served
as the Senior Vice President of Operations of UFG.

Senior Vice President of Global Products and Supply Chain of UFG: David Urban

Mr. Urban has served as the Senior Vice President of Global Products and Supply Chain
of UFG since March 2018. From October 2017 to March 2018, he was UFG’s Director of Supply
Chain.

See Exhibit F for information regarding Area Representatives.
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ITEM 3

LITIGATION

Rpash, Inc., David Regelean, and Tammie Regelean v. Ultimate Fitness Group, LLC and
Dan Adelstein, Case No. 01-16-0000-3280, American Arbitration Association, filed January 28,
2016. David and Tammie Regelean own Rpash, Inc., an ORANGETHEORY® franchisee. The
claimants entered into a franchise agreement with UFG in January 2014 for a Studio that was to
be located in Mesquite, Texas. The claimants alleged they accepted a location in Mesquite, Texas
based on alleged representations by UFG that the territory demographics met UFG's criteria for
a Studio when they allegedly do not. UFG denied both that it made any misrepresentations and
that the Studio location was not suitable for a franchise location. In the arbitration, the claimants
asserted claims for breach of contract, unjust enrichment, and violation of the Florida Deceptive
and Unfair Trade Practices Act and they sought an unspecified amount of damages, interest,
costs, and attorneys’ fees or, alternatively, rescission of the franchise agreement. UFG compelled
mediation in accordance with the terms of the franchise agreement. The parties settled the dispute
based upon the claimants’ agreement to transfer their Studio and ORANGETHEORY® franchise
to a transferee UFG had approved and UFG’s reimbursement of $34,200 to the claimants and
waiver of any transfer fees. The transfer of the franchised Studio was completed on November
14, 2016. The parties exchanged mutual releases of all claims. The arbitration was dismissed by
the claimants with prejudice on January 5, 2017.

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

See Exhibit F for any required disclosure relating to Area Representatives.

ITEM 4

BANKRUPTCY
No bankruptcy is required to be disclosed in this Item.
See Exhibit F for any required disclosure relating to Area Representatives.
ITEM 5
INITIAL FEES

Initial Franchise Fee

You must pay us an initial franchise fee equal to $59,950 for a single franchise (the “Initial
Franchise Fee”), when you sign the Franchise Agreement. The Initial Franchise Fee is not
refundable. We charge the Initial Franchise Fee uniformly to all franchisees. We have no intention,
now or in the future, of reducing the Initial Franchise Fee for any prospective franchisee, although
we reserve the right to do so in our sole discretion, on a case-by-case basis, or if we run a
franchise marketing promotion. The Initial Franchise Fees paid to us during the fiscal year ended
December 31, 2023 ranged from $0 to $59,950.
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Technology Fees

Before you begin operating your Studio, you must license the web-based business
management software that we designate (“Management Software”) and other software that we
or our designee prescribe from time to time. We charge an initial non-refundable $575 setup fee
for the Management Software account. In addition, beginning with the month that you set up your
Management Software account (typically, five months prior to the opening of your Studio), you
must begin paying us a monthly technology fee (the “Technology Fee”) for certain products,
services, licenses, and sublicenses related to the Technology System that we specify from time
to time (as described in Items 8 and 11). Currently, the Technology Fee is $899 per month. The
Technology Fee currently is used to cover costs to license, sublicense, or otherwise give you
access to the Management Software, intranet (“OTCONNECT”), learning management system
(“Orange University”), mobile app platforms, e-mail system, reporting platform, billing portal,
video content platform (known as Splat TV), music platform, e-mail marketing platform, lead
management (CRM) system, front desk applications, site selection assistance software, and other
software and applications that we periodically specify (the “Required Software”). We may change
the Technology Fee and the products, services, software, licenses, and sublicenses covered by
the Technology Fee from time to time in the Manuals or otherwise in writing.

Purchases from OTF Sourcing

Before your Studio opens, you must purchase the following items from our affiliate, OTF
Sourcing: (a) fitness equipment for your Studio, including free weights and cardiovascular
equipment; (b) the proprietary OTBEAT™ heart rate monitoring system (“OTbeat™ System”)
and an initial inventory of heart rate monitors and straps for membership presales; (c) OT Connect
tablets and/or displays; and (d) an initial inventory supply of ORANGETHEORY® retall
merchandise for display and sale at your Studio. We estimate the cost of the fithess equipment,
the OTbeat™ System, and the OT Connect tablets or displays will range from $149,250 for a
1,800 square foot Studio to $214,750 for a 4,000 square foot Studio. We estimate the cost of the
initial inventory supply of retail merchandise (including shirts, hats, shorts, gym bags, water bottles
and other items as we periodically determine) will range from approximately $4,000 to $6,000.
These payments are non-refundable.

Presales Training Program

For your first Studio, we require you to participate in our presales training program, which
is designed to assist you in marketing your Studio in the community to create brand awareness
and drive traffic, leads and membership sales during the presale/grand opening period (the
“Presales Training Program”). We or our representatives will provide the Presales Training
Program for a non-refundable fee of $4,900, plus the travel and living expenses of our
representatives. We may change this fee from time to time. For your subsequent Studios, we may
require you to use this service in our sole discretion. Typically, we will require you to use this
service if you fail to achieve a minimum of 60 presale memberships in the first four weeks of your
presales activities.

Other Initial Fees

At your reasonable request, we may, in our sole discretion and subject to the availability
of our personnel, furnish you with additional site selection and/or development guidance and
assistance which is beyond the nature and scope of the services we are then providing to new
franchisees as part of the Initial Franchise Fee. If, in our sole discretion, we elect to provide such
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additional services, you and we will agree upon and document the nature and scope of this
additional assistance. We may charge you a reasonable fee for such additional services, including,
but not limited to, per diem charges for travel and living expenses for our personnel. Such fees
are not refundable. We estimate that the fee will range from $2,500 to $5,500.

ITEM 6
OTHER FEES
Type of Fee® Amount Due Date Remarks
Royalty Fee @ 8% of Gross Sales Weekly See Note 3 for the definition of Gross
Sales. We will debit your bank account
for the Royalty due.
Brand Fund Currently, 3% of Monthly We may change the Brand Fund
Contributions Gross Sales. May be Contribution from time to time. We will
increased up to 5% of debit your bank account for the Brand
Gross Sales. Fund Contributions due and contribute
this amount to the Brand Fund, which is
described in Item 11.
Cooperative As determined by the | As We may establish an association of
Advertising Co-op, if one is determined franchised and affiliate-owned Studios
formed in your area by located in a designated geographic area
Cooperative | (a“Co-op”). Each Studio in a Co-op is
entitled to a single vote, whether
operated by a franchisee or us or our
affiliates. We and our affiliates currently
do not control a majority of votes in any
Co-op. There is no minimum or maximum
Co-op contribution. We may collect funds
on behalf of Co-ops that we manage. Co-
op contributions count toward your
required local advertising spend.
Successor Franchise | 50% of then-current Before Payable when, and if, you renew your
Fees initial franchise fee for | renewal Franchise Agreement. There are other
new franchisees conditions to renew.
Transfer/Assignment | 50% of then-current Before Payable when, and if, you transfer or sell
Fee Initial Franchise Fee consummati | your franchise. There are other conditions
for new franchisees on of the to transfer. A “Control Transfer” means
for a Control Transfer. | transfer or any transfer of (i) any interest in the
25% of the then- sale Franchise Agreement; (ii) the Studio or all
current Initial or substantially all of its assets; (iii) a 20%
Franchise Fee for all or greater interest in your Entity; or (iv) an
other transfers (other ownership interest that results in a
than transfers to an change in control over your Entity.
Entity formed to
operate the Studio).

ORANGETHEORY® FDD (06/24)
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Type of Fee® Amount Due Date Remarks
Interest and Late Lesser of 18% per On demand | Payable on all overdue amounts and
Fees annum or the highest reports. Interest begins from the date of
rate permitted by law, non-payment or underpayment.
plus $100 per week or
portion of a week that
the payment or report
is overdue
Audit Expenses The cost of the audit, | On demand If you understate any payment owed to
including any charges us by more than 2%, you must reimburse
of independent us for our actual costs incurred in
accountants, travel conducting the audit, including attorneys’
expenses and per fees, accountants’ fees, travel expenses
diem personnel and compensation of our employees.
charges These fees will not exceed our actual
costs.
Additional Initial Reasonable fee, On demand | We provide initial training for all owners
Training currently $1,000 per who sign the franchise agreement.
person per session Should space permit, we may allow you
to bring up to 2 additional persons for
training, normally a studio manager and
your head trainer, on an abbreviated
basis. We will train up to three trainees at
no charge, but may charge you a fee for
all additional, replacement, or repeat
trainees. You are responsible for travel
and living expenses incurred during
training.
Studio Launch Reasonable fee, On demand | We provide training related to
Training currently $1,400 per sales/operations and fithess programs
person per session ("Studio Launch Training”) at no charge
(for additional, for up to eight fitness coaches and four
replacement, or sales associates attending the same
repeat trainees) initial program, but may charge this fee
for all additional, replacement, or repeat
trainees participating in Studio Launch
Training.
Refresher Training Reasonable fee, On demand | We periodically may require you (or your

Fees

currently, $250 per
day per person
trained

Managing Owner) and/or, at our option,
the Studio’s studio manager to attend and
complete to our satisfaction any
supplemental or refresher training
programs we choose to provide.
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Type of Fee®

Amount

Due Date

Remarks

Conference Fees

Reasonable
registration fees;
varies by program

On demand

We may require you (or your Managing
Owner), your lead trainer and/or your
Studio manager to attend various
conferences. Currently, we require
attendance at our Annual Convention
(which we expect will be less than $1,000
per person in 2024) and Annual Training
Summit (which we expect will be less
than $600 per person in 2024). You are
responsible for all travel and living
expenses incurred by you and your
personnel for attendance at any
conferences.

On-Site Evaluation
Fees

Our costs and
expenses in
connection with the
on-site evaluation

On demand

Payable only if we determine that on-site
evaluations are or become excessive. In
that case, we may require you to
reimburse us for our costs and expenses
in relation to each evaluation, including
the cost of travel, meals and lodging for
our personnel.

Insurance Premiums

Amount of unpaid
premiums, plus a
reasonable

administrative fee

On demand

Payable only if you fail to maintain
required insurance coverage and we
elect to obtain coverage for you.

Product Purchases

See Item 8

See Item 8

You must buy products that (i) meet our
standards and specifications and (ii) are
purchased from suppliers designated or
approved by us. We reserve the right to
designate ourselves or affiliates as the
exclusive supplier for certain products. If
we do so, then you must purchase them
from us.

Technology Fee

Currently, $899 per
month, plus a $575
Management

Software setup fee

As invoiced

Currently, this fee includes access to the
Designated Platforms that we prescribe
and require from time to time for use in
the operation of Studios. This fee is paid
during the month of service and
payments will commence upon the
opening of your Management Software
account for membership presales for your
Studio. We may change this fee and the
included products and services from time
to time without any limitation.
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Type of Fee® Amount Due Date Remarks
OTbeat Fees Currently, $149 per As invoiced You must purchase the OTheat™ System
month and a one-time from our affiliate upon opening your
setup fee of $250 Studio and pay a one-time setup fee and
a monthly technology fee to us and/or our
affiliate for the related software. OTbeat
Fees may increase and additional
technology fees may be incurred from
time to time.
Non-Compliance Fee | Up to $1,000 per 10 days after | We may assess a non-compliance for
notice of violation notice of violations of the Franchise Agreement
violation and/or the Manuals. We reserve all other
rights and remedies.
Product/Supplier Reasonable cost of When billed | We may require you to pay us or an
Approval Costs inspection or testing independent laboratory for the cost of
plus actual cost of inspection or testing if you desire to
laboratory fees, purchase or lease items to be used in the
professional fees and Studio from sources we have not
travel and living previously approved.
expenses of our
personnel
Management Fee A fee that we specify | On demand If you are in default of the Franchise
up to 15% of Gross Agreement, fail to maintain the Studio in
Sales plus our actual accordance with our standards, or fail to
costs and expenses have a trained manager on staff, we may
send in our personnel to manage the
Studio until the default is cured or you are
able to meet our standards. If we manage
your Facility, after a death or disability,
the fee shall be 3% of Gross Sales plus
our actual costs and expenses.
Indemnification Will vary under On demand | You must indemnify us and our affiliated
circumstances parties when certain of your actions result
in loss to us under the Agreements.
Costs and Attorneys’ | Will vary under On demand You will reimburse us for all costs in

Fees

circumstances

enforcing obligations if we prevalil.

NOTES:

(1) All fees and expenses described in this Item 6 are non-refundable. Except as otherwise
indicated in the chart above, we impose all of the fees and expenses listed, and they are
payable to us. We may require you to pay any or all periodic or recurring fees to us by
electronic funds transfer.

(2) You are responsible for the payment of Royalties to us even if your minimum performance
levels have not been met. We require you to meet the following minimum performance
standards during the term of your Franchise Agreement (the “Performance Standards”):
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3)

Gross Sales
Time Period* (non-cumulative)
Year 1 $300,000
Year 2 $350,000
Year 3 and thereafter $400,000

*Year 1 begins on the date on which the Studio first opens for member workouts of any
kind and ends on the day before the first anniversary of such date. Each subsequent year
runs for the same 12-month period thereafter.

If you do not achieve the Performance Standards during any year, then (i) you must pay
to us the difference between the Royalties actually paid and the amount of Royalties you
would have paid if you had met the Performance Standards, within 10 days of our invoice;
and (ii) develop and implement a business plan that we must approve in writing to improve
performance. If you do not achieve the Performance Standards in two consecutive years,
we may, among and in addition to other possible remedies, (a) terminate your protected
rights to the Territory; (b) reduce the scope of the geographic area comprising the Territory
in which you will have protected rights; or (c) terminate the Franchise Agreement.

“Gross Sales” means the total gross revenue from the provision of all products and
services sold or performed anywhere through or by means of the Studio’s business. For
example, Gross Sales includes (a) membership fees, initiation fees, enrollment fees,
processing fees, paid-in-full dues, renewal fees, corporate/third-party payor fees, monthly
dues and any fees or revenue generated and derived during any presales; (b) fees and
charges for optional services; (c) fees charged to non-members using the Studio’s
services; (d) revenue derived from merchandise and product sales and other Core
Business Operations and any Ancillary Business Operations that you or your affiliates
perform; (e) payments (for example, rent and license fees) that contractors make to you
relating directly or indirectly to their performance of Ancillary Business Operations; and (f)
payments you receive from an insurer to replace or compensate you for revenue lost as a
result of an insured risk that interrupted the operation of your Studio.

The term “Core Business Operations” means all mandatory business activities of or
associated with the Studio, including, without limitation, the Studio's front desk and
membership operations, all cardio and weight training functions, personal training services,
group exercise classes, towel/locker services, and other services we designate from time
to time. The term “Ancillary Business Operations” means business activities other than
Core Business Operations, such as tanning services, massage services, chiropractic
services, physical therapy services, and others we approve in writing. We may specify in
the Manuals and periodically modify those business activities that will be deemed Ancillary
Business Operations.

“Gross Sales” does not include taxes collected from the customer and paid to a taxing
authority, refunds and credits provided to customers, and rent or fees collected from an
unrelated business that is not directly accessible from the Studio.
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ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

: : Method of To who_m
Type of expenditure Low High P When due payment is to
ayment
be made

Initial Fee ® $59,950 $59,950 Lump Sum On signing Us

Franchise

Agreement
Travel and Living $1,200 $4,800 Lump Sum As incurred Outside
Expenses During suppliers
Training @
Deposit for Leasehold @ $0 $60,000 Lump Sum On signing Landlord

lease or

sublease
Rent (one month) © $3,360 $40,000 Installments As agreed in | Landlord

lease or

sublease
Leasehold $380,000 | $1,000,000 | As Agreed As incurred | Outside
Improvements and contractors and
Construction Costs @ suppliers
Fitness Equipment $149,250 $214,750 Lump Sum As incurred OTF Sourcing;
(including installation) Third party
and OTbeat™ Start-Up (installation)
System ©
Technology - Software $4,495 $4,495 As Agreed Monthly Us or our
Licensing Fee © affiliates
OTbeat Fee (3 months) $697 $697 As Agreed Monthly Us or our
™ affiliates
Fitness Equipment $900 $2,400 As Agreed Monthly Outside
Maintenance © suppliers
Initial Inventory of $4,000 $6,000 Lump Sum As incurred OTF Sourcing
Orangetheory® Fitness
Retail Merchandise ©
AED and First Aid $1,000 $5,000 Lump Sum As incurred Outside
Equipment/Training suppliers
Exterior Signage $5,000 $14,000 As Agreed As incurred | Outside

suppliers
Technology System @) $70,000 $98,500 | As Agreed As incurred | Outside
suppliers

Pre-Sale and Grand $30,000 $40,000 As Agreed As incurred | Outside
Opening Advertising 2 suppliers
Presales Training $0 $4,900 As Agreed As incurred Us
Program®®
Business Licenses/ $1,000 $3,000 Lump Sum As incurred Outside
Miscellaneous Opening suppliers
Costs 14
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To whom

Type of expenditure Low High I\/Fl>ethod o When due payment is to
ayment b
e made
Insurance @9 $3,500 $5,000 Lump Sum As incurred Insurance
Company
Additional Assistance 1 $0 $5,500 Lump Sum As Incurred | Us
Additional Funds - 3 $15,000 $60,000 As Agreed As incurred | Outside
Months @7 after Studio | suppliers
opens
TOTAL ESTIMATED $729,352 | $1,628,992
INITIAL INVESTMENT
(excluding real estate
purchase costs) ®
NOTES:
(1) Initial Fee. The low estimate is for franchisees who are opening their second or

subsequent Studio. The high estimate is for a franchisee’s first Studio. See Item 5.

(2) Travel and Living Expenses During Training. We provide initial training for up to three
trainees for no charge. You must arrange and pay for all travel and living expenses for the
people who attend the initial training program. Costs vary depending on the distance
traveled and the type of lodging. This estimate does not include the cost of transportation.
See Item 11 for a description of the initial training program.

3) Deposit _for Leasehold and Rent (one month). If you do not already own suitable
commercial space, the premises must be purchased or leased. We anticipate that most
Franchisees will lease the premises. We require a commercial space of 1,800 to 4,000
square feet of interior space. We have based our estimate off of our affiliates’ experience
operating Studios and reviewing site leases. The cost of leasing or purchasing space will
vary, depending on location and other market factors, and cannot be accurately projected
by us; as a result, the costs shown above may be low or high. In certain markets, especially
major metropolitan markets (e.g., New York, San Francisco, Chicago), costs could be
substantially higher due to prevailing market rates. In our experience, the landlord will
typically offer free rent for an initial period, but we have not included the potential for free
rent in the estimate. The initial investment includes your first month of rent and the security
deposit. The amount of the security deposit may vary significantly depending on whether
you provide a personal guarantee to your landlord. If you purchase the premises, your
initial investment will increase dramatically.

(4) Leasehold Improvements and Construction Costs. You will need to engage architects that
we designate or approve to adapt our prototype designs and plans for the building in which
you will locate your Studio in accordance with state and local building codes. Construction
costs vary depending upon numerous factors, including the size and configuration of the
premises and the cost of materials and labor for construction. The cost shown does not
include the cost to purchase the building or site for the Studio. The range shown includes
costs for end-cap, free-standing and in-line Studios. We have based our estimate on our
affiliates’ experience constructing Studios. The cost of leasehold improvements depends
on the condition and size of the site, the local cost of contract work, and the location of the
Studio. In certain markets, especially major metropolitan markets (e.g., New York, San
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(5)

(6)

(7)

(8)

(9)

(10)

(11)

Francisco, Chicago), costs could be substantially higher due to prevailing market rates for
labor and materials. These estimates may also vary substantially based upon your ability
to negotiate with your landlord. Some landlords provide a tenant improvement allowance
that will cover some of these costs. In our last fiscal year, our franchisees reported
receiving tenant improvement allowances ranging from $0 to $350,000, with $101,000 as
the average reported allowance. The estimate has not been adjusted to reflect any
potential tenant improvement allowances. The high estimated figures include remodeling
walls, ceilings, floors, and other construction including electrical, plumbing, HVAC and
carpentry work. This estimate also takes into account the cost of permitting.

Fitness Equipment (including installation) and OTbeat™ Start-Up System. This includes
free weights, cardiovascular equipment, and installation; the proprietary OTbeat™ System
equipment; OT Connect tablets and displays; and an initial inventory of heart rate monitors
and straps for membership presales. The cost will vary based on the size of your Studio.
Additional heart rate monitors range from $32 to $75 each and additional straps costs
approximately $10 each, each of which must be ordered for all members. (We also
recommend that you keep extra straps on hand).

Technology — Software Licensing Fee. We charge a monthly Technology Fee to all
franchisees for accessing the Required Software. The Technology Fee is currently $899
per month and must be paid one month in advance, commencing with the month that you
set up your Management Software account for membership presales for your Studio. This
estimate includes five months of fees, as well as the $575 fee to set up the Management
Software account.

OThbeat Fee (3 months). We charge a monthly OTbeat Fee to all franchisees to use the
OTbeat™ System. The OTbeat Fee is currently $149 per month. This estimate includes
three months of OTbeat Fees and the one-time setup fee of $250.

Fitness Equipment Maintenance. An equipment maintenance contract is required prior to
opening your Studio and evidence of such must be provided to us. The current cost of the
maintenance contract is $300 to $800 per month. The estimate in the table is based on
three months. This fee is charged by a third-party provider and is subject to change.
Neither we nor our affiliates currently provide any equipment maintenance services.

Initial Inventory of Orangetheory® Fitness Retail Merchandise. This estimate includes an
initial mandatory start-up kit of inventory of branded merchandise, which includes items
such as shirts, hats, shorts, gym bags, water bottles, towels, and related items as we
determine. You should not assume that you can purchase inventory or other supplies on
credit. See Item 8.

AED and First Aid Equipment/Training. This estimate includes the cost of one automated
external defibrillator (“AED”) and training for CPR and AEDs, which every Studio must
have.

Technology System. You must obtain, maintain, and use the hardware, software, other
equipment, and network connections that we specify periodically in the Manuals
necessary to operate our point of sale system, the membership management system, the
accounting system, the OTbeat™ System, the training system, the online reservation
system, the audio-visual system, and other technology systems that we designate
(collectively, the “Technology System”). This estimate includes the cost of acquiring the
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(12)

(13)

(14)

(15)

(16)

(17)

(18)

required equipment in the Technology System, including desktop computers, televisions,
entertainment devices, laptops, tablets, proprietary tablets for all rowers and treadmills,
and all audio equipment for your sound system. This also includes music licensing fees
paid to third-party music licensors. The Technology System is described in more detail in
Iltem 11.

Pre-Sale and Grand Opening Advertising. You must conduct a presale/grand opening
program we approve, with a minimum cost of $30,000, as determined by us. See Item 11.

Presales Training Program. For your first Studio, we require you to participate in the
Presales Training Program, as described in Item 5. For your subsequent Studios, we may
require you to use this service in our sole discretion.

Business Licenses/Miscellaneous Opening Costs. This estimate is subject to any state
and local requirements for licenses and permits.

Insurance. Insurance must be obtained to meet the minimum requirements established by
the System Standards. See Item 8.

Additional Assistance. At your reasonable request, we may, in our sole discretion and
subject to the availability of our personnel, furnish you with additional site selection and/or
development guidance and assistance which is beyond the nature and scope of the
services we are then providing to new ORANGETHEORY® franchisees as part of the Initial
Franchise Fee. We estimate that the fee will range from $2,500 to $5,500. The low
estimate assumes that you do not request additional assistance.

Additional Funds — 3 Months. This is an estimate of the amount of additional operating
capital that you may need during the first three months after opening your business based
on the costs our affiliates have incurred opening and operating similar Studios. This
estimate includes additional funds you may need to pay employee salaries and wages,
utilities, payroll taxes (including payroll to cover the pre-opening training period for your
staff), rent, fees payable to us, legal and accounting fees, additional advertising, health
and workers’ compensation insurance, bank charges, miscellaneous supplies and
equipment, staff recruiting expenses, state tax and license fees, deposits, prepaid
expenses, and other miscellaneous items.

Total Estimated Initial Investment (excluding real estate purchase costs). The estimated
initial investments shown are based primarily on the costs our affiliates have incurred in
constructing and operating similar Studios, encompassing approximately 1,800 to 4,000
square feet. Your Studio may be larger or smaller, and your actual costs will vary
depending on the size and location of your Studio. The amounts shown are estimates only
and may vary for many reasons. Your actual costs will depend on factors such as how
much you follow our methods and procedures; your management skill, experience, and
business acumen; local economic conditions; the prevailing wage trade; competition; and
the sales level reached during the initial period. You should review these estimates
carefully with an accountant or other business advisor before making any decision to buy
a franchise.

