FRANCHISE DISCLOSURE DOCUMENT

SALTVAULT LLC
a California limited liability company
2710 Via de la Valle, Suite B-110
SALTVAU LT¢ Del Mar, California 92014
(858) 342-6635
www.takemetosalt.com
hello@takemetosalt.com

SALTVAULT LLC offers for sale franchises to establish and operate a fitness business offering musically
driven, infrared heated (between 90-105 degrees) and unheated Pilates mat classes at studios identified by
the “SALTVAULT” trade name and marks.

The total investment necessary to begin operations of a SALTVAULT franchise ranges from $424,000 to
$1,227,500. This amount includes $110,500 that must be paid to the franchisor or its affiliate. The total
investment necessary to begin operation of a SALTVAULT franchise pursuant to an area development
agreement that requires development of a minimum of three (3) SALTVAULT Studios ranges from $529,000
to $1,332,500. This amount includes $215,000 that must be paid to the franchisor or its affiliate.

This disclosure document summarizes certain provisions of your Franchise Agreement and other
information in plain English. Read the 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 payments to the Franchisor or an affiliate in connection with the proposed franchise sale.
Note, however, that no government agency has verified the information contained in this document.

You may wish to receive your disclosure document in another format that is more convenient for you. To
discuss the availability of disclosures in different formats, contact Betsy Blumenfeld at SALTVAULT LLC,
2710 Via de la Valle, Suite B-110, Del Mar, California 92014, and at (858) 342-6635.

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

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

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

Issuance Date: April 19, 2025
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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 Exhibits G and H.

How much will | need to

invest?

ltems 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?

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

Will my business be the only
SALTVAULT business in my
area?

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

Does the franchisor have a
troubled legal history?

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

What's it like to be a
SALTVAULT franchisee?

Item 20 or Exhibits G and H 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 your franchise ends. The franchise agreement may prohibit you from operating a
similar business after your franchise ends even if you still have obligations to your landlord
or other creditors.

Some States Require Registration

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

Your state also may have laws that require special disclosures or amendments be

made to your franchise agreement. If so, you should check the State Specific Addenda.
See the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The Franchise Agreement and Area
Development Agreement require you to resolve disputes with the franchisor
by mediation, arbitration and/or litigation only in California. Out-of-state
mediation, arbitration, or litigation may force you to accept a less favorable
settlement for disputes. It may also cost more to mediate, arbitrate, or
litigate with the franchisor in California than in your own state.

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

To simplify the language, this disclosure document uses “we,” “us,” “our,” “Franchisor” or
“SALTVAULT” to mean SALTVAULT LLC, the franchisor. “You” means the person, corporation, partnership
or other entity that buys the franchise.

Franchisor, Parents, Predecessors, and Affiliates

We are a California limited liability company that was formed on January 23, 2024. We do business
under the trade name SALTVAULT™. Our principal business address is 2710 Via de la Valle, Suite B-110, Del
Mar, California 92014, and our telephone number is (858) 342-6635. We do not conduct business under
any other name. We began offering franchises on May 7, 2024. We do not operate a business of the type
we franchise. We have never offered franchises in any other line of business.

We have no parent or predecessors. We have one affiliate, SALT Hot Pilates LLC.

SALT Hot Pilates LLC is a California limited liability company that was formed on August 26, 2019.
SALT Hot Pilates LLC (“Licensor”) is the owner of the “SALTVAULT” trade name, trademarks, service marks,
logos and other related trade dress (the “Marks”) and licenses the Marks to us pursuant to an agreement
dated February 1, 2024. Its principal business address is 2710 Via de la Valle, Suite B-110, Del Mar,
California 92014. Licensor currently owns and operates three (3) SALTVAULT Studios that are substantially
similar to the franchise you will own and operate. Licensor opened its first SALTVAULT Studio business
(formerly called “SALT Hot Pilates”) in December 2019. Licensor is a supplier of certain products and
services to our franchises. It has never offered franchises in any line of business.

We have no affiliates or predecessors.

Agent for Service of Process

Our agents for service of process are disclosed in Exhibit B.
The Business We Offer

We offer for sale a franchise to operate a distinctive fitness business offering musically driven,
infrared heated (between 90-105 degrees) and unheated Pilates mat classes open to the public and, also,
private individual and group classes (the “SALTVAULT Studio”) under the terms of a franchise agreement
attached as Exhibit A (the “Franchise Agreement”). SALTVAULT Studios are typically 1,600 to 2,200 square
feet and usually located in a shopping center or a free-standing building. We may, however, consider
alternative sites, on a case-by-case basis.

The Franchise Agreement authorizes you to use the Marks in connection with your operation of a
SALTVAULT Studio. The SALTVAULT Studios are established and operated under a comprehensive design
that includes, but is not limited to, various mat Pilates fitness and exercise techniques and methods,
proprietary classes (infrared heated and unheated), Pilates fitness equipment and other related equipment
and products, furniture and fixtures, marketing, advertising and sales promotions, cost controls, accounting
and reporting procedures, distinctive interior design and display procedures, and color scheme and decor
(collectively, the “System”). The System’s standards, specifications and procedures are described in our
confidential operations manuals (collectively, the “Manual”). The System and the Manual may be changed,
improved, and further developed by us.
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The franchise generally described in this disclosure document is a license to establish and operate a
single SALTVAULT Studio (the “Studio”) under the terms of the Franchise Agreement. The Franchise
Agreement is signed by us, by you, and by those of your principals whom we designate as the principal
franchisee-operator(s) (the “Designated Operator(s)”) of the franchised business. The Designated
Operator(s) (there may be up to two such individuals but only one address to which we communicate to
regarding the franchise) named has the authority to act for you in all matters relating to the Studio,
including voting responsibilities.