We do not offer any direct or indirect financing for your initial investment for a Studio (see

ITEM 10). The availability and terms of financing with third-party lenders will depend on factors
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such as the availability of financing generally, your credit, and policies of lending institutions
concerning the type of business operated.

Unless otherwise stated, the costs and expenses described in the table are not refundable.

ITEM 8

RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Authorized Products and Services. We have the right to require that furniture, fixtures,
signs, and equipment (the “Operating Assets”) and products, supplies, and services that you
purchase for resale or purchase or lease for use in your Studio: (i) meet specifications that we
establish from time to time; (ii) be a specific brand, kind, or model; (iii) be purchased or leased
only from suppliers or service providers that we have expressly approved; and/or (iv) be
purchased or leased only from a single source that we designate (which may include us or our
affiliates or a buying cooperative organized by us or our affiliates).

You must offer to customers only the products, services, and classes we approve in writing.
In addition, you must offer the specific products, services, and classes that we require in the
Manuals or otherwise in writing. We may change these specifications periodically, and we may
designate specific products or services as optional or mandatory. You must offer all products or
services that we designate as mandatory. You may sell products and services only in the varieties,
forms, and packages that we have approved in accordance with our System Standards. You must
maintain a sufficient supply of required products to meet the inventory standards we prescribe in
the Manuals (or to meet reasonably anticipated customer demand, if we have not prescribed
specific standards).

You may be required to purchase certain products, equipment or services directly from us
or our affiliates. Currently, we are the only approved supplier of the Management Software and
other prescribed Required Software and are one of the approved suppliers for a cloud-based
customer relationship management system. Our affiliate, OTF Sourcing, is the only approved
supplier for: (a) fitness equipment, free weights and cardiovascular equipment; (b) the proprietary
OTBEAT™ heart rate monitoring system; (c) certain Orangetheory® Fitness retail merchandise
and promotional items; and (d) certain printed promotional materials. OTF Sourcing is also one
of the approved suppliers for networking hardware and related installation and support services,
but franchisees are not required to purchase these services from them.

In addition to the above, we may require that you, at your expense, enter into agreements
with suppliers approved by us. Currently, you are required to purchase marketing materials,
certain construction materials for build-out such as lighting, rubber flooring, lockers, tile, bathroom
and shower fixtures, plastic laminate, paint, corner guards, reception desk, retail merchandise
display wall and interior logo sign, OTbeat™ heart rate monitors (including the straps and pods
that each member must purchase from you in order to connect to the OTheat™ System during
their workout), manuals, membership key tags, sales book, musical licenses, an initial mandatory
start-up kit of inventory of branded Orangetheory® Fitness retail merchandise, which includes
logoed items such as shirts, hats, shorts, gym bags, water bottles, towels, and related items, only
from suppliers designated as required, recommended or approved by us.

We may change approved and required suppliers from time to time, and we or our affiliates
may be approved or designated suppliers for certain items. We will provide you with a current list
of approved suppliers (including required and recommended suppliers) through updates to the
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Manuals or other forms of communication, including, but not limited to, OTCONNECT and Orange
University. One of our officers owns an indirect ownership interest in us and OTF Sourcing. There
are no other suppliers in which any of our officers own an interest.

Development of Studio. We must approve the site for your Studio and the site must meet
our then-current site criteria. If you lease the site for your Studio, you are required to have the
landlord sign our then-current Lease Addendum (the current form of which is attached as
Appendix D to the Franchise Agreement attached as Exhibit B to this disclosure document). Under
the Lease Addendum, we will be granted the right, but not the obligation, to take possession of
your Studio premises if your franchise agreement is terminated.

You are obligated, at your expense, to have an architect designated or approved by us
prepare all required construction plans and specifications, based on our design drawings and
specifications. You must, at your expense, use construction contractors designated or approved
by us. You will not engage any architects or contractors that we have not approved.

Insurance. You must obtain and maintain, at your own expense, the insurance coverage
we require, and you must meet the other insurance-related obligations in the Franchise
Agreement. The insurance policy or policies must be written by a responsible carrier or carriers
reasonably acceptable to us and name us (or our designated affiliate) as an additional insured.
Currently, we require you to obtain the following minimum coverage in accordance with our
standards and specifications:

Type of Coverage Minimum Amount
General Liability $1,000,000 each occurrence / $2,000,000 aggregate
Property Not less than actual replacement cost plus $25,000 utility services

direct damage, $25,000 utility services business income, $15,000
sign coverage, $50,000 computer hardware and software coverage,
$25,000 employee dishonesty coverage, $25,000 forgery and
alteration coverage, $20,000 money and securities coverage, and
tenant building glass coverage

Professional Liability $1,000,000 each occurrence / $3,000,000 annual aggregate
$100,000 each occurrence for sexual misconduct

$300,000 aggregate for sexual misconduct

Workers' Compensation | As required by law

Automobile Liability and | $1,000,000 per occurrence

Property Damage
Employment Practices $250,000 annual aggregate with $25,000 maximum deductible
Liability

Business Interruption Not less than 75% of your annual revenue
and Extra Expense Limit
Cybersecurity $250,000 per occurrence

These amounts are minimum requirements. You should consult with your own insurance broker
and advisors to determine the types and amounts of coverage that you need or desire to provide
sufficient coverage for your business in addition to the coverage required by us. We may
periodically modify the types of coverage required or increase or decrease the amounts of
coverage required.

You must also carry the insurance required by your landlord and applicable law. We may
specify an insurance agency or insurer as the designated supplier for this service. The cost of
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your insurance coverage will vary depending on the insurance carrier's charges, the terms of
payment, and your insurance history.

Your obligation to obtain and maintain the policies that we require, in the amounts
specified, will not be limited in any way by reason of any insurance maintained by us, nor will your
performance of that obligation relieve you of your liability under the indemnity provisions in the
Franchise Agreement. If you fail to procure or maintain the insurance that we require, we may
(but are not obligated to) obtain the required insurance and charge the cost of the insurance to
you, plus a reasonable administrative fee.

Technology System. Currently, we require you to purchase or lease most of the
components of the Technology System, including specific products that we specify, from a single
designated supplier. We may require you to purchase installation services from a vendor that we
approve or designate. If we require you to use any proprietary software or to purchase any
software from a designated vendor, you must execute any software license agreements that we
or the licensor of the software require and any related software maintenance agreements. We
may require you to maintain service support contracts and/or maintenance service contracts and
implement and periodically make upgrades and changes to the computer hardware and software,
and credit card, debit card and other non-cash payment systems.

Approval Process. If you would like to offer products or use any supplies, Operating
Assets, or services that we have not approved or to purchase or lease from a supplier or service
provider that we have not approved, you must submit a written request for approval and provide
us with any information that we request. We may specify in the Manuals, but are not required to,
our criteria for approving suppliers, service providers, or particular items. We have the right to
inspect the proposed supplier's facilities and test samples of the proposed products and to
evaluate the proposed service provider and the proposed service offerings. We may require the
proposed supplier or service provider to visit our headquarters to evaluate the proposed supplier
or service provider in person. You agree to pay us a charge not to exceed the reasonable cost of
the inspection and our actual cost of testing the proposed product or evaluating the proposed
service or service provider, including personnel and travel costs, whether or not the item, service,
supplier, or service provider is approved. We have the right to grant, deny, or revoke approval of
products, services, suppliers, or service providers based solely on our judgment. We will notify
you in writing of our decision as soon as practicable following our evaluation. If you do not receive
our approval within 90 days after submitting all of the information that we request, our failure to
respond will be deemed a disapproval of the request. You acknowledge that the products and
services that we approve for you to offer in your Studio may differ from those that we permit or
require to be offered in other Studios.

We reserve the right to re-inspect the facilities and products of any approved supplier and
to reevaluate the services provided by any service provider at and to revoke approval of the item,
service, supplier, or service provider if any fail to meet any of our then-current criteria. If you
receive a notice of revocation of approval, you must cease purchasing or leasing the formerly-
approved item or service or any items or services from the formerly-approved supplier or service
provider and you must dispose of your remaining inventory of the formerly-approved items and
services as we direct. If we revoke approval of a previously-approved product that you have been
selling to customers or service that you have been offering to customers, you must immediately
discontinue offering the service and may continue to sell the product only from your existing
inventory for up to 30 days following our disapproval. We have the right to shorten this period if,
in our opinion, the continued sale of the product would prove detrimental to our reputation. After
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the 30-day period, or such shorter period that we may designate, you must dispose of your
remaining formerly-approved inventory as we direct.

We may limit the number of approved suppliers with whom you may deal, designate
sources that you must use and/or refuse any request for alternative suppliers for any reason,
including that we have already designated an exclusive source (which may be us or our affiliates)
for any particular item or service if we believe doing so is in the best interest of our franchise
system.

Standards and Specifications. You must operate the Studio according to our System
Standards. System Standards may regulate, among other things, the types, models and brands
of required fixtures, furnishings, equipment, signs, software, materials and supplies to be used in
operating the Studio, required or authorized products and product categories and designated or
approved suppliers of such items (which may be limited to or include us or our affiliates). We do
not make any express or implied warranties with respect to any products or goods we recommend
for your use. Our standards and specifications may impose minimum requirements for quality,
cost, delivery, performance, design and appearance, delivery capabilities, financing terms, and
ability to service our franchise system as a whole. We may, at any time, change, delete, add to
or modify any of our standards and specifications. These changes, deletions, additions or
modifications, which will be uniform for all franchisees, may require additional expenditures by
you. We will notify you in our Manuals or other communications of any changes to our System
Standards or approved suppliers or service providers.

Revenues and Payments from Required Purchases. We or our affiliates may derive
revenue or other benefits based on your purchases and leases, including from charging you for
products and services we or our affiliates provide to you and from promotional allowances, volume
discounts, and other payments made to us by suppliers and/or distributors that we designate or
approve for some or all of our franchisees. We and our affiliates may use all amounts received
from you or suppliers and/or distributors, whether or not based on your or other franchisees’ actual
or prospective dealings with them, without restriction for any purposes we or our affiliates deem
appropriate.

OTF Sourcing has arrangements with certain suppliers to receive rebates as a result of
required purchases from these suppliers. During the fiscal year ended December 31, 2023, OTF
Sourcing earned $2,482,521 from rebates.

During the fiscal year ended December 31, 2023, we earned revenues of $19,375,097
from required purchases by franchisees, which was 15.7% of our total revenue of $123,679,241
as reported in our audited financial statements. We did not earn any revenue from franchisee
leases.

During the fiscal year ending December 31, 2023, OTF Sourcing earned revenues of
$70,808,348 from required purchases and leases by franchisees (not including the rebates
described above).

Proportion of Purchases Subject to Specifications. We estimate that the cost to
purchase and lease all equipment, inventory and other items and services that we require you to
obtain from us or our affiliates, from designated suppliers, or in accordance with our specifications
is approximately 90% of the total cost to purchase and lease equipment, inventory, and other
items necessary to establish a Studio and 70% of the total cost to purchase and lease equipment,
inventory, and other items to operate a Studio.
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Cooperatives and Purchase Arrangements. We are not involved in any purchasing or
distribution cooperatives. We may, but are not obligated to, negotiate purchase arrangements
with suppliers for the benefit of franchisees. As of the issuance date of this disclosure document,
we have not negotiated any such arrangements.

Material Benefits. We do not provide material benefits to franchisees (for example,
renewal of existing or granting additional franchises) based on their use of designated or approved
suppliers.

ITEM 9
FRANCHISEE’'S OBLIGATIONS
This table lists your principal obligations under the franchise and other agreements. It

will help you find more detailed information about your obligations in these agreements
and in other items of this disclosure document.

L : Disclosure
Obligations Section In Agreement Document ltem

a. Site selection and Sections 3(a) and 3(b) 7,8,11and 12
acquisition/lease
b. Pre-opening Sections 3(c), 3(g), and 6(j) 5,6,7,8,and 11
purchases/leases
C. Site development and other | Sections 3(c), (d), (e), (f) and 6,7,8,and 11
pre-opening requirements (9); Section 4(a)
d. Initial and ongoing training Section 4 6,7,and 11
e. Opening Section 3(e) 11

Sections 1(f), 2(b), 3(a)(iii), 4(a), | 5, 6, 7, and 11
f Fees 4(b), 5, 6(j), 9(b), 10(c), 10(d),
' 11(b), 16(c)(ii), 17(a), 18(a), and

21(1)
g. Compliance with standards | Sections 4(d) and 6 5,8, 11, 12, 13, 14,
and policies/Operating Manual 15, and 16
h. Trademarks and proprietary | Sections 12, 13, and 15 13, 14, and 17
information
i. Restrictions on Sections 3(c), 3(d), 3(f), 3(g), 8, 11, and 16
products/services offered and 6
j- Warranty and customer Sections 6(a) and 6(h) 11
service requirements
K. Territorial development and | Section 1(f) 12
sales guotas
l. On-going product / service | Section 3(g), 6(c), 6(f), 6(q), 8,11, and 16
purchases 6(h), 6(i), 6(j), and 6(1)
m. Maintenance, appearance Section 2(b)(vi) and 6(1) 7 and 11
and remodeling requirements
n. Insurance Section 18(b) 7 and 8
o. Advertising Sections 3(f), 7 and 8 6,7,8,and 11
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Disclosure

Obligations Section In Agreement Document Item
p. Indemnification Section 18(a) 6
g. Owner’s participation/ Sections 4(c), 6(k), 14 and 20 11 and 15
management/ staffing
r Records and reports Section 9(c) 6, 11, and 17
S. Inspections and audits Sections 9(a) and 9(b) 6 and 11
t. Transfer Section 10 6 and 17
u Renewal Section 2(b) 6 and 17
% Post-termination obligations | Section 17 17
W. Non-competition covenants | Sections 14 and 17(d) 17
X. Dispute resolution Sections 21 17
ITEM 10
FINANCING

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

ITEM 11

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND TRAINING
Except as listed below, we are not required to provide you with any assistance.

As noted in Item 1, under a management agreement with AFLCC for the provision of
support and services to ORANGETHEORY® franchisees, AFLLC and/or UFG, as sub-manager,
may provide the training, support, marketing, and other services described in this Item 11 to you
on our behalf and will have the authority to exercise many of our rights and perform many of our
obligations under the Franchise Agreement. However, we remain responsible for all of the support
and services required under the Franchise Agreement.

If we have appointed, or appoint in the future, an Area Representative to operate an Area
Representative Business in the area in which your Studio is located, such Area Representative
may provide the training, support, marketing, and other services described in this Item 11 to you
on our behalf and will have the authority to exercise many of our rights and perform many of our
obligations under the Franchise Agreement.

Pre-Opening Obligations

Before you open your Studio, we will:

1. Designate your Site Selection Area if a Site has not already been selected.
(Franchise Agreement 81(a))

2. Furnish to you site selection guidelines, site selection counseling and assistance,
and such on-site evaluation(s) as we consider necessary and appropriate as part
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10.

11.

12.

13.

of our evaluation of your request for acceptance of a proposed site. We do not
typically own sites that we lease to franchisees. (Franchise Agreement §3(a)(i))

Review and accept or reject a site you propose within 15 days after receiving the
complete site proposal and other materials. (Franchise Agreement 83(a)(v))

Review and, in our reasonable judgment, approve each letter of intent, lease,
sublease, or purchase agreement (and any renewals and amendments thereof)
that will govern your acquisition, occupancy and/or lawful possession of the Site
(collectively, “Site Agreements”). (Franchise Agreement 8§3(b)(i))

Loan to you a set of sample architectural and design plans and mandatory and
suggested specifications including requirements for dimensions, design, color
scheme, image, interior layout, décor, fixtures, equipment, signs and furnishings,
for a Studio. You must independently, at your expense, have the architectural and
design plans and specifications adapted for construction of the Studio in
accordance with our approved plans and specifications. (Franchise Agreement
83(c))

Review and, in our judgment approve, your initial space plans in writing and then
approve your final architectural plans, construction plans and specifications
through a Certificate of Approval. In developing your Studio, you must follow the
steps described under “Site Selection and Studio Development” below. (Franchise
Agreement 83(c))

Provide you with access to our Manuals, which are currently accessible through
OTCONNECT and Orange University. (Franchise Agreement 84(d))

If the Franchise Agreement relates to your first Studio, we will provide the Initial
Training Program, Studio Launch Training, and Presales Training Program
described below. (Franchise Agreement 84(a))

Assist you in planning the pre-opening and grand opening marketing program for
the Studio, which will include parameters that must be met before you obtain our
approval to open your Studio, including at least 250 qualified presale memberships
for your Studio. (Franchise Agreement §3(f))

Provide you with information regarding approved, required and preferred products,
classes, services and suppliers. (Franchise Agreement 86(c) and (f))

Make available to you the Required Software. (Franchise Agreement 86(c))

Arrange for you to purchase the certain required equipment and products from
OTF Sourcing. (Franchise Agreement 86(c) and (f))

Provide you with recommend pricing tiers for your market based on local market
conditions. If we determine that we may lawfully require you to charge certain
prices for goods or services, certain minimum prices for goods or services, or
certain maximum prices for goods or services, you must adhere to our pricing
policies as set forth in the Manuals or otherwise in writing from time to time. For
any product or service for which we do not impose a maximum or minimum price,
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we may require you to comply with any advertising policies we adopt from time to
time which prohibit you from advertising a price for such product or service that is
different from our suggested retail price. (Franchise Agreement 86(c)(vii))

Continuing Obligations

After you open the Studio, we will:

1. Provide you with information regarding approved, required and preferred products,
classes, services and suppliers. (Franchise Agreement 86(c) and (f))

2. Provide you with ongoing access to the Manuals, which we may update from time
to time. (Franchise Agreement 84(d))

3. Provide training programs to your replacement lead trainers for our then-current
fee. (Franchise Agreement §4(b))

4. Provide you with a written summary of any evaluations we conduct at your Studio,
if we elect to conduct such evaluations. (Franchise Agreement §9(a))

5. Maintain and administer directly or through our affiliates the general marketing and
development fund (the “Brand Fund”) as described below in this Item. We will
prepare an annual statement of monies collected and costs incurred by the Brand
Fund and furnish the statement to you upon written request. (Franchise Agreement
84(b))

6. Review and, in our sole judgment, approve your requests to conduct Ancillary
Business Operations at the Studio. You must follow any conditions that we specify
related to such operations. (Franchise Agreement 84(c))

7. Review and, in our sole judgment, approve your requests to conduct or be involved
in any websites, social media accounts (such as Facebook, Twitter, Instagram,
Pinterest, etc.), applications, keyword or adword purchasing programs, mobile
applications, or other means of digital advertising on the Internet or any electronic
communications network (collectively, “Digital Marketing”) that use the Marks or
that relate to the Studio or the network. (Franchise Agreement §8(q))

8. Review and, in our sole judgment, approve your request to offer products, services,
or classes or use any supplies, Operating Assets, or services that we have not
approved or to purchase or lease from a supplier or service provider that we have
not approved. (Franchise Agreement 86(f))

Advertising, Marketing, and Promotion

Our Advertising. We are not obligated to develop, produce, or conduct any advertising
or promotional programs, other than through the Brand Fund. If we conduct media advertising,
we may use direct mail, print, radio, Internet, or television, which may be national, regional, or
local in scope. We may produce the marketing materials in-house or employ a local, regional, or
national advertising agency. We are not obligated to conduct any advertising or marketing
programs within your market.
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Brand Fund. We or our affiliates (currently, UFG) administer a Brand Fund to promote
Studios on a system-wide basis. Upon the opening of your Studio, you must begin paying a
monthly Brand Fund contribution in an amount we designate (currently 3% of Gross Sales). We
may increase or decrease the contribution amount in the future in our sole judgment up to 5% of
Gross Sales. Currently, all Affiliate-Owned Studios contribute to the Brand Fund on the same
basis as you do, but we may change this policy in the future. We reserve the right to defer or
reduce contributions of any or all Studio franchisees and, upon 30 days’ prior written notice to
you, to reduce or suspend contributions to and operations of the Brand Fund for one or more
periods of any length and to terminate (and, if terminated, to reinstate) the Brand Fund.

We or our designee will maintain and administer the Brand Fund as follows:

a. The Brand Fund will be intended to promote recognition and acceptance of
the Marks generally. We will direct all advertising programs produced, funded, or sponsored by
the Brand Fund. We will have sole discretion to approve or disapprove the creative concepts,
materials, and media used in those programs, the placement of the advertisements, and the
allocation of the money in the Brand Fund to production, placement, or other costs. The Brand
Fund may be used to pay the costs of preparing, producing, and distributing materials in any form
or format; administering regional and multi-regional advertising programs, including, without
limitation, purchasing direct mail and other media advertising and employing advertising,
promotion and marketing agencies; developing marketing and advertising training programs and
materials; conducting market research and secret shopper programs; creating, maintaining, and
optimizing the System Website, other websites, and applications; implementing keyword or
adword purchasing programs; conducting and managing social media activities; supporting public
relations and other advertising, promotion and marketing activities; and reimbursing
administrative costs. (Franchise Agreement - 87(b) and (d))

b. In administering the Brand Fund, we and our designees are not required to
make expenditures for you which are equivalent or proportionate to your contribution, or to ensure
that you or any particular Studio benefits directly or pro rata from the placement of advertising.
We are not required to spend any advertising monies in your Territory. (Franchise Agreement -
§7(d))

C. The Brand Fund will be accounted for separately from our other funds and
will not be used to defray any of our general operating expenses, except for such reasonable
salaries, administrative costs, travel expenses and overhead, including rent and utilities, as we
may incur in activities related to the administration of the Brand Fund and its programs, including,
without limitation, conducting market research, preparing advertising, promotion and marketing
materials and collecting and accounting for contributions to the Brand Fund. We have no fiduciary
duty to you, or any other franchisees, or your or their respective owners with regard to the
operation or administration of the Brand Fund. (Franchise Agreement - 887(c))

d. The Brand Fund may from time to time furnish you with samples of
advertising, marketing and promotional formats and materials at no cost. Multiple copies of such
materials will be furnished to you at our direct cost of producing them, plus any related shipping,
handling and storage charges. (Franchise Agreement - 87(b))

e. We may spend in any fiscal year an amount greater or less than the
contributions to the Brand Fund in that year, and the Brand Fund may borrow from us or other
lenders to cover deficits of the Brand Fund. If we lend money to the Brand Fund, we may charge
interest at an annual rate 1% greater than the rates we pay our lenders. If excess amounts remain
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in the Brand Fund at the end of the year, the money will remain in the Brand Fund in the next
year. (Franchise Agreement - §7(c))

f. An unaudited statement of the operations of the Brand Fund will be
prepared annually by us. If you submit a written request to us requesting to review the statement,
we will provide you with a copy of the statement after its preparation for the most recently
completed fiscal year. We may, from time to time, cause the Brand Fund to be audited, but there
is no requirement to do so. (Franchise Agreement - §7(c))

g. Although the Brand Fund is intended to be of perpetual duration, we may
terminate the Brand Fund. If the Brand Fund is terminated, all unspent monies, less any
outstanding accounts payable and other obligations, on the date of termination will be distributed
to our franchisees in proportion to their respective contributions to the Brand Fund during the
preceding 12-month period. (Franchise Agreement - §7(a))

h. There is no contractual restriction on our right to use monies from the Brand
Fund for preparation of franchise sales solicitation materials. However, we do not anticipate using
the Brand Fund for such purposes, other than including a brief statement about the availability of
franchises in items produced and/or distributed using the Brand Fund.

During the fiscal year ended December 31, 2023, the Brand Fund expenditures were as
follows:

Type of Expenditure Amount Percentage
Marketing, Media & Social $27,031,988 82.4%
Admin $4,494,082 13.7%
Other (Promotional Items) $1,288,578 3.9%
TOTAL $32,814,648 100%

Brand Fund expenses in 2023 included funds carried over from the prior year. All of the
contributions that remained in the Brand Fund at December 31, 2023 have been carried forward
for use by the Brand Fund in 2024.

Your Advertising. You must participate in such local, regional, or national advertising,
promotional, sweepstakes/giveaway, and community outreach programs that we may specify
from time to time, at your own expense. You must use your best efforts to promote the use of the
Marks in your Territory. You must spend in each month at least the greater of (a) 2% of your
Studio’s Gross Sales from the prior month or (b) $2,500 on advertising, promotions and public
relations within the Territory. We recommend spending $2,500 per month on paid hyperlocal
advertising alone, though some larger media markets will require a larger investment. Such
expenditures will be made directly by you, subject to our prior approval and direction, using
advertising and marketing materials prepared or pre-approved by us. Your local advertising and
promotion must follow our guidelines. You must use only digital and media agencies that we
approve. You may not use an unapproved website or landing page for any of your marketing or
advertising efforts.

Marketing and Advertising Spend Reporting. You must submit to us monthly marketing
and advertising expenditure reports accurately reflecting all local advertising expenditures by the
marketing categories that we specify in the Manual for the preceding month and year-to-date. If
an inspection or report reveals that you failed to make the required monthly local advertising
expenditures (the greater of 2% of your Studio’s Gross Sales from the prior month or $2,500), we
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may require you to contribute the amount of the deficiency to the Brand Fund within 10 days of
your receipt of our invoice. (Franchise Agreement - 87(¢e))

Presale/Grand Opening Program. You must develop and implement a pre-opening and
grand opening promotion approved by us for your Studio. You must spend a minimum of $30,000,
as determined by us, for a grand opening program for your Studio during the period that is at least
12 to 16 weeks before and 30 days following the opening of your Studio (or such other period as
we may prescribe in the Manuals). You may spend more than the minimum amount that we
require. Pre-opening and grand opening advertising will consist of a variety of meetings with
potential members, participation in local events, and public relations, marketing and advertising
initiatives intended to publicize the opening of the Studio. Amounts that you spend on pre-opening
and grand opening advertising do not count towards any other advertising obligations you have
under the Franchise Agreement. (Franchise Agreement - §3(f))

Approval of Advertising. You must ensure that all of your advertising, marketing,
promotional, customer relationship management, public relations and other brand related
programs and materials that you or your agents or representatives develop or implement relating
to the Studio is completely clear, factual and not misleading, complies with all applicable laws,
and conforms to the highest ethical standards and the advertising and marketing policies that we
periodically specify in the Manuals or otherwise. You must obtain our written approval of all
advertising and promotional plans, materials, and marketing assets before their use. You will
submit all unapproved plans, materials, and assets to us. If you do not receive written approval
within 30 days of our receipt of such items, we will be deemed to have disapproved the items.
You will not use any plans, materials, or marketing assets that we have not developed or approved,
and will promptly discontinue use of any advertising or promotional plans, materials, or marketing
assets, whether or not previously approved, upon notice from us. We will have the final decision
on all creative development of advertising and promotional messages. (Franchise Agreement -
87(e))

Marketing Advisory Council. We have established a Marketing Advisory Council (“MAC”)
for the purpose of advising and working with us on issues related to advertising and marketing.
The MAC serves in an advisory capacity only, and its decisions are not binding on us. The council
members are elected for a term of two years by our Franchisee Advisory Council (“FAC”) after
consultation with us. The FAC members are appointed by us for a term of one year and represent
different regions of the U.S. market. The FAC members, along with us, will determine additional
members to be selected to the FAC, terms and committee appointments. Any franchisee who is
in good standing under its Franchise Agreement and all other agreements with us will be
considered for appointment to the MAC or FAC. We have the power to form, change, or dissolve
the MAC and FAC at any time, and the right to approve the bylaws and governing rules of the
MAC, FAC, and any successor councils or committees.

Advertising Cooperatives. If a Co-op is established in a geographic area in which your
Studio is located, we will require you to join and actively participate in it. We will determine the
area and membership of the Co-op by media coverage or other criteria that we (or our Area
Representative) establish, in our sole discretion. We will determine whether a Co-op should be
formed, changed, dissolved or merged for your market.

You must contribute to the Co-op such amounts as are determined from time to time by a
vote of the members of the Co-op. Each Studio in a Co-op is entitled to a single vote, whether
operated by a franchisee or us or our affiliates. We and our affiliates currently do not control a
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majority of votes in any Co-op. There is no minimum or maximum Co-op contribution. Your local
advertising requirement will be reduced by the amount that you contribute to any Co-op (dollar for
dollar), up to the amount of your local advertising requirement. Your failure to timely contribute
the amounts required by the Co-op constitutes a material breach of the provisions of this
Agreement and we may offset against any amounts we owe to you the amount of your Co-op
contributions and pay such contributions for you.

The Co-op will adopt its own rules, regulations and procedures, which you must follow.
However, the rules, regulations and procedures of the Co-op must be approved by us. We reserve
the right to require that the Co-op prepare annual financial statements. We also reserve the right
to audit any accounts or funds collected by the Co-op. All advertising utilized by the Co-op must
not be used unless and until we have reviewed and approved it. We also have the right to
participate in any meetings of the Co-op and its members. (Franchise Agreement - 87(f))

As of the date of this disclosure document, Co-ops have been formed, or are in the process
of being formed, for the following areas/regions: Austin, Boston, Charlotte, Chicago, Delaware,
Denver, Houston, Jacksonville, Kansas City, Las Vegas, Michigan, Minnesota, New York (Tri
State), Northern California, Northern Virginia/DC, Orange County, CA, Orlando (Central Florida),
Philadelphia, Phoenix, Raleigh, and South Florida. We anticipate that Co-ops will continue to be
formed in numerous regions in the future.

Digital Marketing. We may, in our sole discretion, establish and operate websites, social
media accounts (such as Facebook, Twitter, Instagram, Pinterest, etc.), applications, keyword or
adword purchasing programs, mobile applications, or other means of digital advertising on the
Internet or any electronic communications network (collectively, “Digital Marketing”) that are
intended to promote the Marks, your Studio, and the entire network of Studios. (Franchise
Agreement - 87(g))

Currently, we and our affiliates maintain an Internet website at the uniform resource locator
www.orangetheory.com that provides information about the System and Studios (the “Website”).
The Website currently includes a series of interior pages that identify Studios by address and
telephone number. We may (but are not required to) include at the Website an interior page
containing additional information about your Studio. You must give us any information and
materials that we request from time to time to develop, update and modify such webpage, but we
shall have final approval rights over any content. We may discontinue or modify the Website in
our sole discretion.

At our option, we or one or more of our designees may establish and maintain one or more
mobile applications for members and/or prospective members to use (“Mobile Apps”). We may
require you to promote the use of the Mobile Apps in your Studio or to provide content to be
included in the Mobile App. We may add, discontinue, or modify any Mobile Apps from time to
time in our sole discretion.

Unless we consent otherwise in writing, you, your employees, and any third-party
representatives or digital marketing agencies may not, directly or indirectly, conduct or be involved
in any Digital Marketing that use the Marks or that relate to the Studio or the network. You may
not establish or maintain any social media accounts utilizing any usernames, or otherwise
associating with the Marks, without our advance written consent.

Currently, you are not permitted to maintain a Studio-specific Twitter account or to create,
have, or use an unapproved website or landing page. You must provide us with full admin access
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to all Facebook & Instagram pages, business managers, and ad accounts. You must provide
ownership-level access to any Google My Business Studio profiles. You must provide, in writing,
a list of all brand-related social media accounts that you, your employees, or any third-party
representatives control, along with log-in information. If you conduct any e-mail marketing, you
must use marketing templates that we have approved and must adhere to all requirements that
we specify in the Manual. These policies are subject to change.

If we do permit you or your employees or representatives to conduct Digital Marketing, we
may designate from time to time regional or territory-specific usernames/handles that you must
maintain. You will be required to adhere to any social media policies that we establish from time
to time and will require all of your employees to do so as well. You will be required to ensure that
none of your Owners, managers or employees use our Marks on the Internet or any electronic
communications network, except in strict compliance with these social media policies. Use of
social media, including any pictures that may be posted on, using or through one or more social
media sites, must be in compliance with the Manual and System Standards, including our then-
current take-down policy.

Technology System

You must obtain, maintain, and use the Technology System that we specify periodically in
the Manuals to (i) enter and track purchase orders and receipts, classes and attendance, and
customer information, (ii) update inventory, (iii) enter and manage your customer’'s contact
information, (iv) generate sales reports and analysis relating to the Studio, and (iv) provide other
services relating to the operation of the Studio.

Currently, as part of the Technology System, we require you to purchase or lease a
specific package of hardware and software from a vendor that we have designated that includes:
(i) computers capable of connecting to the internet via high speed internet access, (ii) high speed
internet access, (iii) entertainment devices, (iv) TV displays, (v) laptops and/or tablets, (vii) a
speaker and audio system, (viii) the Management Software, (ix) proprietary OT Connect tablets
for treadmills and rowers, and (x) other Required Software that we prescribe that are necessary
to operate various systems and platforms. If we require you to use any proprietary software or to
purchase any software from a designated vendor, you must execute and pay any fees associated
with any software license agreements or any related software maintenance agreements that we
or the licensor of the software require. Currently, we do not require you to use a designated vendor
for the installation of the Technology System, but we reserve the right to do so.

We estimate that the cost of the Technology System will be approximately $70,000 to
$98,500 which includes the cost of the hardware, software licenses, related equipment, and
network connections and related installation costs. The Technology System estimate does not
include the cost of the OTbeat™ System equipment, the monthly OTbeat Fee, or the monthly
Technology Fee (for accessing the Designated Platforms). Currently, you must purchase the
components of the Technology System from our designated vendor, other than the OTbeat™
system equipment, which must be purchased from us or our affiliates.

You must replace, upgrade, or update at your expense the Technology System as we may
require periodically without limitation. We will establish reasonable deadlines for implementation
of any changes to our Technology System requirements. We require you to obtain certain
components of, or upgrades to, the Technology System and maintenance and support services
related to the Technology System from us or our affiliates. We may charge you the Technology
Fee, OTbeat Fee, or other reasonable fees for such products and services.

ORANGETHEORY® FDD (06/24) 31
1609052969.6



We currently do not require you to enter into any maintenance, updating, upgrading, or
support contracts related to the Technology Syshetem, but we reserve the right to require you to
do so in the future. We, our affiliates, and third-party vendors are not obligated to provide you with
any ongoing maintenance, repairs, upgrades, or updates. Currently, if you elect to use our
approved vendor for the installation of the Technology System, the vendor will provide ongoing
support services as part of the installation fee (which is included in our estimate of the cost of the
Technology System). If you elect to use another vendor for installation or support services, we
cannot estimate what the vendor you select may charge for such services.

You, at all times, must give us unrestricted and independent electronic access (including
users IDs and passwords, if necessary) to the Technology System for the purposes of obtaining
the information relating to the Studio, such as information concerning gross revenues,
membership information, and inventory. You must permit us to download and transfer data via a
high-speed Internet connection or such other connection that we specify on a real-time basis.
There are no contractual limitations on our right to access data stored in the Technology System.

Site Selection and Studio Development

Site Selection. You must select the site for the Studio and submit a site approval request,
on a form prescribed by us. The proposed site must comply with our site selection criteria (which
are included in the Manuals) and be available for lease or purchase in time for you to develop and
open the Studio at or before eight months from the date you sign the Franchise Agreement. We
do not select or endorse your site. However, we will use our reasonable efforts to review and
accept or reject a site you propose within 15 days after receiving the complete site proposal and
other materials we request. We will not unreasonably withhold our acceptance of a site that meets
our criteria for demographic characteristics; traffic patterns; parking; character of neighborhood;
competition from, proximity to, and nature of other businesses; other commercial characteristics;
and the proposed site's size, appearance, and other physical characteristics. In determining
whether to accept or reject a proposed site, we also may consider the site's proximity to both
boundaries of the Site Selection Area and to other existing or proposed Studios located outside
the Site Selection Area boundaries. If we do not accept the proposed site within such 15-day
period, the proposed site will be deemed rejected. (Franchise Agreement - §83(a) and (b))

In reviewing the Site, we will provide site selection counseling and assistance, and on-site
evaluations, as we consider necessary and appropriate. We may require you to purchase a
demographic analysis and/or map for your Site Selection Area. If we determine that on-site
evaluation is necessary (on our own initiative or at your request), we will provide such on-site
evaluation at our expense, unless we determine that such on-site evaluations (at the same or any
other location) are or become excessive, in which case we may require you to reimburse us for
all reasonable costs and expenses incurred by us in relation to each such evaluation, including,
without limitation, the cost of travel, lodging and meals for our employees and agents. You are
limited initially to two site proposals; however, if we do not accept one of those initial proposed
sites, you will have the ability at that time to provide an additional site proposal for a different site
located within your Site Selection Area.

Site Agreements. You may not proceed to develop a Studio or enter into a binding
commitment for the proposed site unless we have approved the site in writing. You must present
to us for our review and approval, which we will not unreasonably withhold, each proposed Site
Agreement at least 30 days before you intend to sign it. We may (but have no obligation to)
provide you guidance or assistance relating to the Site Agreement and its negotiation. You may
not sign any Site Agreement unless it contains the terms that we require in accordance with this

ORANGETHEORY® FDD (06/24) 32
1609052969.6



Section and until you have received a written "Certificate of Site Agreement Approval" from us. If
we have not approved a Site Agreement in writing within 10 business days after we receive a
complete clean copy of the Site Agreement from you (containing all negotiated terms and in
signature-ready form), then it will be deemed disapproved. You must locate an approved site and
provide us with a signed copy of your lease/sublease (including a signed copy of our standard
Lease Addendum) or purchase agreement, in each case on terms acceptable to us, within six
months from the effective date of the Franchise Agreement (unless we agree in advance to a
longer period). If you fail to do so, we may terminate the Franchise Agreement. (Franchise
Agreement - 8§3(b))

Studio Development. It is your responsibility to prepare all required construction plans
and specifications for the Studio only in accordance with our approved plans and specifications,
and to make sure that these plans and specifications comply with applicable laws. Simultaneously
with the negotiation of your Site Agreement, or shortly thereafter, you must provide us with
complete space plans, architectural drawings, construction plans and specifications for review,
and receive our written approval before you apply for permitting or begin construction or build-out
of the Studio. We may require you to use architects and contractors designated or approved by
us. (Franchise Agreement - 83(c))

You must follow these steps for building your Studio and preparing for its opening. Failure
to do so will result in delays on equipment delivery and installation, initial training and/or final
approval for opening.

1. Your construction drawings (“CDs”) must be approved by our Construction &
Design Department (“CDD”). You must receive a written certificate of approval
from the CDD before you apply for any state or local permits or place an order for
fitness equipment from OTF Sourcing. You and/or your general contractor are not
permitted to change the plans once they have been approved by us, and any
unauthorized changes will result in a delay in your opening, and you will be
required to fix any deviations before opening. Because our review is limited to
ensuring your compliance with our design requirements we will not assess
compliance with federal, state or local laws and regulations, or state and local
environmental requirements and building codes. Compliance with those laws is
your responsibility. We may inspect the site while you are developing your Studio.

2. You must provide us with a copy of all required permits and the proposed
construction schedule from your general contractor. OTF Sourcing will then
provide you with a tentative equipment installation date.

3. Three weeks prior to the tentative installation date, you must provide the CDD with
photographs (360° views and angles) and/or 360° live video of the Studio premises,
including the exterior and interior (including the lobby, reception area, interior
workout room, lavatories and showers) of the Studio.

4, One week prior to the tentative installation date, you must provide a repeat of step
(3) above (i.e., provide photographs and video to the CDD and Equipment Team).

5. Upon equipment installation, you must submit the following items to us for review
and approval prior to on-site launch training and Studio opening: (a) certificate of
occupancy; (b) copies of all required insurance policies or other evidence of
coverage satisfactory to us; (c) a complete set of required photographs of the
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Studio (we currently require 32 specific photos); (d) completed final pre-
training/opening checklist (in form we specify); and (e) final build-out costs (in form
we specify).

Additional Assistance. At your reasonable request, we may, in our sole discretion and
subject to the availability of our personnel, furnish you with additional site selection and/or
development guidance and assistance which is beyond the nature and scope of the services we
are then providing to new ORANGETHEORY® franchisees as part of the Initial Franchise Fee. If,
in our sole discretion, we elect to provide such additional services, you and we will agree upon
and document the nature and scope of this additional assistance. We may charge you a
reasonable fee for such additional services, including, but not limited to, per diem charges for
travel and living expenses for our personnel. (Franchise Agreement - §3(a))

Time to Opening

We estimate that the typical length of time between the signing of the Franchise
Agreement or the first payment of any consideration for the franchise (whichever occurs first), and
the opening of your Studio is approximately nine to 12 months in most markets. Factors that may
affect this period include, among other similar factors, your ability to identify and obtain an
acceptable site, arrange leasing and financing, make leasehold improvements, install Operating
Assets, decorate the Studio, meet local requirements, obtain inventory, achieve a minimum of
250 presale memberships, and complete all required training programs. (Franchise Agreement -
83(e))

Unless we specify longer deadlines based on your market, market conditions, or your
unique circumstances, you must (a) obtain our acceptance of a site within four months from the
effective date of the Franchise Agreement, (b) acquire the site and enter into a Site Agreement
that we have approved within six months from the effective date of the Franchise Agreement,
and (c) open the Studio for business within 12 months from the effective date of the Franchise
Agreement. If you fail to begin operations within the specified time period, we may exercise any
of the remedies specified in the Franchise Agreement, including terminating the Franchise
Agreement. (Franchise Agreement - 816(b)(ii))

Manuals

After you sign the Franchise Agreement, we will provide you with access to our Manuals,
which includes approximately 654 pages, via our intranet. A copy of the table of contents of our
Manuals is attached as Exhibit D to this disclosure document. We consider the contents of the
Manuals to be proprietary, and you must treat them as confidential. You may not make any
unauthorized copies of the Manuals. (Franchise Agreement - 84(d))

Franchise Training

Initial Training Program. If the Franchise Agreement relates to your first Studio, we will
provide an initial training program on the operation of a Studio (the “Initial Training Program”)
for all Owners who sign this Agreement (including your Managing Owner, who must be a signatory
on this Agreement). If there is room in the training class and all individuals who have signed this
Agreement have been trained, we may allow up to two additional people, such as your Studio
manager and/or your lead trainer, to attend training for portions of the Initial Training Program
related to Studio management and operations. We will train up to three trainees at no charge, and
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we may charge a reasonable fee for each additional trainee (currently, $1,000 per person for each
session), including repeat or replacement trainees.

Our current Initial Training Program lasts four days and may be conducted, in our sole
discretion, online via live and/or recorded sessions or in person at our headquarters in Boca Raton,
Florida. If we conduct in-person training, portions of such training may be provided via online “e-
learning” modules through Orange University, our learning management software system. As of
the date of this disclosure document, our initial training program occurs quarterly and is held at
our headquarters, with some portions provided online; however, the training schedule may
change throughout the year. The subjects covered, approximate hours of classroom and on-the-
job training, and other information about our initial training as of the date of this disclosure
document are described below:

TRAINING PROGRAM

Hours of
_ Hours of On-The- _
Subject Clas_sr_oom Job Location
Training o
Training
DAY ONE
Welcome & Introduction to OTF 2.5 —
Your Role as an Owner 1 — Online and/or our
Fitness 2 — headquarters in
Operations 1 — Boca Raton, FL
Recap 0.25 —
DAY TWO
Questions, Agenda & Expectations 0.5 —
Continuity and Compliance 1 — Online and/or our
OSC/Retall 1 — headquarters in
Overall Learning 1 — Boca Raton, FL
Hiring and Recruiting 1 —
DAY THREE
Questions, Agenda & Expectations 0.5 —
Marketing 2 — Online and/or our
Presales 2 — headquarters in
MindBody Online (“MBO”) 1 — Boca Raton, FL
Orangetheory Business Intelligence 1 —
DAY FOUR
Questions, Agenda & Expectations 0.25 —
Guest Franchisee 1 —
Real Estate 1 — Online and/or our
Construction 1 — headquarters in
Equipment 0.75 Boca Raton, FL
Finance 0.75
Recap 0.25 —
TOTALS 22.75
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The time periods allocated to the subjects listed above are approximations, and the time
actually spent by you and your personnel may vary based on the experience and performance of
those persons being trained. The instructional materials used in the initial training will consist
primarily of our Manuals, marketing and promotional materials, videos and other handouts.

Our Initial Training Program is led by Deborah Brown, who has been UFG’s Senior
Manager International Franchise Sales and Operations since January 2021, has over six years
of experience within UFG’s training department, and has over nine years of experience working
with us and our affiliates in various roles. Other individuals identified in Item 2 will teach segments
of the Initial Training Program. Such individuals have between four and thirty-two years of
experience in the subjects they are teaching. Additional employees who have experience in some
facet of the operation of a Studio (for example, opening, operations or systems management)
may also assist in training. Such persons generally have a minimum of at least twelve months’
experience with our system or have numerous years of training in a corporate and/or franchise
capacity.

Studio Launch Training. We or an Area Representative (if one is located in your market)
will also provide Studio Launch Training, which includes sales and operations training and OTFit
certificate training, at no charge for up to eight fitness coaches and four sales associates. Such
training will include online modules in addition to on-site training at your Studio. Your
fitness coaches must pass the OTFit certificate training provided in order to participate as a group
fithess coach at your Studio. We may charge a reasonable fee for additional trainees in excess
of the original eight fithess coaches and four sales associate trainees (currently, $1,400 per
person for each session), including replacement and repeat trainees. See Exhibit F for more
information regarding the experience of our Area Representatives who may provide the training.

The subjects covered, approximate hours of classroom and on-the-job training, and other
information about our Studio Launch Training as of the date of this disclosure document are
described below:

STUDIO LAUNCH TRAINING PROGRAM

SALES AND OPERATIONS TRAINING

Hours of
, Hours of | 51 The- ,
Subject Clas_srpom Job Location
Training e
Training
DAY ONE
Introduction 0.5 —
Business and Operations Platforms 2.5 —
Human Resources 0.5 — .
KPI and Reporting 0.75 — Your Studio
OBI 15 —
MBO Reporting 1.5 —
DAY TWO
Technolo 3 — .
MBO Basgié/s 1 — | YourStudio
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Hours of

' Hours of On-The- _
Subject Clas_srpom Job Location
Training Training
Service Standards 0.75 —
Daily Production Model 0.75 —
Communication 0.25 —
Telephone Inquiry 0.75 —
Prospecting and Marketing 0.75 —
Lead Management/Orangebook 0.75 —
DAY THREE
Membership/Packages Options and
Policies 0.75 -
Sales 101 0.75 — )
Sales Process 4 — Your Studio
Handling Objections 0.75 —
Onboarding Process 0.75 —
DAY FOUR
Preparing for VIP Classes 0.75 —
Exam 0.5 —
Breaking the Glass/Member Experience 15 — .
Coaching to OTbeat 0.75 — Your Studio
Sales, Marketing and Business Policies 0.5 —
Friends and Family/VIP — 2
DAY FIVE
VIP Class Coaching — 2 Your Studio
TOTALS 26.25 4
OTFIT CERTIFICATE TRAINING
Hours of Ig(i]u%gf
Subject Clas_srpom Job Location
Training Training
SESSION ONE
Expectations 0.5 —
Lobby Experience 0.5 —
The First Five Minutes 1.5 — .
Bike/Strider 0.75 — | YourStudo
The Science of OTF 0.75 —
Mic Presentation 2 —
SESSION TWO
Rowing Workshop 1.5 — .
Treadmill Workshop 1 — Your Studio

ORANGETHEORY® FDD (06/24)
1609052969.6

37



Hours of
. Hours of On-The- .
Subject Clas_sr_oom Job Location
Training Training

Floor Demos and Treadmill Forecast 1 —
Mic Presentation 2 —
SESSION THREE
How to Transition the Workout 0.75 —
FlfaX|b|I|ty Bloc.k/ End of Workout 0.25 — Your Studio
Mic Presentation 2 —
Mic Presentation 2 —
SESSION FOUR
Training the Floor 1 —
Correcting Common Rowing Errors 0.5 —
Architecture of the Workout 0.75 —
Breaking the Glass/Member Experience 15 —
Coaching the OTbeat 1 — Your Studio
Sales, Marketing, and Business Policies 0.25 —
Final Exam 1 —
Mic Presentation 2 —
Friends and Family/VIP — 2
SESSION FIVE
VIP Class Coaching 0 2 Your Studio
TOTALS 24.5 4

Presales Training Program. If this is your first Studio, you, along with all Owners and
employees of your Studio, must successfully complete our initial Presales Training Program to
our satisfaction before your Studio begins selling memberships in presales. We or our
representatives will provide the Presales Training Program for a non-refundable fee of $4,900,
plus the travel and living expenses of our representatives. We may change this fee from time to
time. For your subsequent Studios, we may require you to use this service in our sole discretion.
Typically, we will require you to use this service if you fail to achieve a minimum of 60 presale
memberships in the first four weeks of your presales activities.

Our current Presales Training program lasts four days and is presently conducted on-site
at your Studio’s presales location or at an Area Representative’s certified training facility. See
Exhibit F for more information regarding our Area Representatives.

The subjects covered, approximate hours of classroom and on-the-job training, and other
information about our Presales Training as of the date of this disclosure document are described
below:
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PRESALES TRAINING PROGRAM

Hours of Hours of
. On-The- .
Subject Classrpom Job Location
Training e
Training

BLOCK ONE
Owner/Studio Manager Meet & Greet 1 —
Review Staff Responsibilities (Including 1 .
Owner) On-site at presales
Staff Assessment 1 — location
Goal Planning and Expectations 1 —
Market Tour 0.25 1
BLOCK TWO
Welcome to Orangetheory 1 —
Why presales training 0.25 —
Presales timeline 1 —
30 Second Pitch Practical Training 0.5 —
Business/Studio Policies & Membership 1 .
Packs On-site at presales
Defining Roles & Responsibilities 1 — location
Service Standards, MVV, 7 Exceptional 1 —
Technology 1 —
Formula for Success 1 —
Sales Tools 1 —
The Workout 1 —
BLOCK THREE
Lead Generation & Marketing 101 1 —
Business to Business Relationships 0.5 0.5
Lead Management & Follow Up Strategy 1 —
Introduction to MBO 1 —
MBO Practical Training 0.5 —
Capturing Phone Leads 0.25 — On-site at presales
Telephone Inquiry Practical Training 0.5 — location
Setting Appointments 0.25 —
Sales 101/NME 1 —
Membership Agreement & Client Intake 1 L
Forms
Sales Practical Training — 1
BLOCK FOUR
Presales Site Table Review 1 —
Market Presence 1 —
Engaging the Community 1 —
Digital Communication 1 —
Presales Tent Team Practical — 0.5
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Hours of
Hours of On-The-
Subject Classroom Job Location
Training Training
Outreach Strategy 1 —
Exam — 1
TOTALS 26 4

Completion of Training. Before you sell any memberships (including, without limitation,
through presale), advertise the Studio, or open the Studio to the public: (i) you (or your Managing
Owner) must complete our Initial Training Program and Presales Training Program to our
satisfaction and (ii) your lead trainer and Studio manager must complete the training program(s)
that we require for such positions (which may include abbreviated portions of the Initial Training
Program that we provide to franchise owners and the Presales Training Program). We will
determine, in our discretion, what constitutes successful completion of the programs. You or your
trainees may be required to repeat or send replacement trainees to training programs. If your
trainees fail to successfully complete the Initial Training Program and Presales Training Program,
we may terminate the Franchise Agreement and we will not refund any initial fees paid by you.

Additional Training. We may require you (or your Managing Owner), your Studio's lead
trainer, and/or Studio manager to attend (and, in the case of training programs, successfully
complete) any conferences or supplemental or refresher training programs that we choose to
provide at locations that we designate, including our annual ORANGETHEORY® conference, our
annual training summit, and our annual management training program. We may charge you a
reasonable registration fee for each individual that attends or participates in a program or
conference. Currently, we charge fees for our conference and annual training summit, but do not
charge a fee for our annual management training program.

If you own multiple Studios, we may permit, in our sole discretion, you (or your Managing
Owner) and a designated manager and lead trainer from one of your Studios to attend such
programs on behalf of all of your Studios, provided that you will be responsible for training all of
your managers and other employees at all of your Studios on the subjects taught at the programs
to ensure that all such Studios are operated in accordance with System Standards.

Travel and Living Expenses. You will be responsible for the compensation, travel and
living expenses of you, your Owners and your employees during any and all training, conferences,
and programs.

Training by You. You must implement a training program for all your employees using
training standards and procedures we prescribe. While we, or your Area Representative, may
provide additional guidance, you are responsible for making all hiring and employment decisions
as the owner of the Studio. This includes, but is not limited to, employee selection, hiring, training,
promotion, termination, hours worked, rates of pay, benefits, work assigned, supervision,
discipline, and working conditions.
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ITEM 12

TERRITORY

Site. The Franchise Agreement grants you the right to operate a single Studio at a specific
location in the Site Selection Area that you select and we accept, in our sole discretion. You must
select and secure a site that we have accepted within the non-exclusive Site Selection Area within
four months of the effective date of the Franchise Agreement. The Site will be added to the
Franchise Agreement once we accept it and you secure it. Your Site Selection Area is not
exclusive and is only intended to give you a general indication of the area within which you may
locate the Site for the Studio.

Relocation. You must operate the Studio only at the accepted location and you may not
relocate the Studio without obtaining our prior written consent and complying with any conditions
that we may require.

Territory. You will not receive an exclusive territory. You may face competition from other
franchisees, from Studios that we own, from other channels of distribution or competitive brands
that we control.

However, once we have accepted the Site, we will designate a geographic territory for you
(the “Territory”™). As long as you are in compliance with the Franchise Agreement, we and our
affiliates will not operate or authorize others to operate a Studio identified by the Marks the
physical premises of which are located within your Territory, except we may operate and authorize
others to operate Studios located in private businesses, governmental institutions, or other limited
access facilities within your Territory (“Limited Access Locations”), provided that, if such Studios
operate under the Marks, access to those Studios shall be limited to owners, employees,
members, transient guests, students, or residents of such businesses, institutions, or facilities.
Limited Access Locations include (i) hotels, motels, resorts, casinos, or similar operations, (ii)
hospitals and other health care facilities, (iii) universities, schools, and education facilities, (iv)
military bases, (v) office buildings and business complexes, (vi) condominiums, apartment
buildings, and dormitories, (vii) private clubs, and (viii) other similar facilities that are not
accessible to the general public.

We will determine the Territory based on the factors that we deem relevant, which might
include population, traffic flow, presence of businesses, location of competitors (including other
Studios), demographics, and other market conditions. We do not specify a minimum geographic
or population size for the Territory. The Territory may be defined based on geographic boundaries,
streets, or other criteria, as we determine appropriate based on the nature of the area surrounding
your Studio. Once we have defined the Territory, we will insert a description (including a map) of
the Territory in Schedule 1 to Appendix A of the Franchise Agreement. At that point, you will have
no territorial or other rights in those portions of the Site Selection Area that are outside the
Territory.

As long as you are in compliance with the Franchise Agreement, your protected rights in
the Territory will not be modified for any reason, except by mutual written agreement signed by
both parties. If you are in default under the Franchise Agreement, we have the right to reduce the
size of your Territory or eliminate your protected rights related to your Territory, in addition to other
remedies.
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Minimum Performance Standards. You must meet certain minimum performance levels
during the Term of this Agreement (the "Performance Standards"). Your Performance Standards
in the Territory are as follows for the following time periods during the Term:

Time Period Gross Sales (non-cumulative)
Year 1 $300,000
Year 2 $350,000
Year 3 and thereafter $400,000

“Year 1" begins on the date on which the Studio first opens for member workouts of any kind
under this Agreement, regardless of the date on which the Studio's "grand opening" occurs (the
“Actual Opening Date”), and ends on the day before the first anniversary of the Actual Opening
Date. Each subsequent year begins on the anniversary of the Actual Opening Date and ends on
the day before the next anniversary of the Actual Opening Date. If you do not achieve the
Performance Standards during any year, then you must (i) pay to us the difference between the
Royalties actually paid and the Royalties that would have been paid had you achieved the
Performance Standards and (ii) develop and implement a business plan that we must approve in
writing to improve performance. If you do not achieve the Performance Standards in two
consecutive years, we may reduce the size of your Territory, eliminate your protected rights
related to your Territory, terminate the Franchise Agreement, or exercise other remedies outlined
in the Franchise Agreement.

Reserved Rights. We and our affiliates also reserve all rights not expressly granted to
you under the Franchise Agreement, as well as the right to do all things that we do not expressly
agree in the Franchise Agreement not to do. Without limitation, we and our affiliates reserve the
right to conduct any of the following activities, among others, without any compensation to you:

1. Establish or license franchises and/or company-owned fitness studios or
businesses offering similar or identical products, services, classes, and programs
and using the System or elements of the System (i) under the Marks anywhere
outside of the Territory or (i) under names, symbols, or marks other than the Marks
anywhere, including inside and outside of the Territory;

2. Develop or become associated with other concepts (including other franchise
systems), whether or not using the System and/or the Marks, and/or award
franchises under such other concepts for locations anywhere;

3. Acquire, be acquired by, merge, affiliate with or engage in any transaction with
other businesses (whether competitive or not) with units located anywhere and,
even if such businesses are located in the Territory, (i) convert the other
businesses to the ORANGETHEORY® brand and Marks and to allow them to
operate as part of the System, (ii) permit the other businesses to continue to
operate under another name, and/or (iii) permit the businesses to operate under
another name and convert existing Studios to such other name;

4. Advertise, or authorize others to advertise, using the Marks anywhere, including
inside and outside of the Territory; or

5. Manufacture, distribute, market, ship, sell and provide products and services,
including coaching services, identified by the Marks or other trademarks, service
marks, commercial symbols or emblems to customers located in the Territory
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through any alternative distribution channels (other than Studios located in the
Territory), including through catalogs, mail order, retail stores or kiosks, e-
commerce, applications, online videos, recorded media, or broadcast media,
regardless of proximity to the Studio without compensation to you.

We and our affiliates do not currently operate and/or franchise competitive concepts in the
United States, but we or our affiliates may do so in the future. Such competing health or fitness
concepts may be established in close proximity to your Studio without compensation to you.

In addition, we and our affiliates intend to offer health and fithess products, services,
and/or classes using certain virtual or web-based platforms under the Marks or other marks that
we designate. While we may, in our sole discretion, offer you the opportunity to participate in
these online offerings, we may offer these product, services, and classes to customers located
anywhere without compensation to you.

Restriction on Rights. You do not have the right to open additional Studios nor do you
have any rights of first refusal on any other location. You do not have the right to use the Marks
or the System at any location other than the Site or in any wholesale, e-commerce, or other
channel of distribution besides the retail operation of the Studio at the Site, unless we agree
otherwise in writing. You must not use market, advertise, or use the Marks or marketing materials
outside of your Territory (whether through social media or other marketing methods or media
outlets), unless we agree otherwise in writing. You may not advertise on the Internet or establish
or maintain any Website or any presence on the Internet without our prior written consent. You
may use the Internet to advertise only in compliance with the Franchise Agreement. There are
no territorial restrictions from accepting business from customers that reside or work or are
otherwise based outside of your Territory if these customers contact you, but we reserve the
right to implement additional rules and restrictions regarding soliciting such customers in the future
in our Manuals.

Similar Affiliated Brands. We have not established, and do not intend to establish, other
franchised or company-owned facilities or channels of distribution for selling products or services
substantially similar to the products and services sold by Studios under a different trademark,
although we may do so in the future. However, our current and future affiliates may operate
and/or franchise businesses that sell similar goods or services to those that our franchisees sell.

Item 1 describes our current affiliates that offer franchises, their principal business
addresses, the goods and services they sell, whether their businesses are franchised and/or
company-owned, and their trademarks. As described in Item 1, we have three affiliates, Anytime,
Bar Method, and Basecamp, that offer franchises under different trademarks from us and sell
similar goods and services in the fitness space. Anytime offers fithess centers under the Anytime
Fitness®mark, Bar Method offers barre-based boutique fitness studios under the The Bar Method®
mark, and Basecamp offers high-intensity interval training studio fithess centers under the
Basecamp Fitness® mark. Anytime, Bar Method, and Basecamp maintain physically separate
offices and training facilities from us.

There may be now, or in the future, Anytime Fitness®, The Bar Method®, and/or Basecamp
Fitness® locations in the same market as current or future Orangetheory® franchisee territory(ies).
All of the businesses that our affiliates and their franchisees operate may solicit and accept
business from customers near your Studio. We do not have a policy related to, and are not
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responsible for, resolving conflicts between an Anytime Fitness, The Bar Method, or Basecamp
Fitness franchisee and an Orangetheory franchisee.

ITEM 13
TRADEMARKS

We grant you the right to use certain trademarks, service marks and other commercial
symbols in operating your Studio. The primary trademarks we use are “ORANGETHEORY® and
related logos.

Trademark Registration. We own the following Marks, among others, which have been
registered with the Principal Register of the United States Patent and Trademark Office
(“USPTO"):

Mark aealuauen Registration Date
Number
ORANGETHEORY 4091462 January 24, 2012
4037579 October 11, 2011
4233649 October 30, 2012
4746587 June 2, 2015
4834844 October 20, 2015
5145461 February 21, 2017

All required affidavits and renewal applications with respect to each of the Marks have been filed.

There are no agreements currently in effect which significantly limit our rights to use or
license the use of the Marks in a manner material to the franchise. There are no currently effective
material determinations of the USPTO, the Trademark Trial and Appeal Board, the trademark
administrator of any state or any court, nor are there any pending infringements, opposition or
cancellation proceedings, or material litigation involving our principal trademarks. We do not
actually know of either superior prior rights or infringing uses that could materially affect your use
of our principal trademarks in any state.

Use of the Marks. Your right to use the Marks (including any additional trademarks or
service marks we authorize you to use) is derived solely from the Franchise Agreement and is
limited to the operation of your Studio in accordance with the terms of the Franchise Agreement
and the Manuals. You must use the Marks only in strict accordance with the Franchise Agreement
and the Manuals. You may not use any Mark (i) as part of any corporate or legal business name,
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(if) with any prefix, suffix or other modifying words, terms, designs or symbols (other than logos
we have licensed to you), (iii) in selling any unauthorized services or products, (iv) as part of any
domain name, electronic address, metatag, social media account, or otherwise in connection with
any website or other electronic medium without our consent, or (v) in any other manner we have
not expressly authorized in writing. You must display the Marks in a manner that we specify on
signage at the Studio and on all written materials, forms, advertising, promotional materials,
supplies, employee uniforms, business cards, receipts, letterhead, contracts, stationary, and
other materials we designate.

Infringements. You must promptly notify us if any other person or Entity attempts to use
any of the Marks or any colorable imitation of any of the Marks. You must immediately notify us
of any infringement of or challenge to your use of any of the Marks. We will have the right to take
any action that we deem appropriate, but the Franchise Agreement does not require us to take
any action to protect your right to use any of the Marks or 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 any of the Marks. We will have the right to control any administrative
proceeding or litigation related to the Marks. We will be entitled to retain any and all proceeds,
damages, and other sums, including attorneys’ fees, recovered or owed to us or our affiliates in
connection with any such action. You agree to execute all documents and, render any other
assistance we may deem necessary to any such proceeding or any effort to maintain the
continued validity and enforceability of the Marks.

Changes to the Marks. If we determine that is advisable at any time for us and/or you to
modify or discontinue the use of any Mark and/or use one or more additional or substitute trade
or service marks, you must comply with our directions within a reasonable time after receiving
notice. However, we will not be obligated to reimburse you for any expenses or loss of revenue
attributable to any modified or discontinued Mark or for any expenditures you make to promote a
modified or substitute trademark or service mark.

ITEM 14

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We have no patents, pending patent applications, or registered copyrights that are
material to the ORANGETHEORY® franchise described in this disclosure document.

However, we and our affiliates 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, proprietary
software and other copyrightable materials relating to the operation of Studios and the System,
including our workout templates.

There is no presently effective determination of the U.S. Copyright Office (Library of
Congress) or any court affecting our or our affiliates’ copyrights. There is no currently effective
agreement that limits our right to use and/or license our or our affiliates’ 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.

Any copyrights used by you in the Studio belong solely to us or our affiliates. You agree
to notify us in writing of any suspected infringement of our or our affiliates’ copyrights. We and our
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affiliates have exclusive rights to bring an action for infringement and retain any amounts
recovered with respect to such action, and to control any infringement proceeding whether
brought by or against us or you. We have no obligation to defend or otherwise protect you against
any claims involving any copyright, including without limitation any copyright infringement claim,
or to indemnify you for any losses you may incur as a result of our copyrights infringing the rights
of any other copyright owner. If so requested by us, you will discontinue the use of the subject
matter covered by any copyright used in connection with the Studio.

During the term of your Franchise Agreement, we or our affiliates may disclose in confidence
to you, either orally or in writing, certain information, processes, methods, techniques, procedures
and knowledge, including know-how (which includes information that is secret and substantial),
Manuals and trade secrets (whether or not judicially recognized as a trade secret), developed or to
be developed by us, our predecessor, or our or its Affiliates relating directly or indirectly to the
development or operation of a Studio (the “Confidential Information”). Our Confidential
Information also includes data and information relating to each Studio's members and/or
prospective members, including names, addresses, contact information, financial information,
demographic information, biometric and physiological data, heart rate telemetry, workout data,
data collected from connected fitness devices, and any other related information, including such
information that you collect or that is collected through your Studio.

You may disclose the Confidential Information to your Owners and employees only to the
extent reasonably necessary for the operation of the Studio. You may disclose your Studio’s
financial results only to a lender or prospective purchaser in connection with the proposed loan
or sale of your Studio or of a direct or indirect ownership interest in you, provided the recipient is
subject to a confidentiality obligation with respect to such information. You may not use the
Confidential Information in any other business or capacity; must maintain the absolute secrecy
and confidentiality of the Confidential Information; must not make unauthorized copies of any
portion of the Confidential Information disclosed in written or other tangible or intangible form;
must use best efforts to protect the information if you are legally compelled to disclose the
information in a judicial or administrative proceeding; and must adopt and implement all
reasonable procedures prescribed from time to time by us to prevent unauthorized use or
disclosure of or access to the Confidential Information, including, without limitation, requiring
employees who will have access to such information to execute confidentiality agreements in a
form periodically prescribed by us.

If you or any of your owners or employees develop any new concept, process, product or
improvement in operating or promoting the Studio, you must promptly notify us and give us all
necessary information about the new process or improvement, without compensation. You and
your owners 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.

ITEM 15

OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

We do not require, but do recommend, that you (or your Managing Owner) personally
supervise your Studio.

You must designate a full-time, on-premises manager who (a) devotes his or her full
working time and best efforts to the day-to-day, on-premises operations of the Studio, (b) has
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satisfactorily completed our management training program or a comparable program that we have
approved, and (c) is not engaged in any other business endeavor (except passive investments
which do not interfere with his or her duties as manager). The Studio’s manager is not required
to have an equity interest in the Studio (or in you). If you for any reason no longer employ a Studio
manager, you must arrange for an individual who has been properly trained to temporarily
manage the Studio or, in our sole discretion, allow us, on a temporary basis, to assume the
management of the Studio ourselves or appoint a third party (who may be our affiliate) to manage
the Studio for a reasonable fee until you hire a new trained manager. Unless we approve, no
independent consultant or management company may manage the Studio.

We have the right to require you to obtain covenants against the use and disclosure of
any confidential information from (i) your owners (and any member of their immediate families or
households), (ii) your officers, directors, executives, managers or members of the professional
staff and employees of your Studio, and (iii) any other individuals that we designate in the Manuals.
Additionally, we have the right to require you to obtain noncompete covenants from any of your
owners (and any member of theirimmediate families or households). All of the required covenants,
as applicable, must be in substantially the form of the (i) Nondisclosure Agreement or (ii)
Nondisclosure and Noncompetition Agreement attached as Appendix C to the Franchise
Agreement that is attached as Exhibit B to this disclosure document. We will be a third-party
beneficiary with the right to enforce the covenants contained in such agreements.

We also require each of your Owners holding 15% or more of the legal or beneficial
ownership interests in the franchise (and may require, in our sole discretion, any Owners holding
less than 15% of the legal or beneficial ownership interests in the franchise) to personally
guarantee your obligations to us under the Franchise Agreement, and we may also require such
person’s spouse to sign the Owner’s Guaranty. The current form of Owner’s Guaranty is attached
as Appendix B to the Franchise Agreement attached as Exhibit B to this disclosure document. All
other Owners and, in our discretion, their spouses must sign a nondisclosure and noncompetition
agreement in form satisfactory to us, as described above.

ITEM 16

RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

(1) You may offer in the Studio to customers only the products, services, and classes
that we have approved in writing. In addition, you must offer the specific products, services, and
classes that we require in the Manuals or otherwise in writing. We may change these
specifications periodically, and we may designate specific products or services as optional or
mandatory. You must offer all products, services, or classes that we designate as mandatory. You
may sell products and services only in the varieties, forms, and packages that we have approved
in accordance with our System Standards. You must maintain a sufficient supply of required
products to meet the inventory standards we prescribe in the Manuals (or to meet reasonably
anticipated customer demand, if we have not prescribed specific standards).

(2) You must conduct all classes in accordance with the System. Any classes that you
or your instructors develop must be consistent with the System Standards that we specify from
time to time. If we disapprove of any class or program that you offer, you must immediately
discontinue offering the class or modify the class in accordance with our instructions.
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3) We may, without limitation, change the types, amounts, or specifications of the
goods or services that you may offer. We may, without limitation and in our sole discretion, revoke
approval of a previously-approved product or service that you have been selling, in which case,
you must immediately discontinue offering the service and may continue to sell the product only
from your existing inventory for up to 30 days following our disapproval. We have the right to
shorten this period if, in our opinion, the continued sale of the product would prove detrimental to
our reputation. After the 30-day period, or such shorter period that we may designate, you must
dispose of your remaining formerly-approved inventory as we direct.

You must offer or perform (as applicable) in the Studio all Core Business Operations, as
we periodically modify them. You and your employees must perform all Core Business Operations
at the Studio, and you may not contract with or allow any third party, including any licensee, lessee,
consultant or other independent contractor (a "Contractor"), to perform them.

You may offer or perform (as applicable) in the Studio any Ancillary Business Operations
(if any) that we specify or approve in our sole discretion. We may specify in the Manuals and
periodically modify those business activities that will be approved as Ancillary Business
Operations. If we withdraw our approval for any Ancillary Business Operations, you must promptly
cease offering such Ancillary Business Operations.

At your option, but subject to our prior written approval and your compliance with all terms
and conditions of the Franchise Agreement, you may (i) allow one or more Contractors to perform
any or all of the Ancillary Business Operations, provided that they may not use the Marks when
doing so and that you enter into an arm’s-length commercial relationship with each Contractor; or
(i) perform any or all Ancillary Business Operations yourself (through your employees), either
under the Marks or under any trademark, service mark or trade name other than the Marks
(“Other Mark™) that you own or license from a third party (an “Ancillary Trademark Licensor”).
As a condition to obtaining our approval:

a. You must first submit to us all agreements and other documents evidencing
the relationship between you and each Contractor or Ancillary Trademark Licensor with respect
to any Ancillary Business Operations and promptly notify us of any changes in the terms of your
relationship with any Contractor or Ancillary Trademark Licensor;

b. You and each Contractor or Ancillary Trademark Licensor must sign the
agreements and documents we periodically specify to protect our rights in the System,
Confidential Information and the Marks;

C. If a Contractor performs the Ancillary Business Operations, you and the
Contractor must have an arm’s-length commercial relationship with economic and other terms
that are standard in the industry for similar relationships involving unrelated parties; and

d. If a Contractor performs the Ancillary Business Operations or you perform
the Ancillary Business Operations under Other Marks, such Ancillary Business Operations must
not use or display the Marks in any manner, must be clearly distinguishable from your Studio’s
other operations, and must be clearly identified in the manner we periodically specify as an
independently owned and operated business separate from the Studio.
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(4) You may not make any sales of products or services outside of the Studio, conduct
classes or programs outside of the Studio, or use vendor relationships that you establish through
your association with us or the ORANGETHEORY® brand for any other purpose besides the
operation of the Studio, unless we consent in writing. You may not offer products or services in
connection with the Marks on any website on the Internet or any other electronic communication
network unless we consent in writing. Any media advertising or direct mail marketing that you
conduct must be predominantly focused within your Territory, unless we agree otherwise. There
are no territorial restrictions from accepting business from retail customers that reside or work or
are otherwise based outside of your Territory if these customers contact you, but we reserve the
right to implement rules and restrictions regarding soliciting such customers in the future in our
Manuals or otherwise in writing. You agree to purchase products solely for resale to retail
customers, and not for resale or redistribution to any other party, including our other franchisees.

You must comply with the reciprocity and transfer programs we implement, as we
periodically modify them, which require certain payments to made by a member’s home Studio to
the Studio where the member attends a class and requires a member to be reassigned after once
certain conditions are met to the Studio that is more frequently used by such member. Except as
provided in this Item, we do not impose any other restrictions in the Franchise Agreement or
otherwise as to the goods or services that you may sell or as to the customers to whom you may
offer such goods or services, except that such customers must be at least 14 years old.

ITEM 17

RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION
THE FRANCHISE RELATIONSHIP
This table lists certain important provisions of the franchise and related

agreements. You should read these provisions in the agreements attached to this
disclosure document.

Section In
Franchise
Provision Agreement Summary
Length of the Section 2(a) 10 years from the effective date of the Franchise Agreement, unless
franchise term the parties mutually agree after the Site Agreement is executed to a
longer term (which shall be no longer than 11 years from the
effective date of the Franchise Agreement) to better align the term
of the Franchise Agreement with the term of the Site Agreement
Renewal or Section 2(b) If you meet requirements, you can renew for one additional
extension of the consecutive term of 10 years.
term
Requirements for | Section 2(b) — | We do not allow you to “renew” the Franchise Agreement, but we do
franchisee to 2(e) grant you the right (subject to satisfaction of the conditions
renew or extend described below) to acquire a successor franchise, which requires
you to sign our then-current form of Franchise Agreement which
may be materially different than the form attached to this disclosure
document.
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Provision

Section In
Franchise
Agreement

Summary

Conditions include, among others: You must give six months’
notice, repair and update equipment and remodel Studio premises,
not be in breach of any Agreement with us or our affiliates, have the
right to remain in possession of Studio premises, have satisfied all
monetary obligations to us and our affiliates, pay successor
franchise fee, agree to territorial changes, sign current Franchise
Agreement and general release, and complete any retraining
program we may require.

Termination by
franchisee

Section 16(a)

You can terminate only if we fail to cure a default under the
Franchise Agreement within 30 days after you give us written notice
or, if the breach cannot be cured within 30 days, we provide you
with reasonable evidence of our effort to correct such breach within
a reasonable time period.

Termination by
franchisor without
cause

None

Not Applicable

Termination by
franchisor with
cause

Section 16(b)

We can terminate only if you default or if certain events (described
in (g) and (h) below) occur. In some instances, you will have an
opportunity to cure the default.

“Cause” defined -
curable defaults

Section 16(b)

You have five days to cure the non-payment of any amounts owed
to us or omitted reports; five days to procure required insurance;
and 30 days to cure a failure to comply with any other provision of
the Franchise Agreement not described above or in (h) below.

“Cause” defined -
non-curable
defaults

Section 16(b)

Non-curable defaults include, among others: you or your Owners
make any misrepresentations or omissions to us; you fail to locate a
suitable site and sign a lease for the location within the required
time period; you fail to open the Studio by the Mandatory Opening
Date; you abandon the Studio or lose possession of the Site; you or
your Owners, officers or directors engage in activity or are convicted
of a crime that may have an adverse effect on your Studio or the
Marks; a lender forecloses a lien on a substantial and material
portion of the Studio’s assets; you or your owners improperly
disclose, misuse, or misappropriate any confidential information or
violate any competitive restrictions; you violate any material law and
do not cure such violation within the time period prescribed by
governmental authority; you fail to pay taxes; you, your Owners, or
your affiliates commit three defaults within any 12 months under any
agreements with us or our affiliates; you, your Owners, or your
affiliates repeatedly fail to timely pay amounts owed to suppliers;
you, your Owners, or your affiliates fail to cure a default under a
loan or financing agreement; you fail to achieve Performance
Standards for two consecutive years; we, our affiliates, or our
vendors terminate any other franchise agreement or other
agreement granted to you, your owners, or your affiliates; you or
your parent makes an assignment for the benefit of creditors or
become insolvent; or you, your Owners, or your affiliates fail to
comply with any other provision of the Franchise Agreement or any
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Section In

Franchise
Provision Agreement Summary
other agreement with us, our affiliates, or our vendors and do not
cure within 30 days after notice.
Franchisee’s Section 17 Obligations include, among others: you must cease operating the

obligations on
termination/non-
renewal

Studio; cease using the Marks and System; completely de-identify
the business; cancel or transfer telephone number, post office
boxes, domain names, social media accounts, and directory listings;
pay all amounts due to us or our affiliates; return all Manuals and
software and other proprietary materials; refund monies to members
or assign membership agreements; cooperate with our option to
purchase the Studio and our right to operate the Studio in the
interim period; and comply with confidentiality requirements and
post-term restrictive covenants.

Assignment of
contract by

Section 10(a)

No restriction on our right to assign.

franchisor
“Transfer” by Section 10(b) | Includes transfer of the Franchise Agreement, any interest in the
franchisee - Franchise Agreement, the license to use the System and the Marks,
defined the Studio or substantially all of the assets of the Studio, or an
interest in the ownership of or control of you (if you are an Entity).

Franchisor Section 10(b) | We have the right to approve all transfers.
approval of
transfer by
franchisee

. Conditions for Section 10(c) | Conditions include, among others: you must pay all amounts due us
franchisor or our affiliates, not otherwise be in default, sign a general release,
approval of pay a transfer fee, and continue to be bound by post-termination
transfer provisions. Transferee must meet our criteria, assume all

obligations, pay an acceptable purchase price, successfully
complete training, renovate or modernize the Studio and sign our
then-current form of Franchise Agreement.

Franchisor’s right
of first refusal to
acquire
franchisee’s
business

Section 10(e)

In the event of an offer from a third party to purchase your Studio or
ownership interests, we have the option, within 30 days after
receiving notice, to purchase the transferred interest on the same
terms and conditions offered by the third party. We also have a right
of first refusal to purchase your or your owner’s interest upon death
or disability.

Franchisor’s
option to
purchase
franchisee’s
business

Section 17(f)

Upon expiration or termination of the Franchise Agreement, we
have the option to purchase the Studio from you, including the
leasehold rights to the Site, for fair market value.

Death or disability
of franchisee

Section 11

Upon death or disability, your (or your owner’s) interest must be
transferred to someone approved by us within a reasonable time
(not to exceed 6 months). Such transfers are subject to the same
terms and conditions as inter vivos transfers.
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Provision

Section In
Franchise
Agreement

Summary

Non-competition
covenants during
the term of the
franchise

Section 14(b)

You and your Owners (as well as, upon our request, any member of
your Owners’ immediate families or households and your
executives, officers, or directors) may not, directly or indirectly: (a)
own, manage, engage in, be employed by, advise, make loans to,
act as a lessor to, support (other than as a customer), or have any
other interest in any Competitive Business; (b) interfere with our, our
affiliate’s, or any other Studio owner’s relationships with vendors or
suppliers; (c) direct, or attempt to direct, any business or customer
of us, our affiliates, or any Studio to any competitor; or (d) do or
perform any act injurious or prejudicial to the goodwill associated
with the Marks and the System. A “Competitive Business” means
(i) any business activity involving (x) an athletic or fithess center,
health club, gymnasium, exercise or aerobics facility, (y) an indoor
or outdoor boot camp style fitness program, or (z) one or more
similar facilities or businesses offering health and fitness training to
the public through access to classes, training personnel and/or
fitness equipment; (ii) any Entity that grants franchises or licenses
for any of the businesses described in humerette (i); or (iii) any
business in which Confidential Information could be used to the
disadvantage of us, our affiliates, or other ORANGETHEORY®
franchisees

Non-competition
covenants after
the franchise is
terminated or
expires

Section 14(c)

Covenants include, among others: You and your Owners (as well
as, upon our request, any member of your Owners’ immediate
families or households and your executives, officers, or directors)
are prohibited, for a period of two years following expiration or
termination of the Franchise Agreement, from (a) owning,
managing, engaging in, being employed by, advising, making loans
to, acting as a lessor to, otherwise supporting (other than as a
customer), or having any other interest in any Competitive Business
that is located within a 10-mile radius of the Studio or within a 10-
mile radius of any other Studio in operation or under development
on the date of termination or expiration of the Franchise Agreement;
(b) interfere with our, our affiliate’s, or any other Studio owner’s
relationships with vendors or suppliers; (c) directing, or attempting
to direct, any business or customer of us, our affiliates, or any
Studio to any competitor; or (d) performing any act injurious or
prejudicial to the goodwill associated with the Marks.

Madification of
the agreement

Section 19(b)

You must comply with Manuals as may be unilaterally amended.
Franchise Agreement may not be modified unless mutually agreed
to in writing.

Integration/
merger clause

Section 19(a)

Only the terms of the Franchise Agreement are binding (subject to
applicable state law). Any representations or promises outside of
the disclosure document and Franchise Agreement may not be
enforceable. Notwithstanding the foregoing, nothing in any
agreement is intended to disclaim the express representations
made in the disclosure document, its exhibits and amendments.
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Section In

Franchise
Provision Agreement Summary
Dispute resolution | Sections 21 All disputes must be submitted to binding arbitration under the rules

by arbitration or
mediation

of the American Arbitration Association, subject to applicable state
laws.

Choice of forum

Section 21(a)
and (e)

Arbitration proceedings will be held exclusively in the county of our
headquarters (Palm Beach County, Florida). You must bring actions
for injunctive relief in the state and federal courts with jurisdiction
over Palm Beach County, Florida (subject to applicable state law).
We may bring an action for injunctive relief in state or federal courts
in Palm Beach County, Florida or any court in the state where you
reside or your Studio is located. These provisions are subject to
applicable state laws.

. Choice of law

Section 21(f)

Subiject to applicable state laws, the Federal Arbitration Act, and
other federal laws, Florida law applies, without regard to Florida

conflict-of-laws rules.

ITEM 18

PUBLIC FIGURES
We do not use any public figures to promote our franchise.

ITEM 19

FINANCIAL PERFORMANCE REPRESENTATIONS

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

We do not make any financial performance 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 David Carney, 6000 Broken Sound Parkway NW, Suite 200, Boca Raton, Florida
33487, (954) 530-6903, the Federal Trade Commission, and the appropriate state regulatory
agencies.
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ITEM 20

OUTLETS AND FRANCHISEE INFORMATION

Our fiscal year ends on December 31st of each year. We do not operate any Studios. Our
affiliates operate the “Affiliate-Owned Studios” described in this Item 20.

Table No. 1

System-wide Studio Summary
For Years 2021 to 2023

Studios at the Studios at the
Studio Type Year Start of the End of the Net Change
Year Year
2021 1197 1247 +50
Franchised 2022 1247 1281 +34
2023 1281 1311 +30
2021 16 15 -1
Affiliate-Owned 2022 15 21 +6
2023 21 22 +1
2021 1213 1262 +49
Total Studios 2022 1262 1302 +40
2023 1302 1333 +31
Table No. 2

Transfers of Studios from Franchisees to New Owners (other than to us)
For Years 2021 to 2023

ORANGETHEORY® FDD (06/24)
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State

Year

Number of
Transfers

Arkansas

2021

o

2022

2023

California

2021

2022

2023

Colorado

2021

2022

2023

Connecticut

2021

2022

2023

District of
Columbia

2021

2022

2023

Florida

2021

2022

2023

AlO|~|O|O|O|O|O|~|O|O|R|O|FR||O|O
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Number of

State Vel Transfers

Georgia 2021

2022

2023

Idaho 2021

2022

2023

lllinois 2021

2022

2023

Indiana 2021

2022

2023

lowa 2021

2022

2023

Kansas 2021

2022

2023

Louisiana 2021

2022

2023

Maine 2021

2022

2023

Maryland 2021

2022

2023

Massachusetts 2021

2022

2023

Mississippi 2021

2022

2023

Missouri 2021

2022

2023

Nevada 2021

2022

2023

New 2021

Hampshire 2022

2023

New Jersey 2021

2022

OI—‘I—‘OOU‘IOO@I—‘O’OONOOO#OOOOONOHOOOI—‘I—‘I—‘OOOOHOOOOBOOOOHI\J@

2023
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Number of

State Vel Transfers

New Mexico 2021

2022

2023

New York 2021

2022

2023

North Carolina 2021

2022

2023

North Dakota 2021

2022

2023

Ohio 2021

2022

2023

Oregon 2021

2022

2023

Pennsylvania 2021

2022

2023

South Carolina 2021

2022

2023

South Dakota 2021

2022

2023

Tennessee 2021

2022

2023

Texas 2021

2022

2023

Utah 2021

2022

2023

Vermont 2021

2022

2023

Virginia 2021

2022

2023

Washington 2021

2022

olo[Nlo|vIN[olo|rk|r|olo|ovv]|o|wv|o|k|o|o|o|s|olo|v]|o|o| s ok |k |o|w|o|o|ofo|r |k |o|o|s|o

2023
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State Year NIIFIBEr 6
Transfers
Wisconsin 2021 8
2022 0
2023 0
Total 2021 149
2022 43
2023 33
Table No. 3

Status of Franchised Studios
For Years 2021 to 2023

. . Ceased .
Studios | g1dios | Termin- Non- Reacquired Operations Studios
State Year |at Start . by at End of
of Year Opened | ations | Renewals Eranchisor - Other the Year
Reasons
2021 14 0 0 0 0 0 14
Alabama 2022 14 0 0 0 0 0 14
2023 14 0 0 0 0 1 13
2021 1 0 0 0 0 0 1
Alaska 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
2021 37 0 0 0 0 0 37
Arizona 2022 37 0 0 0 0 2 35
2023 35 0 0 0 0 0 35
2021 9 0 0 0 0 0 9
Arkansas 2022 9 0 0 0 0 0 9
2023 9 0 0 0 0 0 9
2021 141 10 1 0 0 0 150
California 2022 150 7 0 0 0 2 155
2023 155 6 0 1 0 0 160
2021 33 2 0 0 0 0 35
Colorado 2022 35 3 0 0 0 0 38
2023 38 0 0 0 0 1 37
2021 14 0 0 0 0 0 14
Connecticut | 2022 14 2 0 0 0 0 16
2023 16 1 0 0 0 0 17
2021 7 0 0 0 0 0 7
Delaware 2022 7 0 0 0 0 0 7
2023 7 0 0 0 0 1 6
istrict of 2021 12 0 0 0 0 0 12
Qe O 72022 | 12 0 0 0 0 0 1
2023 12 0 0 0 0 0 12
2021 102 3 0 0 0 0 105
Florida 2022 105 2 0 0 6 1 100
2023 100 5 0 0 0 5 100
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Ceased

Sliefios Studios | Termin- Non- REREgUIrEE Operations Simelos
SEE R Opened | ations | Renewals by_ - Other 1 (2] @
of Year Franchisor the Year
Reasons
2021 50 2 0 0 0 0 52
Georgia 2022 52 3 0 0 0 0 55
2023 55 0 0 0 0 0 55
2021 4 0 1 0 0 0 3
Hawaii 2022 3 0 0 0 0 0 3
2023 3 2 0 0 0 1 4
2021 4 0 0 0 0 0 4
Idaho 2022 4 0 0 0 0 0 4
2023 4 0 0 0 0 0 4
2021 60 0 0 0 0 0 60
lllinois 2022 60 2 0 0 0 0 62
2023 62 5 0 0 0 1 66
2021 17 3 0 0 0 0 20
Indiana 2022 20 0 0 0 0 0 20
2023 20 1 0 0 0 0 21
2021 10 0 0 0 0 0 10
lowa 2022 10 0 0 0 0 0 10
2023 10 0 0 0 0 1 9
2021 10 0 0 0 0 0 10
Kansas 2022 10 0 0 0 0 1 9
2023 9 1 0 0 0 0 10
2021 9 1 0 0 0 0 10
Kentucky 2022 10 1 0 0 0 0 11
2023 11 1 0 0 0 0 12
2021 11 1 0 0 0 0 12
Louisiana 2022 12 0 0 0 0 0 12
2023 12 0 0 0 0 1 11
2021 2 0 0 0 0 0 2
Maine 2022 2 0 0 0 0 0 2
2023 2 1 0 0 0 0 3
2021 14 1 0 0 0 0 15
Maryland 2022 15 2 0 0 0 0 17
2023 17 1 0 0 0 0 18
2021 34 1 0 0 0 0 35
ac'\f/:ﬁz;ts 2022 | 35 1 0 0 0 0 36
2023 36 0 0 0 0 2 34
2021 22 0 0 0 0 0 22
Michigan 2022 22 1 0 0 0 0 23
2023 23 3 0 0 0 0 26
2021 21 1 0 0 0 0 22
Minnesota 2022 22 0 0 0 0 0 22
2023 22 2 0 0 0 1 23
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Ceased

Sliefios Studios | Termin- Non- REREgUIrEE Operations Simelos
SEE R Opened | ations | Renewals by_ - Other 1 (2] @
of Year Franchisor the Year
Reasons
2021 6 0 0 0 0 0 6
Mississippi 2022 6 0 0 0 0 0 6
2023 6 0 0 0 0 0 6
2021 19 0 0 0 0 0 19
Missouri 2022 19 0 0 0 0 0 19
2023 19 2 0 0 0 1 20
2021 3 0 0 0 0 0 3
Montana 2022 3 0 0 0 0 0 3
2023 3 0 0 0 0 0 3
2021 7 0 0 0 0 0 7
Nebraska 2022 7 0 0 0 0 0 7
2023 7 0 0 0 0 0 7
2021 9 0 0 0 0 0 9
Nevada 2022 9 0 0 0 0 0 9
2023 9 0 0 0 0 0 9
N 2021 9 0 0 0 0 0 9
Hamgl"hire 2022 9 0 0 0 0 0 9
2023 9 0 0 0 0 1 8
2021 31 5 0 0 0 0 36
New Jersey | 2022 36 1 0 0 0 0 37
2023 37 4 0 0 0 0 41
2021 4 0 0 0 0 0 4
New Mexico | 2022 4 0 0 0 0 0 4
2023 4 0 0 0 0 0 4
2021 60 6 0 0 0 0 66
New York 2022 66 7 0 0 0 0 73
2023 73 5 0 0 0 0 78
h 2021 32 1 0 0 0 0 33
C':fgltina 2022 | 33 2 0 0 0 0 35
2023 35 2 0 0 0 1 36
2021 2 0 0 0 0 0 2
North Dakota | 2022 2 0 0 0 0 0 2
2023 2 0 0 0 0 0 2
2021 45 3 0 0 0 0 48
Ohio 2022 48 2 0 0 0 0 50
2023 50 0 0 0 0 0 50
2021 8 0 0 0 0 0 8
Oklahoma 2022 8 0 0 0 0 0 8
2023 8 1 0 0 0 0 9
2021 20 1 0 0 0 0 21
Oregon 2022 21 1 0 0 0 0 22
2023 22 0 0 0 0 0 22
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Ceased

Sliefios Studios | Termin- Non- REREgUIrEE Operations Simelos
SEE R Opened | ations | Renewals by_ - Other 1 (2] @
of Year Franchisor the Year
Reasons
2021 30 2 0 0 0 0 32
Pennsylvania | 2022 32 0 0 0 0 0 32
2023 32 1 0 0 0 1 32
2021 3 0 0 0 0 0 3
Rhode Island | 2022 3 0 0 0 0 0 3
2023 3 0 0 0 0 0 3
h 2021 19 0 0 0 0 0 19
oo - [2022 [ 19 2 0 0 0 0 21
2023 21 0 0 0 0 0 21
2021 1 0 0 0 0 0 1
South Dakota | 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
2021 21 0 0 0 0 0 21
Tennessee 2022 21 2 0 0 0 0 23
2023 23 2 0 0 0 0 25
2021 118 4 0 0 0 0 122
Texas 2022 122 3 0 0 0 0 125
2023 125 3 0 0 0 2 126
2021 15 1 0 0 0 0 16
Utah 2022 16 0 0 0 0 0 16
2023 16 0 0 0 0 0 16
2021 1 0 0 0 0 0 1
Vermont 2022 1 0 0 0 0 0 1
2023 1 1 0 0 0 0 2
2021 50 2 0 0 0 0 52
Virginia 2022 52 2 0 0 0 0 54
2023 54 2 0 0 0 1 55
2021 31 2 0 0 0 0 33
Washington | 2022 33 1 0 0 0 1 33
2023 33 0 0 0 0 0 33
2021 11 0 0 0 0 0 11
Wisconsin 2022 11 0 0 0 0 0 11
2023 11 0 0 0 0 0 11
2021 3 0 0 0 0 0 3
West Virginia | 2022 3 0 0 0 0 0 3
2023 3 1 0 0 0 0 4
2021 1 0 0 0 0 0 1
Wyoming 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
2021 1197 52 2 0 0 0 1247
Totals 2022 1247 47 0 0 6 7 1281
2023 1281 53 0 1 0 22 1311
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Table No. 4
Status of Affiliate-Owned Studios
For Years 2021 to 2023

. Studios .
Studios Studios | Reacquired | Studios Studios Studios at
State Year at Start Sold to
Opened From Closed : End of Year
of Year . Franchisee
Franchisee

2021 14 0 0 0 0 14

Florida 2022 14 0 6 0 0 20

2023 20 1 0 0 0 21

2021 2 0 0 0 1 1

New York 2022 1 0 0 0 0 1

2023 1 0 0 0 0 1

2021 16 0 0 0 1 15

Totals 2022 15 0 6 0 0 21

2023 21 1 0 0 0 22

Table No. 5

Projected Openings as of December 31, 2023
For Openings in the Fiscal Year Ending December 31, 2024

Franchise Agreement | Projected New Franchised | Projected New Affiliate-
Signed But Studio Studios in the Next Fiscal Owned Studios in the
State Not Opened Year (2024) Next Fiscal Year (2024)
Alabama 1 0 0
Arizona 1 2 0
Arkansas 5 1 0
California 8 2 0
Colorado 5 1 0
Connecticut 0 1 0
District of Columbia 2 1 0
Florida 5 2 0
Georgia 1 0 0
Hawaii 2 0 0
Idaho 2 0 0
Illinois 7 1 0
Indiana 1 0 0
lowa 1 0 0
Kentucky 1 1 0
Louisiana 1 0 0
Maine 1 0 0
Maryland 5 0 0
Massachusetts 1 2 0
Michigan 5 2 0
Minnesota 5 0 0
Mississippi 0 0 0
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Franchise Agreement | Projected New Franchised | Projected New Affiliate-
Signed But Studio Studios in the Next Fiscal Owned Studios in the
State Not Opened Year (2024) Next Fiscal Year (2024)
Missouri 3 0 0
Nevada 2 3 0
New Hampshire 1 0 0
New Jersey 4 2 0
New Mexico 0 0 0
New York 12 6 0
North Carolina 4 0 0
North Dakota 1 0 0
Ohio 4 1 0
Oklahoma 3 3 0
Oregon 1 0 0
Pennsylvania 1 0 0
Rhode Island 1 0 0
South Carolina 1 0 0
Tennessee 0 1 0
Texas 9 0 0
Utah 6 1 0
Virginia 3 2 0
Washington 4 0 0
Wisconsin 2 0 0
Wyoming 2 0 0
TOTALS 124 35 0

Exhibit G-1 lists the name, business address, and business telephone number of each
current franchisee as of December 31, 2023.

The name, city and state, and the current business telephone number (or, if unknown, the

last known home telephone number) of franchisees who had a Studio terminated, cancelled, not
renewed, or otherwise voluntarily or involuntarily ceased to do business under the franchise
agreement during our most recently completed fiscal year, or who have not communicated with
us within 10 weeks of the issuance date of this disclosure document are listed in Exhibit G-2.

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

We are not offering any existing franchised Studios to franchisees, including those that
either have been reacquired by us or are still being operated by current franchisees pending a
transfer. If we begin to offer any such Studio, specific information about the Studio will be provided
to you in a separate supplement to this disclosure document.

During the last three fiscal years, no current or former franchisees or area developers
have signed confidentiality clauses that restrict them from discussing with you their experiences
as a franchisee in our system.
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We have established the FAC for the purpose of advising us on issues related to
advertising and marketing, operations, and other matters. The e-mail address of the FAC is
fac@orangetheory.com. The FAC does not maintain a telephone number, mailing address, or
website.

There are no other franchisee organizations sponsored or endorsed by us. One
independent franchisee association has asked to be included in this Disclosure Document: Team
Orange Independent Franchise Council, Inc., c/o Dady & Gardner, P.A., 5100 IDS Center, 80
South Eighth Street, Minneapolis, Minnesota 55402, email: otfifc@gmail.com.

ITEM 21

FINANCIAL STATEMENTS

Attached to this Disclosure Document as Exhibit C is our audited financial statements as
of and for the fiscal years ended December 31, 2023, December 31, 2022, and December
31, 2021.

Also attached to this Disclosure Document as Exhibit C is our unaudited balance sheet
and income statement as of and for the period ending April 30, 2024. These financial statements
are unaudited and include, in the opinion of management, normal recurring adjustments
necessary to fairly state our financial condition as of that date. These financial statements have
not been reviewed by an accountant and do not contain any financial statement notes.

As reflected in Item 1, AFLLC will be providing required support and services to
franchisees under a management agreement with us. Attached as Exhibit C are the audited
financial statements of AFLLC as of and for the fiscal years ended December 31, 2023, December
31, 2022, and December 31, 2021. These financial statements are being provided for disclosure
purposes only. AFLLC is not a party to the Franchise Agreement or other agreements we sign
with franchisees nor does it guarantee our obligations under the Franchise Agreement or other
agreements we sign with franchisees.

Also attached to this Disclosure Document as Exhibit C is AFLLC’s unaudited balance
sheet and income statement as of and for the period ending March 31, 2024. These financial
statements are unaudited and include, in the opinion of management, normal recurring
adjustments necessary to fairly state our financial condition as of that date. These financial
statements have not been reviewed by an accountant and do not contain any financial statement
notes.

ITEM 22

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

1. Franchise Agreement (with attachments) Exhibit B
Appendix B — Guaranty of Performance
Appendix C — Nondisclosure and Noncompetition Agreements
Appendix D — Lease Addendum
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2. State Specific Addenda Exhibit E
3. Franchise Compliance Certification Exhibit H

ITEM 23

RECEIPTS

The very last page of this disclosure document should be detached and returned to us
acknowledging your receipt of this disclosure document. The next to the last page is a duplicate
receipt to be kept by you. If this page or any other pages or exhibits are missing from your copy,
please contact us at the following address or telephone number:

OTF Franchisor, LLC
6000 Broken Sound Parkway NW, Suite 200
Boca Raton, Florida 33487
Attn: Legal Department
(954) 530-6903
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EXHIBIT A TO THE DISCLOSURE DOCUMENT

STATE AGENCIES AND ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS

If a state is not listed, we have not appointed an agent for service of process in that state in
connection with the requirements of the franchise laws. There may be states in addition to those listed
below in which we have appointed an agent for service of process. There also may be additional
agents appointed in some of the states listed.

Our registered agent in the State of Delaware is:

The Corporation Trust Company
Corporation Trust Center
1209 Orange St.
Wilmington, DE 19801

ORANGETHEORY® FDD (06/24)
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STATE

STATE REGULATORY AGENCY

AGENT TO RECEIVE PROCESS
IN STATE, IF DIFFERENT THAN
THE STATE REGULATORY
AGENCY

California

Department of Financial Protection and
Innovation

Los Angeles

320 West 4" Street

Suite 750

Los Angeles, CA 90013-2344
(213) 576-7500

Sacramento

2101 Arena Boulevard
Sacramento, CA 95834

(916) 445-7205

San Diego

1455 Frazee Road, Suite 315
San Diego, CA 92108

(619) 610-2093

San Francisco

One Sansome Street, Suite 600
San Francisco, CA 94104-4428
(415) 972-8565

Toll Free (866) 275-2677

Hawaii

Department of Commerce and
Consumer Affairs

Business Registration Division
Commissioner of Securities
P.O. Box 40

Honolulu, HI 96810

(808) 586-2722

Commissioner of Securities
Department of Commerce and
Consumer Affairs

Business Registration Division
Securities Compliance Branch
335 Merchant Street, Room 203
Honolulu, HI 96813

Illinois

Franchise Bureau

Office of Attorney General
500 South Second Street
Springfield, IL 62706
(217) 782-4465

Indiana

Franchise Section

Indiana Securities Division
Secretary of State

Room E-111

302 W. Washington Street
Indianapolis, IN 46204
(317) 232-6681

Maryland

Office of the Attorney General
Securities Division

200 St. Paul Place

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

Maryland Commissioner of
Securities

200 St. Paul Place
Baltimore, MD 21202-2020

ORANGETHEORY® FDD (06/24)

1609052969.6




AGENT TO RECEIVE PROCESS
IN STATE, IF DIFFERENT THAN

STATE STATE REGULATORY AGENCY THE STATE REGULATORY
AGENCY
Michigan Attorney General’s
Office
Consumer Protection Division
Michigan Attn: Franchise Section
525 W. Ottawa Street
Williams Building, 1st Floor
Lansing, MI 48933
(517) 335-7567
Minnesota Department of Commissioner of Commerce
Commerce Minnesota Department of
Minnesota Securities Unit Commerce
85 7™ Place East, Suite 280 Securities Unit
St. Paul, MN 55101-2198 85 7™ Place East, Suite 280
(651) 539-1500 St. Paul, MN 55101-2198
New York State Department
of Law New York Secretary of State
New York Bureau of Investor Protection New York Department of State

and Securities

28 Liberty Street, 21st Floor
New York, NY 10005

(212) 416-8236

One Commerce Plaza
99 Washington Avenue, 6" Floor
Albany, NY 12231-0001

North Dakota

North Dakota Securities Department
600 East Boulevard Avenue

State Capitol 14™ Floor Dept. 414
Bismarck, ND 58505-0510

(701) 328-4712

North Dakota Securities
Commissioner

600 East Boulevard Avenue
State Capitol 14" Floor
Dept. 414

Bismarck, ND 58505-0510

Oregon

Department of Consumer &
Business Services

Division of Finance and
Corporate Securities

Labor and Industries Building
Salem, OR 97310

(503) 378-4140

Rhode Island

Department of Business
Regulation

Securities Division

1511 Pontiac Avenue

John O. Pastore Complex—69-1
Cranston, RI 02920-4407

(401) 462-9527

South Dakota

Division of Insurance
Securities Regulation
124 S. Euclid, Suite 104
Pierre, SD 57501

(605) 773-3563
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AGENT TO RECEIVE PROCESS
IN STATE, IF DIFFERENT THAN

STATE STATE REGULATORY AGENCY THE STATE REGULATORY
AGENCY
State Corporation Commission Clerk
o 1300 East Main Street . -
Virginia State Corporation Commission
9th Floor )
: 1300 East Main Street, 1st Floor
Richmond, VA 23219 Richmond, VA 23219
(804) 371-9051 '
Department of Financial Institutions Director of Dept. of Financial
Washington Securities Division Institu_ti_ons o
P. O. Box 41200 Securities Division
Olympia, Washington 98504-1200 150 Israel Rd. SW
(360) 902-8760 Tumwater, WA 98501
Division of Securities
Department of Financial
Wisconsin Institutions

Post Office Box 1768
Madison, WI 53701
(608) 266-2801
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EXHIBIT B TO THE DISCLOSURE DOCUMENT

FRANCHISE AGREEMENT
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OTF FRANCHISOR, LLC

FRANCHISE AGREEMENT

Effective Date Franchisee Name

Address of Studio:

Studio Number

ORANGETHEORY® Franchise Agreement (2024)
1609069590.5
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ORANGETHEORY®
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (“Agreement”) is made and entered into as of the date
set forth on Appendix A of this Agreement (the “Effective Date”) (Appendix A and all appendices
and schedules attached to this Agreement are hereby incorporated by this reference) by and
between OTF FRANCHISOR, LLC, a Delaware limited liability company whose principal business
address is 6000 Broken Sound Parkway NW, Suite 200, Boca Raton, Florida 33487 (“we,” “us,”
“our” or "Franchisor"), and the person or Entity identified on Appendix A as the franchisee (*you,”
“your” or “Franchisee”).

A. We and our Affiliates have developed valuable and proprietary business formats
and systems (collectively, the "System") used in developing and operating health and fitness
studios that operate under the ORANGETHEORY® mark (“Studios”).

B. The distinguishing characteristics of the System include, but are not limited to, our
Studio designs, layouts, and identification schemes (collectively, the “Trade Dress”), our
specifications for equipment, inventory, and accessories; our website or series of websites for the
promotion of the brand and the Studios (the “System Website”); our relationships with vendors;
our software and computer programs; our online booking system; our reservation procedures;
any fitness programs and classes that we have developed or may develop; the accumulated
experience reflected in our training program, operating procedures, customer service standards
methods, and marketing techniques; and the mandatory and suggested policies, procedures,
standards, specifications, rules, and requirements (“System Standards”) set out in our
operations manuals (“Manuals™) and otherwise in writing. We may change, improve, add to, and
further develop the elements of the System from time to time.

C. We identify the Studios operating under the System by means of the trade and
service marks “ORANGETHEORY®", “OT FIT®", “OTF®” and certain other trademarks, service
marks, trade names, signs, associated designs, artwork, and logos set forth on Appendix B
(collectively, the “Marks™). We may designate for your use other trade names, service marks,
and trademarks as Marks from time to time. These marks will also be included in the term the
“Marks.”

D. We may have engaged an area representative to provide certain services to you
under this Agreement pursuant to an Area Representative Agreement. If an area representative
will be providing you with services as of the Effective Date, the area representative will be listed
on Appendix A (the “Area Representative”). We may, without your consent, appoint an Area
Representative or a substitute for the Area Representative at any time.

E. As used in this Agreement, "Affiliate" as used with respect to you or us, means
any corporation, limited liability company, partnership, or other form of entity (“Entity”) directly or
indirectly owned or controlled by, under common control with, or owning or controlling, you or us
(as applicable). “Parent” refers to any Entity that directly or indirectly controls you. “Owner”
refers to a person or Entity that has a legal or beneficial interest in you. For purposes of these
definitions, "control" of a person means ownership or control of a majority of the voting ownership
of the person or any combination of voting ownership and/or one or more agreements that
together afford control of the management and policies of such person. We refer to you, your
Owners, and/or your Affiliates individually or collectively as the “Franchisee Parties.”
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F. We franchise others the right to establish and operate one or more Studios within
defined territories. You have applied for a franchise to own and operate a single Studio at a
location that you select and we approve, and we wish to grant you such a franchise on the terms
and conditions contained in this Agreement.

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

1. GRANT OF FRANCHISE

€) Rights Granted. On the terms and conditions of this Agreement, we grant to you
a franchise to operate one Studio using the System and the Marks (the “Franchise”) at the site
identified in Schedule 1 to Appendix A (the “Site”). If the Site has not been determined as of the
Effective Date, it will be (i) located within the site selection area set forth on Appendix A (the “Site
Selection Area”), (i) determined in accordance with Section 3(a) (Site Selection), and (iii)
subsequently listed on the Studio detail schedule that is attached as Schedule 1 to Appendix A
(the “Studio Detail Schedule”). You hereby accept the Franchise and agree to operate the
Studio according to the provisions of this Agreement for the entire Term, as defined in Section
2(a) (Term).

(b) Location. You may not operate the Studio from any location other than the Site
without our prior written consent.

(© Determination of the Territory. Once the Site has been determined in accordance
with Section 3(a) (Site Selection), we will, in our sole discretion, designate an area as your
protected territory (the “Territory”) based on the factors that we deem relevant, which might
include demographics, the character of the Site, and nearby businesses and residences. You do
not have any territorial protection in your Site Selection Area or Territory, unless and until (i) you
have acquired the Site that we have accepted and (ii) we and you both execute the Studio Detail
Schedule that defines the Territory. Once the Studio Detail Schedule has been signed by both
parties, you will have no territorial or other rights in those portions of the Site Selection Area that
are outside the Territory.

(d) Territorial Rights. Subject to the exceptions listed in this Section 1(d), our
reservation of rights described in Section 1(e) (Reservation of Rights), and your compliance with
this Agreement, during the Term, we and our Affiliates will not ourselves operate or authorize
others to operate a Studio identified by the Marks the physical premises of which are located
within your Territory. However, notwithstanding the foregoing, we may operate and authorize
others to operate Studios located in private businesses, governmental institutions, or other limited
access facilities within your Territory (“Limited Access Locations”), provided that, if such Studios
operate under the Marks, access to those Studios shall be limited to owners, employees,
members, transient guests, students, or residents of such businesses, institutions, or facilities.
Limited Access Locations include (i) hotels, motels, resorts, casinos, or similar operations, (ii)
hospitals and other health care facilities, (iii) universities, schools, and education facilities, (iv)
military bases, (v) office buildings and business complexes, (vi) condominiums, apartment
buildings, and dormitories, (vii) private clubs, and (viii) other similar facilities that are not
accessible or made available to the public generally.

(e) Reservation of Rights. We reserve all rights not expressly granted to you in this
Agreement, as well as the right to do all things that we do not expressly agree in this Agreement
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not to do. Without limitation and without regard to proximity to the Studio, we and our Affiliates
reserve the right, on such terms and conditions as we deem appropriate, ourselves or through
authorized third parties (including our Affiliates), to:

(1) establish or license franchises and/or company-owned fitness studios or
businesses offering similar or identical products, services, classes, and programs and
using the System or elements of the System (i) under the Marks anywhere outside of the
Territory or (ii) under names, symbols, or marks other than the Marks anywhere, including
inside and outside of the Territory;

(i) develop or become associated with other concepts (including other
franchise systems), whether or not using the System and/or the Marks, and/or award
franchises under such other concepts for locations anywhere;

(iii) acquire, be acquired by, merge, affiliate with or engage in any transaction
with other businesses (whether competitive or not) with units located anywhere and, even
if such businesses are located in the Territory, (i) convert the other businesses to the
ORANGETHEORY® brand and Marks and to allow them to operate as part of the System,
(i) permit the other businesses to continue to operate under another name, and/or (iii)
permit the businesses to operate under another name and convert existing Studios to such
other name. Such transactions are expressly permitted under this Agreement, and you
agree to participate at your expense in any such conversion as may be required by us and
to waive any claims, demands or damages arising from or related to the loss of our name,
the Marks (or any variation thereof) and the System and/or the loss of association with or
identification of ORANGETHEORY® under this Agreement;

(iv) advertise, or authorize others to advertise, using the Marks anywhere,
including inside and outside of the Territory; or

(V) manufacture, distribute, market, ship, sell and provide products and
services, including coaching services, identified by the Marks or other trademarks, service
marks, commercial symbols or emblems to customers located in the Territory through any
alternative distribution channels (other than Studios located in the Territory), including
through catalogs, mail order, retail stores or kiosks, e-commerce, applications, online
videos, recorded media, or broadcast media, regardless of proximity to the Studio without
compensation to you.

() Performance Standards. You must meet certain minimum performance levels
during the Term of this Agreement (the "Performance Standards"). Your Performance
Standards in the Territory are as follows for the following time periods during the Term:

Time Period Gross Sales
(non-cumulative)
Year 1 $300,000
Year 2 $350,000
Year 3 and thereafter $400,000

“Gross Sales” is defined in Section 5(b)(ii) (Definition of Gross Sales). “Year 1" begins on the
date on which the Studio first opens for member workouts of any kind under this Agreement,
regardless of the date on which the Studio's "grand opening" occurs (the “Actual Opening Date”),
and ends on the day before the first anniversary of the Actual Opening Date. Each subsequent
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year begins on the anniversary of the Actual Opening Date and ends on the day before the next
anniversary of the Actual Opening Date. If you do not achieve the Performance Standards during
any year, then you must (i) pay to us the difference between the Royalties actually paid and the
Royalties that would have been paid had you achieved the Performance Standards and (ii)
develop and implement a business plan that we must approve in writing to improve performance.
If you do not achieve the Performance Standards in two consecutive years, it shall be an Event
of Default, entitling us to exercise any of the remedies specified in Section 17(c) (Our Remedies
After An Event of Default).

(9) Entity. If you are an Entity, you agree and represent that:

0] you have the authority to execute, deliver and perform your obligations
under this Agreement and are duly organized or formed and validly existing in good
standing under the laws of the state of your incorporation or formation;

(i) your organizational or governing documents will recite that the issuance
and transfer of any Ownership Interests in you are restricted by the terms of this
Agreement, and all certificates and other documents representing Ownership Interests in
you will bear a legend referring to the restrictions of this Agreement. “Ownership Interest”
means: (a) in relation to a corporation, shares of capital stock or other equity interests in
the corporation; (b) in relation to a limited liability company, membership interests or other
equity interests in the limited liability company; (c) in relation to a partnership, a general
or limited partnership interest; or (d) in relation to a trust, the ownership of the beneficial
interest of such trust;

(iii) Appendix A will completely and accurately describe all of your Owners and
their interests in you;

(iv) you and your Owners agree to revise the information in Appendix A as may
be necessary to reflect any ownership changes and to furnish such other information about
your organization or formation or your Owners as we may request (no ownership changes
may be made without our approval);

(V) each of your Owners owning, directly or indirectly, at any time during the
Term of this Agreement, 15% or more of the legal or beneficial interests in the Entity must
sign and deliver to us our standard form of Owner’'s Guaranty undertaking to be bound
jointly and severally by all provisions of this Agreement and any other agreements
between you and us. We may require, in our sole discretion, Owners with less than a 15%
legal or beneficial interest in the Entity or spouses of Owners to also sign the Owner's
Guaranty. A copy of our current form of Owner’s Guaranty is attached as Appendix B. All
Owners that do not sign an Owner’s Guaranty and, in our sole discretion, spouses of such
Owners will be required to sign a nondisclosure and noncompetition agreement in
substantially the form attached as Appendix C;

(vi) you will designate a single non-Entity Owner to serve as the “Managing
Owner,” with the responsibility of supervising the daily operations of the Studio and the
power to bind you in their dealings with us. We have the right to approve the Managing
Owner, and you will promptly inform us of any proposed changes to the Managing Owner.
We may, in our sole discretion permit you to appoint an individual who is not an Owner to
serve in the role of Managing Owner; and
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(vii)  atour request, you will furnish true and correct copies of all documents and
contracts governing the operation of your Entity and the rights, obligations, and powers of
your Owners and agents (including the (a) articles of incorporation or organization, (b)
partnership, operating or shareholder agreements, (c) bylaws, and (d) resolutions or
similar authorizations for the Entity and any Parents).

2. TERM AND SUCCESSOR FRANCHISE

(@) Term. The initial term of the Franchise (the “Term”) begins on the Effective Date
and ends on the Expiration Date, unless sooner terminated in accordance with the terms of this
Agreement. The Expiration Date shall be 10 years from the Effective Date, unless the Parties
mutually agree in the Studio Detail Schedule to a longer term (which is intended to be no longer
than 11 years from the Effective Date) to better align the Term with the lease term set forth in the
Site Agreement (as defined below). We will not be obligated to agree to extend the Expiration
Date past 10 years from the Effective Date.

(b) Successor Franchise. Upon the expiration of the Term, if you comply with the
terms of this Section 2(b), you will have the right to acquire a successor Franchise (a “Successor
Franchise”) to operate the Studio at the Site or such substitute Site, as described in clause (vi)
below, for one additional consecutive ten-year term (the “Successor Term”), if:

() you give us written notice of your election to acquire a Successor Franchise
at least six, but no more than 12, months prior to the expiration of the Term;

(i) all of the Franchisee Parties have fully complied with this Agreement and
all other agreements between any of the Franchisee Parties, on one hand, and us, our
Affiliates, and/or our approved vendors, on the other hand, related to this Studio or any
other Studios or ORANGETHEORY® businesses (collectively, the “Related
Agreements”), including having (a) timely paid all amounts due under such agreements,
(b) not received more than one default notice under such agreements, and (c) not received
more than three failed inspection reports relating to our System Standards;

(iii) at the time you provide written notice of your intent to enter into a Successor
Term and at the expiration of the Term, all of the Franchisee Parties are in full compliance
with this Agreement and all Related Agreements, including (i) operating all Studios in
compliance with all System Standards and (ii) being current (i.e., not delinquent) with
respect to all fees or payments due;

(iv) the Franchisee Parties have no pending or threatened litigation or disputes
with us, our Affiliates, or our approved vendors;

(V) you and your Owners have completed and sent us the forms and other
information we then require and demonstrate to our satisfaction that you meet our then-
current financial and operational criteria for new Studio franchisees;

(vi) you either (a) secure the right from your landlord to continue operating the
Studio at the Site for the remainder of the Successor Term and agree to remodel the
Studio, add or replace improvements, equipment, fixtures, furnishings, and signs, and
otherwise modify the Studio as we require to bring it into compliance with the System
Standards then applicable for new Studios; or (b) if you are unable to maintain possession
of the Site, or if, in our reasonable judgment based on changed market and economic
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conditions then in effect in your local market, the Studio should be relocated, you: (x)
secure a substitute Site we approve; (y) develop the substitute Site in compliance with
specifications and standards then applicable for new Studios; and (z) continue to operate
the Studio at the original Site as is reasonable until operations are transferred to the
substitute Site. If we require you to relocate the Studio, we will not require you to relocate
the Studio until the then-current term of the lease or sublease for your Studio expires (if
this Agreement expires before your then-current lease term expires), but you must begin
preparing to relocate the Studio to a new location before the then-current term of your
lease or sublease expires in order to minimize as reasonably as practicable the time period
during which you do not have a Studio open for business;

(vii)  you pay us a Successor Franchise fee equal to 50% of the standard initial
franchise fee that we then are charging to new Studio franchisees;

(viii)  you and your Owners (as applicable) must execute and return to us the
successor Franchise Agreement, Owner’s Guaranty, and ancillary agreements we provide
to you to govern your ownership and operation of the Studio during the Successor Term
(the “Successor Agreements”). The Successor Agreements will be based on the forms
of agreements we are then using to grant Franchises, the terms of which may be materially
different those of this Agreement, including potentially requiring higher or new fees,
changing your rights and obligations, and modifying the protected rights you will be
granted in the Territory. The Successor Agreements will be modified as we deem
necessary and appropriate to reflect changes we deem appropriate for such Successor
Term, including (a) that the Studio is a developed and operating business, (b) that you are
paying a Successor Franchise fee in lieu of an initial franchise fee, (c) any changes to the
description of the Territory (which may make it smaller or larger), as we deem appropriate
to reflect changes in demographics, competitive positioning, and our territorial policies
since the Studio was originally developed, and (d) that you will have no further renewal or
extension rights;

(ix) you and your Owners must also execute and deliver to us general releases,
to the extent permitted by any applicable federal, state or local laws, rules, regulations or
ordinances (“Applicable Laws”), in a form prescribed by us, of any and all claims against
us and our Affiliates, and our and their respective owners, officers, directors, employees,
agents, successors and assigns; and

) you (or your Owners) and your lead trainer and the studio manager for your
Studio satisfactorily complete such new and refresher programs as we may reasonably
require.

(© Failure to Comply. If you (i) provide us with written notice that you do not intend
to acquire a Successor Franchise, (ii) fail to give us your notice of your intent to acquire a
Successor Franchise during the period specified in Section 2(b)(i), or (iii) if you and your Owners
fail to sign and deliver to us the Successor Agreements and general releases within 30 days after
delivery of such documents to you, we will interpret that to be your election not to acquire a
Successor Franchise, and we may take action in reliance on that election. If we, in our reasonable
discretion, determine you are ineligible to acquire a Successor Franchise because you have not
complied, or cannot comply, with Section 2(b) (Successor Franchise), we will provide you with
written notice advising you of (x) our determination that we will not grant you a Successor
Franchise and the reasons for not doing so or (y) any deficiencies which must be corrected by
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you, or additional conditions that you must comply with, before we will grant you a Successor
Franchise.

(d) Interim Period. If (i) we have not provided you with written notice that you will not
be eligible to obtain a Successor Franchise, (ii) you and your Owners do not sign and return the
Successor Agreements and comply with each of the provisions set forth in Section 2(b) prior to
the expiration of this Agreement, and (iii) you continue to operate the Studio and accept the
benefits of this Agreement after the expiration of this Agreement, then, at our option, this
Agreement may be treated either as (x) expired as of the date of the expiration of the Term, with
you then operating without any authorization to do so, in violation of our rights; or (y) continued
on a month-to-month basis (the “Interim Period”) until one party provides the other with written
notice of such party’s intent to terminate the Interim Period, in which case the Interim Period will
terminate 30 days after the other party’s receipt of the notice to terminate the Interim Period. The
Interim Period shall be considered part of the Term. However, if you enter into a Successor Term,
the Successor Term will be deemed to have begun upon expiration of the Initial Term, rather than
the Interim Period. If we allow for an Interim Period, all of your obligations shall remain in full
force and effect during the Interim Period as if this Agreement had not expired and all obligations
and restrictions imposed on you upon expiration of this Agreement shall be deemed to take effect
upon termination of the Interim Period. However, beginning on the 30" day of the Interim Period,
the monthly Royalty (as defined in Section 5(b)) shall increase to 10% of your Studio’s Gross
Sales during each week that you fail to enter into a Successor Term until (A) you comply with the
conditions necessary to acquire a Successor Franchise (including execution of the Successor
Agreements and a general release and payment of the Successor Franchise fee) or (B) this
Agreement is terminated. By accepting any increased Royalties, we do not waive any of the rights
and remedies under this Agreement, including the right to terminate this Agreement.

3. YOUR OBLIGATIONS TO DEVELOP THE STUDIO

You have the following obligations with respect to locating the Site and developing and
opening your Studio:

(@) Site Selection.

0] Site Proposal. If you have not yet located an approved Site as of the
Effective Date, then promptly after the Effective Date, you must deliver to us for our review
a complete site proposal and other materials and information we request for a suitable site
within the Site Selection Area. We will furnish to you site selection guidelines, site selection
counseling and assistance, and such on-site evaluation(s) as we consider necessary and
appropriate as part of our evaluation of your request for acceptance of the proposed site.
Your proposed site (i) must meet our then-current site selection criteria for Studios and (ii)
must be available for lease or purchase in time for you to acquire, develop, and open the
Studio by the deadlines specified in this Section 3. You will have the exclusive right to
locate a site for a Studio within the Site Selection Area.

(i) On-Site Evaluation. If we determine that on-site evaluation is necessary (on
our own initiative or at your request), we will provide such on-site evaluation at our expense,
unless we determine that such on-site evaluations (at the same or any other location) are
or become excessive, in which case we may require you to reimburse us for all reasonable
costs and expenses incurred by us in relation to each such evaluation, including the cost of
travel, lodging, and meals for our employees and agents. We will not provide on-site
evaluation for any proposed site prior to our receipt of all information and materials required
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by this Section 3(a). You are limited initially to two site proposals; however, if we do not
accept one of those initial proposed sites, you will have the ability at that time to provide an
additional site proposal for a different site located within your Site Selection Area.

(iii) Analysis of Site Selection Area. At our option, we may require you to
purchase a demographic analysis and/or map for your Site Selection Area. The
demographic analysis will contain demographic statistics and other factors determined by
us from time to time.

(iv) Additional Assistance. At your reasonable request, we may, in our sole
discretion and subject to the availability of our personnel, furnish you with additional site
selection and/or development guidance and assistance which is beyond the nature and
scope of the services we are then providing to new ORANGETHEORY® Franchisees as
part of the Franchise Fee. If we, in our sole discretion, elect to provide such additional
services, you and we will agree upon and document the nature and scope of this additional
assistance. We may charge you a reasonable fee for such additional services, including
per diem charges for travel and living expenses for our personnel.

(V) Site Acceptance Deadline. Subject to your obligation to develop and open
the Studio on or before the Opening Deadline, you must obtain our written acceptance of
a proposed site within four months after the Effective Date, unless a different site
acceptance deadline is identified in Appendix A (the “Site Acceptance Deadline”). We
will use our reasonable efforts to review and accept or reject a site you propose within 15
days after receiving the complete site proposal and other materials we request. We will
not unreasonably withhold our acceptance of a site that meets our then-current internal
criteria, including the site's proximity to both boundaries of the Site Selection Area and to
other existing or proposed Studios located outside the Site Selection Area boundaries. If
we do not accept the proposed site within such 15-day period, the proposed site is deemed
rejected. A site is not accepted until you have received our acceptance in writing.

(vi) No Warranty. You acknowledge and agree that our acceptance or proposal
of a proposed site is not a warranty or representation, express or implied, as to the
potential success or profitability of your Studio. While we may provide assistance and
guidance, it is solely your responsibility to select a suitable site for the Studio. Our
recommendation or acceptance of a Site indicates only that we believe the Site meets our
then-current criteria. We are not responsible if the Site we recommend or accept fails to
meet your expectations. Your acceptance of the Site is based on your own independent
investigation of, or agreement in the future to investigate, the Site's suitability.

(b) Site Acquisition.

0] Obtain Approval. You must present to us for our review and approval,
which we will not unreasonably withhold, each letter of intent, lease, sublease, or purchase
agreement (and any renewals and amendments thereof) that will govern your acquisition,
occupancy and/or lawful possession of the Site (collectively, “Site Agreements”) at least
30 days before you intend to sign it. We may (but have no obligation to) provide you
guidance or assistance relating to the Site Agreement and its negotiation. You may not
sign any Site Agreement unless it contains the terms that we require in accordance with
this Section and until you have received a written "Certificate of Site Agreement Approval"
from us. If we have not approved a Site Agreement in writing within 10 Business Days
after we receive a complete clean copy of the Site Agreement from you (containing all
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negotiated terms and in signature-ready form), then it will be deemed disapproved. A
“Business Day” means any day other than Saturday, Sunday or a legal United States
holiday.

(i) Lease Requirements. Any LOI, lease or sublease must include the
approval by the landlord for you to have a kiosk or table placed outside the Studio for a
period of 12 to 16 weeks prior to opening (or such other period as may be prescribed by
us in the Manuals) for presales activities, including gift card sales, or, in the alternative,
the ability to rent space adjacent to the Site for the purpose of conducting such activities
during the 12 to 16-week period prior to opening the Studio. If the landlord does not agree
to these terms, we may reject the proposed Site or allow you to submit to us for review
and approval a presales marketing plan which outlines in detail the process you will follow
for presales of memberships and sales of gift cards during such 12 to 16-week period. In
addition, the lease or sublease must either (i) include our then-current form of lease
addendum (our current form is attached as Appendix D), or (ii) provide in the body of the
lease or sublease, as applicable, the terms and conditions found in our then-current
standard form of lease addendum.

(iii) Purchased Sites. If you or your Affiliate will own the premises for your
Studio, you agree to sign an Agreement to Lease, in a form acceptable to us, which
requires you or your Affiliate, at our option, to lease the Site to us or our designee upon
any expiration or termination of this Agreement at a fair market rent for a minimum of ten
years.

(iv) No Warranty. You acknowledge and agree that our guidance and
assistance (if we choose to provide it) and approval of any Site Agreement do not
constitute a warranty or representation, express or implied, as to the potential success or
profitability of your Studio to be operated at the Site or of the suitability of the terms of the
Site Agreement for your business purposes.

(V) Site Acquisition Deadline. You must acquire the site that we have accepted
and deliver to us a signed copy of the Site Agreement that we have approved within six
months from the Effective Date of this Agreement, unless a different site acquisition
deadline is specified in Appendix A (the “Site Acquisition Deadline”).

(vi) Studio Detail Schedule. After we have received the executed Site
Agreement, we will insert a description of the Site, a description of the Territory, and the
Expiration Date of this Agreement on the Studio Detail Schedule. You must sign and
deliver to us a copy of the Studio Detail Schedule within 30 days of your receipt of the
Studio Detail Schedule or we will have the right to terminate this Agreement upon written
notice to you. You may not begin the construction of your Studio until we have received
a signed copy of the Studio Detail Schedule.

(vii)  Maodifications to Site Agreements. You may not terminate, modify, amend
or extend a Site Agreement without first obtaining our prior written consent, which shall
not be unreasonable withheld. If we have not approved a modification or extension of a
Site Agreement in writing within 10 Business Days after we receive a complete clean copy
of such agreement from you (containing all negotiated terms and in signature-ready form),
then it will be deemed disapproved. You must promptly provide us with copies of all
proposed terminations, modifications, amendments, or extensions of any Site Agreements
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at least 30 days before you intend to execute them and, if approved by us, must provide
us with true and correct copies of such signed agreements.

(© Development of Studio. It is your responsibility to prepare all required construction
plans and specifications for the Studio only in accordance with our approved plans and
specifications, and to make sure that these plans and specifications comply with the Americans
with Disabilities Act (the "ADA") and similar rules governing public accommodations for persons
with disabilities, other applicable ordinances, building codes, permit requirements, and lease
requirements and restrictions. We may require you to use architects and contractors designated
or approved by us. You must send us initial space plans for our approval when you submit your
site proposal. Once we approve the initial space plans in writing, you must provide us with
complete space plans, architectural drawings, construction plans and specifications for review
and receive our written approval of them before you begin construction of the Studio. You must
also send us all revised plans and specifications, including any additions or substitutions, for our
review and written approval of them as we determine necessary or appropriate, in our sole
discretion. You may not begin construction of your Studio without a written certification from us
that the final plans and specifications have been approved. Upon completion of construction, you
must provide us with "as built" plans for your Studio. We may inspect the Site while you are
developing the Studio. Any review of your construction plans and specifications will be limited to
ensuring your compliance with our design and other requirements for Studios. We will not assess
your compliance with Applicable Laws related to the development or construction of your Studio,
which is solely your responsibility. Any changes that you make to the space plans, architectural
drawings, construction plans or specifications to comply with Applicable Laws must be provided
to us for our prior review and written approval (including via e-mail).

(d) Presale of Memberships. No memberships may be sold unless and until (i) we
notify you that we have activated your designated online account that allows you to manage and
track memberships, sales, and presales for your Studio (the “Management Account”) and
authorize you in writing to sell memberships to the public; (ii) you (or your Managing Owner) and
the Studio's lead trainer and Studio manager have completed to our satisfaction the Presales
Training described in Section 4(a)(ii) (Initial Presales Training Program); and (iii) you have
secured all financing and permits necessary to develop, build and fully equip the Studio. You
must commence presales activities 12 to 16 weeks prior to opening your Studio (or such other
period as may be prescribed by us in the Manuals) and achieve a minimum of 250 presale
memberships during such period. All presales activities must comply with the standards and
specifications described in the Manuals or otherwise in writing by us. You must also comply with
and certify to us in writing that you have obtained all necessary bonds and otherwise have
complied, and will comply, with all Applicable Laws relating to your presale of memberships. If
you fail to do so, in addition to our other rights and remedies, you will not be authorized to begin
offering or selling memberships for the Studio.

(e) Opening. You must open and begin operating the Studio (as evidenced by you
conducting classes in the Studio that are attended by paying customers) within 12 months from
the Effective Date of this Agreement, unless a different site acquisition deadline is specified in
Appendix A (the “Opening Deadline”). You may not open and begin operating the Studio until
you have obtained our written consent to do so. We will not unreasonably withhold our consent
for the opening of the Studio, provided you have (1) requested in writing our approval to open the
Studio at least 30 days' prior written notice of the Studio's planned opening date and provided us
with written notice of when the Studio is ready for inspection, (2) complied in all material respects
with all applicable provisions of this Agreement relating to the development of your Studio, and
(3) have satisfied the following conditions:
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0] You have secured all financing you require to develop and operate the
Studio;

(i) You have purchased or lease and installed all required equipment,
including components of the Technology System (as defined in Section 6(j) (Technology
System)) and fixtures, furnishings, and signs for the Studio according to the requirements
in Sections 6(f) (Products, Supplies, Operating Assets, and Services);

(iii) You have purchased an opening inventory of required, authorized, and
approved products, materials, and supplies;

(iv) You have achieved a minimum of 250 presale memberships.

(V) We have inspected and approved the Studio as having been developed in
accordance with our specifications and standards and our approved plans, Trade Dress
and specifications. As an alternative, or in addition, to our physical inspection of the
Studio, we may require you to send us video tapes and/or photographs of the Studio. Our
inspection and approval are limited to ensuring your compliance with our standards and
specifications, although our approval is not a representation that the Studio complies with
our standards and specifications or a waiver of our right to enforce any provision of this
Agreement. Our inspection and approval are not designed to assess compliance with
Applicable Laws, including the ADA, as compliance with such laws is your responsibility;

(vi) You (or your Managing Owner) and the Studio's lead trainer and the studio
manager have completed the pre-opening training described in Section 4 (Training and
Guidance) to our satisfaction;

(vii)  You have satisfied all bonding, licensing, and other legal requirements for
the lawful operation of your Studio, including by ensuring that your planned membership
offerings following the Studio's opening and your forms of membership agreement comply
with Applicable Laws, and you have delivered to us copies of all business registrations,
permits and approvals for your Studio required by Applicable Laws, including the
certificate of occupancy;

(viii)  All amounts due to us and/or our Affiliates have been paid;

(ix) We have received certificates of coverage evidencing the insurance
policies and amounts required by this Agreement and the Manuals; and

(€9) You have signed and delivered to us a completed opening
checklist/request for opening, in the form we specify, certifying to us that all of the
requirements in numerettes (i) through (ix) above have been satisfied.

() Presale/Grand Opening Program. You agree to conduct a presale/grand opening
advertising and promotional program for the Studio and to spend at least $30,000, as determined
by us in our sole discretion, for such purpose. The presale/grand opening program must be
conducted during the period that is 12 to 16 weeks before and 30 days following the opening of
your Studio to the public (or such other period as may be prescribed by us in the Manuals). Such
advertising and promotion will utilize the marketing and public relations programs and media and
advertising materials we have developed or approved, including a variety of meetings with
potential members and participation in local events to promote your Studio. Amounts that you

ORANGETHEORY® Franchise Agreement (2024) 11
1609069590.5



spend for participation in any Presales Training are in addition to, and do not count toward, the
amount that you must spend for the presale/grand opening program for your Studio.

(9) Initial Inventory. Prior to opening your Studio, you must purchase an initial

inventory of branded "ORANGETHEORY®" merchandise, including clothing and other consumer
products that we determine from time to time to be appropriate for retail sale at the Studio or for
use in approved promotions (“Branded Products”) from us, our Affiliates, or our designated
vendors. We may specify the type and quantity of items that you must purchase for your pre-
opening inventory.

4.

TRAINING AND GUIDANCE

€) Initial Training.

(1) Initial Training Program. We will furnish at our corporate headquarters
and/or a designated training facility an initial training program on the operation of a Studio
(the “Initial Training Program”) for all Owners who sign this Agreement (including your
Managing Owner, who must be a signatory on this Agreement). If there is room in the
training class and all individuals who have signed this Agreement have been trained, we
may allow up to two additional people, such as your Studio manager and/or your lead
trainer, to attend training for portions of the Initial Training Program related to Studio
management and operations. We will train up to three trainees at no charge, and we may
charge a reasonable fee for each additional trainee, including repeat or replacement
trainees.

(i) Initial Presales Training Program. If this Agreement relates to your first
Studio, you, along with all Owners and employees of the Studio, must successfully
complete our initial presales training program (“Presales Training”) to our satisfaction
before your Studio begins selling memberships in presales. If this Agreement relates to a
second or subsequent Studio, we may require you to complete our Presales Training in
our sole discretion. We or our representatives will provide Presales Training for a fee of
$4,900, plus the travel and living expenses of our representatives. The Presales Training
fee is subject to change. Our current Presales Training program lasts three days and may
be conducted at your Studio, the site of your presales, or a Studio that we or our
representative designates.

(iii) Studio Launch Training. We or our representative will also provide sales
and operations training and OTFit certification training (collectively, “Studio Launch
Training”) at no charge for up to eight fitness coaches and four sales associates. Such
training will include online modules in addition to on-site training at your Studio. Your
fitness coaches must successfully complete the OTFit certification training to become
certified as a group fitness coach in order to participate as a group fithess coach at your
Studio. We may charge a reasonable fee for additional trainees (in excess of the original
eight fitness coaches and four sales associates), including replacement and repeat
trainees.

(iv) Completion _of Training. Before you sell any memberships (including
through presale), advertise the Studio, or open the Studio to the public: (i) you (or your
Managing Owner) must complete our Initial Training Program and Presales Training
Program to our satisfaction and (ii) your lead trainer and Studio manager must complete
the training program(s) that we require for such positions (which may include abbreviated
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portions of the Initial Training Program that we provide to franchise owners and the
Presales Training Program).

(b) Lead Trainer. You must replace any lead trainer who does not satisfactorily
complete a training program, and a new lead trainer must satisfactorily complete a training
program conducted by us at our designated training facility before they begin their employment
duties. You must pay our then-current fee for any additional training that we provide.

(c) Employee Training. You mustimplement a training program for all your employees
using training standards and procedures we prescribe and staff the Studio at all times with a
sufficient number of trained employees, including at least one Studio manager who has
satisfactorily completed our Initial Training Program.

(d) Manuals and System Standards. We will provide you access during the Term to
one set of our Manuals, which include our business policies, System Standards, and information
relating to your other obligations under this Agreement. The Manuals may be modified from time
to time to reflect changes in System Standards, and we will communicate any required changes
to you. Our master copy controls. You agree to keep your copy of the Manuals current and in a
secure location at the Studio. If we provide you with online access to the Manuals, you will be
responsible for periodically monitoring the site for any updates to the Manuals or System
Standards and for protecting the confidentiality of any passwords and other digital identifications
necessary to access the Manuals on such site. We are the sole owner of the copyright in and all
other rights to the Manuals, and you may not reproduce or use them for any purpose other than
in connection with your performance under this Agreement.

(e) Supplemental Training and Conferences. We may require you (or your Managing
Owner), your Studio's lead trainer, and/or Studio manager to attend (and, in the case of training
programs, successfully complete) any conferences or supplemental or refresher training
programs that we choose to provide at locations that we designate, including our annual
ORANGETHEORY® conference and our annual training summit. We may charge you a
reasonable registration fees for each individual that attends or participates in a program or
conference. If you own multiple Studios, we may permit, in our sole discretion, you (or your
Managing Owner) and a desighated manager and lead trainer from one of your Studios to attend
such programs on behalf of all of your Studios, provided that you will be responsible for training
all of your managers and other employees at all of your Studios on the subjects taught at the
programs to ensure that all such Studios are operated in accordance with System Standards.

) Online Training. For any training programs that we conduct, we may supplement
or replace portions of the in-person training with online training modules.

(9) Travel and Living Expenses. You will be responsible for the compensation, travel
and living expenses of you, your Owners and your employees during any and all training,
conferences, and programs.

5.  FEES

€) Franchise Fee. You must pay us an initial franchise fee in the amount specified in
Appendix A (the "Franchise Fee") in a lump sum upon execution of this Agreement. This
Franchise Fee is due, and fully earned by us, when you sign this Agreement. The Franchise Fee
is not refundable.
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(b) Royalty Fee.

0] Amount of Royalty Fee. Beginning on the Effective Date, you must pay us
a weekly royalty fee (the “Royalty”) equal to 8% of your Studio’s Gross Sales during each
week.

(i) Definition of Gross Sales. “Gross Sales” means the total gross revenue
from the provision of all products and services sold or performed by or for you or the Studio
in, at, from or away from the Studio, or through or by means of the Studio's business,
whether from cash, check, credit card, debit card, barter or exchange, or other credit
transactions, and irrespective of the collection thereof, and including the following:
(a) membership fees, including initiation fees, enroliment fees, processing fees, paid-in-
full dues, renewal fees, corporate/third party payor fees, monthly dues and any fees or
revenue generated and derived during any presales; (b) fees and charges for optional
services; (c) fees charged to non-members using the Studio's services; (d) revenue
derived from merchandise and product sales and other Core Business Operations (as
defined in Section 6(c)(ii) (Core Business Operations)) and any Ancillary Business
Operations (as defined in Section 6(c)(iii) (Ancillary Business Operations)) that you or your
Affiliate performs; (e) payments (for example, rent and license fees) that Contractors (as
defined in Section 6(c)(ii)) make to you relating directly or indirectly to their performance
of Ancillary Business Operations; and (f) payments you receive from an insurer to replace
or compensate you for revenue lost as a result of an insured risk that interrupted the
operation of your Studio. Notwithstanding the foregoing, the following amounts will be
deducted from "Gross Sales™ (i) sales taxes, use taxes, and other similar taxes added
to the sales price and collected from the customer and paid to the appropriate taxing
authority; and (i) any bona fide refunds and credits that are actually provided to
customers. For the avoidance of doubt, Gross Sales does not include rent, license fees
and other fees that you or your Affiliate receives in return for authorizing an unrelated
Contractor to operate an unrelated business (which is not part of the Core Business
Operations or the Ancillary Business Operations) from part of the property on which the
Studio is located (but not from the Studio itself), as long as the unrelated business has a
separate street address and entrance that its customers must use and is not directly
accessible from the Studio.

(© Brand Fund Contribution. You agree to contribute to the Brand Fund such
amounts that we prescribe from time to time (the “Brand Fund Contributions”), not to exceed
5% of your Gross Sales. The Brand Fund Contributions are payable monthly based on your
Gross Sales during the previous month or as otherwise prescribed by us in the Manuals.

(d) Technology Fee. Beginning with the month that you set up your Management
Account, you must pay us a monthly technology fee (the "Technology Fee") for certain products,
services, licenses, and sublicenses related to the Technology System (as defined in Section 6(j)
(Technology System)) that we specify and require you to acquire from us or our Affiliates for use
in the operation of your Studio. We may change the Technology Fee, the payment due date, and
the products, services, licenses, and sublicenses covered by the Technology Fee from time to
time in the Manuals or otherwise in writing. In addition to the ongoing Technology Fee, you must
pay us or a third-party vendor that we designate a $575 initial set-up fee for your Management
Account. The Technology Fee is in addition to the fees set forth in Section 5(e) (OTbeat Fee).

(e) OTbeat Fee. You must pay us or our Affiliate a one-time setup fee and a monthly
fee (the "OTbeat Fee") for a license to use the proprietary heart rate monitoring system that we
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or our Affiliate provide or make available to you, or other heart rate monitoring system and/or
other technology we prescribe for use in connection with the operation of the Studio (the
“OTbeat™ System”). We may change the amount, the payment due date, and the products,
services, and licenses covered by such fees from time to time in the Manuals or otherwise in
writing. Currently, these fees are for the software that supports the OTbeat™ System only, and
they do not include the cost of the equipment or related components (such as straps and pods
that members will use to connect to the OTheat™ System during their workout), which you must
purchase from our Affiliate or a vendor that we designate based on its then-current pricing.

() Non-Compliance Fee. If we determine that you have violated any of your
obligations under this Agreement, including any failure to comply with any standards set forth in
the Manuals, we may send you a notice of violation and assess you up to $1,000 (the "Non-
Compliance Fee"), which must be paid within 10 days from your receipt of our notice. The Non-
Compliance Fee applies for each notice of violation that we send to you, even if the violation is of
the same provision of this Agreement for which you previously received a notice of violation from
us. We reserve all other rights and remedies available to us.

(9) Payments of Fees. All fees are due to us at the times and in the manner that we
specify from time to time in the Manuals or otherwise. Currently, (i) the Royalty for the immediately
preceding week shall be paid to us on each Friday, (ii) the Brand Fund Contribution for the
immediately preceding month shall be paid to us by the 15" day of each month, and (iii) the
Technology Fee and OTbeat Fee shall be paid to us by the 20" day of each month. All other fees
and payments due to us must be paid to us within ten days of your receipt of an invoice from us
or as otherwise specified in the Manuals.

(h) Automatic Debit. You must sign and deliver to us the documents we periodically
require to authorize us to debit your checking account automatically for the Royalty, Brand Fund
Contributions, and other amounts due under this Agreement or any related agreement between
us (or our Affiliates) and you at the dates specified in the Manuals or under such agreement. You
agree to make the funds available for withdrawal by electronic transfer before each due date. If
you fail to report the Studio's Gross Sales, we may debit your account for 150% of the last Royalty
fee and Brand Fund Contribution that we debited. If the amounts that we debit from your account
are less than the amounts you actually owe us (once we have determined the Studio's actual
Gross Sales), we will debit your account for the balance, plus the amounts due under Sections
5(f) (Non-compliance Fee) and 5(i) (Interest on Delinquent Payments; Late Fees), on the day we
specify. If the amounts that we debit from your account are greater than the amounts you actually
owe us, we will credit the excess (without interest) against the amounts we otherwise would debit
from your account during the following week. We may periodically change the mechanism for
your payments of Royalties, Brand Fund Contributions and other amounts you owe to us and our
Affiliates under this Agreement (including the timing and manner of payment).

() Interest on Delinquent Payments; Late Fees. If you fail to pay (or make available
for withdrawal from your account) any amounts you owe us or our Affiliates, including amounts
for Royalties and/or Brand Fund Contributions, whether such amounts are reflected as due on
any report you submit to us or are subsequently determined by verification, examination or audit
to have been due, you must pay us daily interest on the amount owed at the rate of 18% per
annum or the highest rate permitted by applicable state law, whichever is less, calculated from
the date such payment was due until it is received by us. In addition, you must pay us a late fee
of $100 for each week (or portion thereof) that any payment is delinquent or any report or item is
not timely received. Late fees and interest charges are nonrefundable. This provision does not
mean that we accept or condone late payments, nor does it indicate that we are willing to extend
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credit to, or otherwise finance, the operation of your Franchise. Your failure to pay all amounts
when due constitutes a default under this Agreement.

)] Application of Payments; Right to Offset. Notwithstanding any designation you
might make, we have sole discretion to apply any of your payments to any of your past due
indebtedness to us. We may set off from any amounts that we may owe you any amount that you
owe to us or our Affiliates, including, without limitation, (i) Royalties, (ii) Brand Fund Contributions,
(iii) late payment penalties and late payment interest, (iv) amounts owed to us or our Affiliates for
the purchase of goods or services, (v) amounts owed to us or our Affiliates under any Related
Agreements, or (vi) for any other reason. Thus, payments that we make to you may be reduced,
in our discretion, by amounts that you owe to us or our Affiliates from time to time. In particular,
we may retain (or direct to our Affiliates) any amounts that we have received for your account as
a credit and payment against any amounts that you may owe to us or our Affiliates at any time.
We may do so without notice to you at any time. However, you do not have the right to offset
payments owed to us for amounts purportedly due to you from us.

6. OPERATION OF THE STUDIO AND SYSTEM STANDARDS

€) Compliance with System Standards and Applicable Laws.

0] Responsibility. You alone are responsible for operating the Studio in full
compliance with all Applicable Laws, System Standards, and Privacy Requirements (as
defined in Section 6(a)(iv) (Privacy Requirements)), as each may be modified from time
to time.

(i) Applicable Laws. It is your sole and absolute obligation to research all
Applicable Laws governing the operation of your Studio and to ensure that such operation
does not violate any Applicable Laws. For example, there are various federal laws that
could affect your business and that you must comply with such as the American with
Disabilities Act, the CAN-SPAM Act, the Telephone Consumer Protection Act (“TCPA”),
the Telemarketing Sales Rule, other federal and state anti-solicitation laws regulating
marketing phone calls, and federal and state laws that regulate data security and privacy
(including the use, storage, transmission, and disposal of data regardless of media type).
You should investigate these laws to understand your potential legal obligations.

(iii) System Standards. Except as otherwise provided in this Agreement,
System Standards may regulate any aspect of the operation and maintenance of Studios,
including any one or more of the following:

(A) the design, layout, décor, appearance and lighting of the Studio,
including the Studio's branding and cleanliness;

(B) periodic maintenance, cleaning and sanitation; periodic remodeling;
and replacement of obsolete or worn-out leasehold improvements, fixtures,
furnishings, equipment and signs;

(© types, models and brands and/or minimum and required standards
and specifications for products, equipment, materials, and supplies and services
that Studios use and/or sell;
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(D) designated, preferred and/or approved suppliers (which may
include us and/or our Affiliates) of fixtures, furnishings, equipment, signs, software,
products, materials and supplies;

(E) terms and conditions of the sale and delivery of, and terms and
methods of payment for, products, materials, supplies and services, that you obtain
from us, affiliated suppliers or others;

(F) matters relating to managing the Studio;

(G) dress, appearance and uniforms for the employees of Studios, and
brand standards for providing competent and courteous service to all of the
members of Studios (although you have the sole responsibility and authority for
the terms and conditions of employment of your employees);

(H) evaluation and customer relations programs used to evaluate the
guality of the experience that members have at Studios;

() use and display of the Marks, usage of the Studio and required
internal and external signage and postings;

(@)] days and hours of operation of the Studio;

(K) sales, marketing, advertising and promotional programs and
materials and media used in such programs;

(L) participating in market research, product testing and service
development programs;

(M)  acceptance of credit cards, gift certificates, coupons, other payment
systems and check verification services;

(N) exercise and other classes and any services you are authorized to
offer at the Studio;

(O) a global reciprocity program for members of Studios, including all
standards, procedures and requirements for such program;

(P) compliance with the membership rules and procedures of the
International Health and Racquet Sports Association (IHRSA) or similar
organization(s) that we periodically designate;

(Q) types, amounts, terms and conditions of insurance coverage
required to be carried for the Studio and standards for underwriters of policies
providing required insurance coverage; and

(R) information and other forms and procedures which you must use to
submit any proposed Transfer to us under Section 10 (Transfer) for our approval.

(iv) Employment Matters. To the extent System Standards, or other resources
in the Manuals, address personnel or employment matters, those are not mandatory but
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are merely recommendations, suggestions or guidelines. System Standards do not
include any mandatory requirements on your employee’s wages, working conditions,
hours, staffing levels, shift timing or other terms of employment, but may specify uniforms
and appearance to meet brand standards. While we or your Area Representative may
provide additional employment-related guidance, you are responsible for making all hiring
and employment decisions as the owner of the Studio. This includes, but is not limited to,
employee selection, hiring, training, promotion, termination, hours worked, rates of pay,
benefits, work assigned, supervision, discipline, and working conditions.

(V) Privacy Requirements. To the extent applicable, you must abide by: (i) the
Payment Card Industry Data Security Standards enacted by the applicable card
associations (as they may be modified from time to time or as successor standards are
adopted); (ii) the Fair and Accurate Credit Transactions Act; (iii) all other standards, laws,
rules, regulations or any equivalent thereof that related to electronic payments, data
privacy, personally identifiable information, protected health information, and data
protection; and (iv) any privacy policies or data protection and breach response policies
we periodically may establish (collectively, “Privacy Requirements”). We may require
you to (a) use vendors that we designate or approve to provide security services that are
consistent with the Privacy Requirements; (b) maintain specific security measures; (c)
provide evidence of compliance with Privacy Requirements upon our request; and/or (d)
use vendors that we approve or designate to conduct periodic security audits to ensure
that personally identifiable information, protected health information, and/or payment data
is adequately protected and provide us with copies of any audits, scanning results, or
related documentation relating to such compliance or audits. If you suspect or know of a
security breach, you must immediately give us notice of such security breach and promptly
identify and remediate the source of any compromise or security breach at your expense.
You assume, at your expense, all responsibility for complying with applicable data breach
notification laws, providing all notices of breach or compromise, and monitoring credit
histories and transactions for all impacted individuals.

(b) Modification of System Standards. We may periodically modify the System
Standards, provided that such modifications will not alter your fundamental rights under this
Agreement. You must comply with all modifications to the System Standards within the
reasonable time periods we specify. You acknowledge that any modifications to the System
Standards may obligate you to invest additional capital in the Studio and/or to incur higher
operating costs and that there is no limit on the cost or frequency of such modifications.
Modifications may include (at our discretion) those needed to modernize the premises of the
Studio, and other changes to the Operating Assets (including the Technology System), signs,
interior and exterior décor items, fixtures, furnishings, supplies, and other products and materials
required for new Studios.

(© Product and Service Offerings.

0] Products and Services You May Offer. You may offer in the Studio to
customers only the products, services, and classes that we have approved in writing. In
addition, you must offer the specific products, services, and classes that we require in the
Manuals or otherwise in writing. We may change these specifications periodically, and
we may designate specific products or services as optional or mandatory. You must offer
all products, services, or classes that we designate as mandatory. You may sell products
and services only in the varieties, forms, and packages that we have approved in
accordance with our System Standards. You must maintain a sufficient supply of required
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products to meet the inventory standards we prescribe in the Manuals (or to meet
reasonably anticipated customer demand, if we have not prescribed specific standards).

(i) Core Business Operations. You must offer or perform (as applicable) in
the Studio all Core Business Operations, as we periodically modify them. “Core Business
Operations” means all mandatory business activities of or associated with the Studio,
including the Studio's front desk and membership operations, all cardio and weight training
functions, personal training services, group exercise classes, towel/locker services, and
other services we designate from time to time. You and your employees must perform all
Core Business Operations at the Studio, and you may not contract with or allow any third
party, including any licensee, lessee, consultant or other independent contractor (a
"Contractor"), to perform any Core Business Operations.

(iii) Ancillary Business Operations. You may offer or perform (as applicable) in
the Studio any Ancillary Business Operations (if any) that we specify or approve in our
sole discretion. “Ancillary Business Operations” means business activities other than
Core Business Operations, such as tanning services, massage services, chiropractic
services and physical therapy services, which (i) we may periodically specify as being
ancillary and optional to the main business of the Studio or (ii) which we, in our sole
discretion, otherwise approve in writing. We may specify in the Manuals and periodically
modify those business activities that will be approved as Ancillary Business Operations.
If we withdraw our approval for any Ancillary Business Operations, you must promptly
cease offering such Ancillary Business Operations. At your option, but subject to our prior
written approval and your compliance with all terms and conditions of this Agreement, you
may (i) allow one or more Contractors to perform any or all of the Ancillary Business
Operations, provided that they may not use the Marks when doing so and that you enter
into an arm's-length commercial relationship with each Contractor; or (ii) perform any or
all Ancillary Business Operations yourself (through your employees), either under the
Marks or under any trademark, service mark or trade name other than the Marks (an
"Other Mark") that you own or license from a third party (an "Ancillary Trademark
Licensor"). You acknowledge that, as a condition to obtaining our approval:

(A) you must first submit to us all agreements and other documents
evidencing the relationship between you and each Contractor or Ancillary
Trademark Licensor with respect to any Ancillary Business Operations and
promptly notify us of any changes in the terms of your relationship with any
Contractor or Ancillary Trademark Licensor;

(B) you and each Contractor or Ancillary Trademark Licensor must sign
any agreements and documents that we periodically specify to protect our rights
in the System, Confidential Information and Marks;

(© if a Contractor performs the Ancillary Business Operations, you and
the Contractor must have an arm's-length commercial relationship with economic
and other terms that are standard in the industry for similar relationships involving
unrelated parties; and

(D) if a Contractor performs the Ancillary Business Operations or you
perform the Ancillary Business Operations under Other Marks, such Ancillary
Business Operations must (i) not use or display the Marks in any manner, (i) be
clearly distinguishable from the remainder of the Studio in the manner we
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periodically specify, and (iii) be clearly identified in the manner we periodically
specify as an independently owned and operated business separate from the
Studio.

(iv) Branded Products. Prior to opening and during the Term, you must
purchase Branded Products and prominently display them and offer them for sale at your
Studio and in the manner we designate from time to time. You agree to buy Branded
Products (subject to Section 6(f) (Products, Supplies, Operating Assets, and Services))
only from suppliers that we designate or approve (which may include or even be limited to
us, our Affiliates, or our or their licensees). You must reorder and stock such Branded
Products as may be necessary to meet reasonably expected consumer demand at the
Studio throughout the Term. Neither you nor we will have any obligation to the other on
account of the temporary unavailability of any Branded Products, whether from us,
Affiliates, or authorized licensees.

(V) Classes. You must conduct all classes in accordance with the System.
You must offer at the Studio any classes or programs that we deem to be mandatory. Any
classes that you or your instructors develop must be consistent with the System Standards
that we specify from time to time. If we disapprove of any class or program that you offer,
you must immediately discontinue offering the class or modify the class in accordance
with our instructions.

(vi) Distribution. You may not make any sales of products or services outside
of the Studio, conduct classes or programs outside of the Studio, or use vendor
relationships that you establish through your association with us or the
ORANGETHEORY® brand for any other purpose besides the operation of the Studio,
unless we consent in writing. You agree to purchase products solely for resale to retail
customers, and not for resale or redistribution to any other party, including other
ORANGETHEORY?® franchisees. You may not offer products or services in connection
with the Marks on any website on the Internet or any other electronic communication
network unless we consent in writing.

(vii)  Pricing. If we determine that we may lawfully require you to charge certain
prices for goods or services, certain minimum prices for goods or services, or certain
maximum prices for goods or services, you must adhere to our pricing policies as set forth
in the Manuals or otherwise in writing from time to time. Otherwise, you are solely
responsible for determining the prices that you will charge Members and customers. You
must provide us with your current price list upon our request. For any product or service
for which we do not impose a maximum or minimum price, we may require you to comply
with any advertising policies we adopt from time to time which prohibit you from advertising
a price for such product or service that is different from our suggested retail price.

(viii)  Reporting Operations. You must periodically at our request provide us
information concerning your Studio's Core Business Operations, Ancillary Business
Operations, and relationships with Contractors.

(d) Membership Agreements and Member Information.

0] Membership Agreements. You must ensure that every membership
agreement you use complies with all System Standards and all Applicable Laws, including
laws pertaining to bonding and escrow requirements. You must send us (a) copies of all
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membership agreements you intend to use at least 30 days before you begin offering
memberships; and (b) copies of any revised membership agreements within 10 days after
you make any revisions. We may review and approve or disapprove such agreements,
provided that our review will be limited to verifying compliance with our System Standards
and not evaluating compliance with Applicable Laws (which remain solely your
responsibility). You must not use (and must discontinue use of) any membership
agreements that we do not approve.

(i) Member Information. We and you acknowledge that we and our Affiliates
have the right, through the Technology System or otherwise, to independent and
unrestricted access to all data and information relating to the Studio's members and/or
prospective members, including names, addresses, contact information, financial
information, demographic information, biometric and physiological data, heart rate
telemetry, workout data, data collected from connected fithess devices, and any other
related information ("Member Information”). We and our Affiliates may use Member
Information in any manner and for any purpose, except, during the Term, we will not use
member contact information to compete directly with your Studio.

(e) Notices.

() Notices to Public. You will prominently display in the Studio all statements
that we prescribe from time to time identifying you as the independent owner of the Studio
and our authorized franchisee. All membership agreements, checks, invoices, stationery
and advertising materials which you use in operating your Studio will also have a
statement in the form we periodically prescribe identifying you as the independent owner
of the Studio and indicating that you are our authorized franchisee.

(i) Notices to Employees. You must prominently post signs at the Studio
(including in the area in which all official employment-related notices are posted) and at
your offices informing your employees and independent contractors that their relationship
is solely with you and that they are not an employee of us or any of our Affiliates. You are
solely liable for any employment-related issues. Similar language must be included in all
of your employment contracts, offer letters and employee handbooks. We may
promulgate and periodically modify the language and specifications for such required
postings and notices.

() Products, Supplies, Operating Assets, and Services.

0] Purchases. We have the right to require that all fixtures, furnishings, signs,
and equipment (the “Operating Assets”), products, supplies, and services that you
purchase for resale or purchase or lease for use in your Studio: (i) meet specifications
that we establish from time to time; (ii) be a specific brand, kind, or model; (iii) be
purchased or leased only from suppliers or service providers that we have expressly
approved; and/or (iv) be purchased or leased only from a single source that we designate
(which may include us or our Affiliates or a buying cooperative organized by us or our
Affiliates). To the extent that we establish specifications, require approval of suppliers or
service providers, or designate specific suppliers or service providers for particular items
or services, we will publish our requirements in the Manuals.

(i) Revenue from Purchases. You acknowledge and agree that we and/or our
Affiliates may derive revenue or other benefits based on your purchases and leases,
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including from charging you for products and services we or our Affiliates provide to you
and from promotional allowances, volume discounts, and other payments made to us by
suppliers and/or distributors that we designate or approve for some or all of our
franchisees. We and our Affiliates may use all amounts received from suppliers and/or
distributors, whether or not based on your or other franchisees’ actual or prospective
dealings with them, without restriction for any purposes we or our Affiliates deem
appropriate. If you derive any revenue based on payments or promotional allowances
received from suppliers and/or distributors, you must report to us the details of the
arrangement and such revenue shall be included as part of your Gross Sales.

(iii) Approval Process. If you would like to offer products, services, or classes
or use any supplies, Operating Assets, or services that we have not approved or to
purchase or lease from a supplier or service provider that we have not approved, you must
submit a written request for approval and provide us with any information that we request.
We have the right to inspect the proposed supplier’'s facilities and test samples of the
proposed products and to evaluate the proposed service provider and the proposed
service offerings. We may require the proposed supplier or service provider to visit our
headquarters to evaluate the proposed supplier or service provider in person. You agree
to pay us a charge not to exceed the reasonable cost of the inspection and our actual cost
of testing the proposed product or evaluating the proposed service or service provider,
including personnel and travel costs, whether or not the item, service, supplier, or service
provider is approved. We have the right to grant, deny, or revoke approval of products,
services, suppliers, or service providers based solely on our judgment. We will notify you
in writing of our decision as soon as practicable following our evaluation. If you do not
receive our approval within 90 days after submitting all of the information that we request,
our failure to respond will be deemed a disapproval of the request. You acknowledge that
the products and services that we approve for you to offer in your Studio may differ from
those that we permit or require to be offered in other Studios.

(iv) Revocation of Approval. We reserve the right to reinspect the facilities and
products of any approved supplier and to reevaluate the services provided by any service
provider at and to revoke approval of the item, service, supplier, or service provider if any
fail to meet any of our then-current criteria. If you receive a notice of revocation of
approval, you agree to cease purchasing or leasing the formerly-approved item or service
or any items or services from the formerly-approved supplier or service provider and you
must dispose of your remaining inventory of the formerly-approved items and services as
we direct. If we revoke approval of a previously-approved product that you have been
selling to customers or service that you have been offering to customers, you must
immediately discontinue offering the service and may continue to sell the product only
from your existing inventory for up to 30 days following our disapproval. We have the right
to shorten this period if, in our opinion, the continued sale of the product would prove
detrimental to our reputation. After the 30-day period, or such shorter period that we may
designate, you must dispose of your remaining formerly-approved inventory as we direct.

(9) Audio and Visual Entertainment. You acknowledge and agree that the provision
of audio and visual entertainment to members of your Studio is or may become an integral part
of the System. Accordingly, you agree to play only the types of music and display only the types
of visual entertainment, at the decibel levels and using such components of the Technology
System and in the manners that we may periodically prescribe or approve. You must, at your
expense, acquire or install any audio or visual equipment as part of the Technology System that
we designate or require for use by your Studio and subscribe to music and video services as we
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may periodically specify to enable you to broadcast videos, music, and other content as specified
by us from time to time. We may require you to pay us or a third party licensing fees for any
music, video, or other content displayed or played in your Studio. We may prohibit you from
displaying, exhibiting, broadcasting or providing any media we choose, regardless of content,
including prohibiting use of political, religious or social content in such media.

(h) Customer Surveys. We may periodically coordinate or conduct market research
studies and similar programs for the Studio network, and you must assist us in collecting
information (including by distributing surveys to your Studio's members and encouraging
members to complete surveys on the System Website (defined in Section 7(g) (Digital
Marketing))).

(1) Group Programs. We have the right, but not the obligation, from time to time to
establish programs in which some or all Studios will provide products and services to certain
groups of members and prospective members through a fitness benefit or corporate wellness
program (“Group Programs”). We may periodically eliminate and modify existing Group
Programs and implement (and, once implemented, eliminate and modify) new Group Programs.
You must (i) participate fully in any Group Program that we designate from time to time, (ii) provide
products and services to all valid members of the Group Program according to the terms of any
plan that we establish, and (iii) participate in and fully support any national or regional advertising
and/or marketing programs which we develop to support any Group Program, including those
funded by the Brand Fund. Group Programs may require uniform billing terms, central billing by
us, and various other practices and formats for you to follow. You may not alter your standard
membership terms for, or withhold access to any Studio services from, any one or more Group
Program participants or otherwise treat any Group Program participant differently from your
Studio's other members, except as we specify or approve. We have the right to receive payments
from groups representing any Group Program, because of our establishing the program or
otherwise because of their dealings with you, and to use all such amounts we receive without
restriction for any purposes we deem appropriate.

@) Technology System.

0] Acquisition _and Updates. You must obtain, maintain, and use the
hardware, software, other equipment, and network connections that we specify
periodically in the Manuals, including the hardware, software, other equipment, and
network connections necessary to operate our point of sale system, the membership
management system, the accounting system, the OTheat™ System, the training system,
the online reservation system, the audio-visual system, and other technology systems that
we designate (collectively, the “Technology System”). You must replace, upgrade, or
update at your expense the Technology System as we may require periodically without
limitation. We will establish reasonable deadlines for implementation of any changes to
our Technology System requirements. We may require you to obtain certain components
of, or upgrades to, the Technology System and maintenance and support services related
to the Technology System from us or our Affiliates, and we may charge you the
Technology Fee, OTbeat Fee, or other reasonable fees for such products and services.
If we require you to use any proprietary software or to purchase any software from a
designated vendor, you must execute and pay any fees associated with any software
license agreements or any related software maintenance agreements that we or the
licensor of the software require.
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(i) Software.

(A) Software License. We hereby grant to you a limited, non-exclusive,
non-transferable license (except in connection with a Transfer approved by us) to
use any and all software which we may now or hereafter make available to you
and which is owned by or licensed to us (the “Software’), solely in connection with
the Studio. We may charge the Technology Fee or other reasonable fees for your
use of such Software and/or for access to any intranet that we establish or maintain
for Studios. You hereby acknowledge and agree that, as between us and you, we
are the sole and exclusive owner of all right, title and interest in and to the Software,
including any copyright, patent right and other intellectual property or proprietary
right therein or thereto, and you will not make any claim to the contrary. All rights
to the Software except those that are expressly granted to you hereunder are
specifically reserved to us and our licensors, if any. You shall not copy, modify,
create derivative works or otherwise use the Software for any purpose other than
in connection with the operation of your Studio. Upon expiration or termination of
this Agreement for whatever reason, all rights and licenses granted hereunder with
respect to the Software will terminate, and you will return the Software and any
and all copies thereof to us, at your expense, and certify to us that all such copies
have been returned.

(B) Limited Warranty. If the Software fails to perform substantially in
accordance with any applicable specifications provided by us at any time during
the term of this Agreement, you must so notify us and we will, as our sole obligation
and your sole remedy hereunder, use commercially reasonable efforts to repair or
replace the same. EXCEPT AS PROVIDED IN THE PRECEDING SENTENCE,
WE MAKE NO REPRESENTATIONS OR WARRANTIES WITH RESPECT TO
THE SOFTWARE, INCLUDING ANY IMPLIED WARRANTY AS TO TITLE, NON-
INFRINGEMENT, MERCHANTABILITY OR FITNESS FOR ANY INTENDED
PURPOSE, AND WE HEREBY DISCLAIM THE SAME. WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING, WE MAKE NO WARRANTY THAT THE
SOFTWARE WILL OPERATE UNINTERRUPTED OR ERROR FREE. In no event
will we be liable for any incidental, consequential, punitive or special damages
related to the Software or the Technology System.

(iii) Use of the Technology System. You must use the Technology System to
(a) enter and track purchase orders and receipts, attendance, and Member Information,
(b) update inventory, (c) generate sales reports and analysis relating to the Studio, and
(d) provide other services relating to the operation of the Studio. You agree: (i) that your
Technology System will be dedicated for business uses relating to the operation of the
Studio; (ii) to use the Technology System in accordance with our policies and operational
procedures; (iii) to transmit financial and operating data to us as required by the Manuals;
(iv) to do all things necessary to give us unrestricted access to the Technology System at
all times (including users IDs and passwords, if necessary) so that we may independently
download and transfer data via a modem or other connection that we specify; (v) to
maintain the Technology System in good working order at your own expense; (vi) to
ensure that your employees are adequately trained in the use of the Technology System
and our related policies and procedures; and (vii) not to load or permit any unauthorized
programs or games on any hardware included in the Technology System. You also must
comply with all data privacy and data protection laws and payment card provider standards
relating to the security of the Technology System, including the Payment Card Industry
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Data Security Standards. You are responsible for any and all consequences that may
arise if the system is not properly operated, maintained and upgraded or if the Technology
System (or any of its components) fails to operate on a continuous basis or as we or you
expect.

(k) Management and Personnel.

0] Studio Manager. The Studio must be managed by a person (the “Studio
manager”) (i) who devotes his or her full working time and best efforts to the day-to-day,
on-premises operation of the Studio, (ii) has satisfactorily completed our management
training program or a comparable training program at your Studio that we have approved,
and (i) is not engaged in any other business endeavor except passive investments which
do not interfere with the performance of his or her duties as manager. You must ensure
that your managers agree to comply with the restrictions in Sections 13 (Confidential
Information), 14 (Non-Compete), and 16 (Effect of Termination or Expiration of this
Agreement), except that your managers shall not be required to agree to comply with
Section 14(c)(i) (post-term non-compete). If you for any reason no longer employ a Studio
manager, you must (a) notify us within 24 hours of the change in circumstances, (b)
arrange for an individual who has been properly trained to temporarily manage the Studio
or, in our sole discretion, allow us, on a temporary basis, to assume the management of
the Studio ourselves or appoint a third party (who may be our Affiliate) to manage the
Studio in accordance with the terms of Section 16(c)(ii)(H) (Remedies After An Event of
Default), and (c) make every effort to replace this position at the earliest possible time with
a person who meets all of the conditions specified in this Section.

(i) Personnel. You are solely responsible for hiring, training and supervising
Studio personnel and must hire sufficient personnel to fully staff the Studio to operate in
accordance with System Standards. All personnel must meet every requirement imposed
by Applicable Laws and must comply with all brand standards. All persons you employ
that have access to any of the Confidential Information must sign a confidentiality
agreement, which will not otherwise contain any terms or conditions of employment. All
person that you employ must sign an acknowledgement, in a form that we specify,
acknowledging that you are their employer and that we do not have any relationship with
them.

0] Refurbishing and Renovations. You agree to take, without limitation, the following
actions during the Term at your expense: (i) thorough cleaning, repainting and redecorating of
the interior and exterior of the Studio at intervals that we may periodically designate and at our
direction; (ii) interior and exterior repair of the Studio as needed; and (iii) repair or replacement,
at our direction, of damaged, worn-out or obsolete Operating Assets at intervals that we may
periodically specify (or, if we do not specify an interval for replacing any item, as that item needs
to be repaired or replaced). Upon our written request, you must refurbish the Studio at you