In addition to offering franchises for individual SALTVAULT Studios, we offer the right to develop
and operate three (3) or more SALTVAULT Studios under the form of an area development agreement
attached as Exhibit | (the “Area Development Agreement”). The development schedule included in the
Area Development Agreement (the “Development Schedule”) will specify the dates by which you must
open each SALTVAULT Studio. For each Studio you develop under an Area Development Agreement, you
will sign a then-current Franchise Agreement, which may differ from the current Franchise Agreement
included with this Disclosure Document. The development area and schedule must be agreed upon by us
prior to execution of the Area Development Agreement. Before the execution of each Franchise
Agreement, we will deliver to you a Disclosure Document describing the terms of our then-current
Franchise Agreement and provide you with other relevant information.

Market and Competition

The services and ancillary merchandise offered by a SALTVAULT Studio are intended primarily for
the general public. We have designed our services to appeal to a health-conscious consumer who wishes to
strengthen, lengthen and tone his/her/their muscles in a musically driven environment that improves
posture, enhances flexibility and maintains strong, healthy bones. The general market for fitness services
and gyms is well-developed and crowded, but the market for boutique fitness studios, including those using
infrared heat, continues to evolve and grow. You will compete with national, regional, and local Pilates
fitness and workout studios, health clubs, gyms, fitness/exercise centers and studios, yoga studios, barre-
based studios, and even other SALTVAULT franchisees. Our business is not seasonal, although you may
experience peak months and membership fluctuation (e.g., January is typically a busier month for fitness,
health and wellness facilities.)

Applicable Regulations

There may be specific licenses, permits, authorizations or otherwise that may be required for
operating the Studio in your area, which can vary significantly by venue and change over time. You must
comply with all federal, state, and local laws, rules, and regulations that apply to your Studio, including
those that apply to exercise and fitness businesses. Specifically, many states and local municipalities have
laws and regulations that apply to membership contracts, operations, and licenses. Many states limit the
length of time of your membership contracts, require specific provisions to be included in the membership
contracts, require membership contracts to look a certain way (such as format and font size), and require
members be granted certain termination rights. Some state regulations may also require you to: (1) obtain
a bond to protect pre-paid membership fees you collect; (2) staff the Studio during all hours of operation;
(3) staff the Studio with one or more persons who are CPR-certified or who have other specialized training;
(4) maintain an automated external defibrillator (AED) and other first aid items and equipment at the
Studio; and/or (5) charge sales tax on Studio memberships. You will also need to ensure that all music
played by you or your authorized instructors at your Studio is properly licensed for use in connection with
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the operation of your Studio or, if permitted by us, any other purpose. You should consider these laws and
regulations when evaluating your purchase of a franchise.

It is your responsibility to ensure that you are in compliance with all local, state, provincial and
federal business, retail sales, zoning, permitting, and other regulations and licensing requirements, and any
applicable laws and regulations, and to identify and obtain all authorizations necessary to operate your
Studio. At a minimum, your Studio will be subject to various federal, state and local laws, and regulations
affecting the business, including laws relating to zoning, access for the disabled, and safety and fire
standards. You may need the local fire marshals or other local, state or federal agency’s permission before
you begin operations. In addition, there may be local licensing and employment regulations, including
worker’s compensation insurance requirements. You should examine these and other laws before
purchasing a franchise.

ITEM 2 BUSINESS EXPERIENCE

Founder and Chief Executive Officer: Elizabeth “Betsy” Blumenfeld

Betsy is our founder and has been our Chief Executive Officer since our inception in January 2024. She is
also the founder and CEO of our affiliate, SALT Hot Pilates LLC, and has held that position since its inception
in August 2019. All positions listed here for Betsy are located in San Diego, California. Betsy is the daughter
of our Chief Operations Officer and Treasurer, Jeanne Blumenfeld.

Chief Operations Officer, Treasurer and Secretary: Jeanne Blumenfeld

Jeanne has been our Chief Operations Officer, Treasurer and Secretary since our inception in January 2024.
She is also a Manager and the Chief Operations Officer of our affiliate, SALT Hot Pilates LLC, and has held
those positions since August 2022. Prior to that, she was an Owner/Shareholder at Artiano Shinoff Abed
Blumenfeld Carelli Sleeth & Wade APC, from April 2016 to May 2022. All positions listed here for Jeanne
are located in San Diego, California. Jeanne is the mother of our CEO, Betsy.

ITEM 3 LITIGATION
No litigation is required to be disclosed in this Item.
ITEM 4 BANKRUPTCY
No bankruptcy information is required to be disclosed in this Item.
ITEM 5 INITIAL FEES
Franchise Agreement

Initial Franchise Fee. You must pay to us a lump sum “Initial Franchise Fee” of $60,000 to establish
a single SALTVAULT Studio under a Franchise Agreement. If you are an existing SALTVAULT Franchisee
purchasing an additional SALTVAULT Studio, the Initial Franchisee Fee will be reduced to $54,000 for each
additional Studio you purchase. The Initial Franchise Fee is due upon the signing of the Franchise
Agreement in the form of a cashier's check, wire transfer or electronic check (“eCheck”). The Initial
Franchise Fee shall be fully earned by Franchisor upon payment and is not refundable, in whole or in part,
under any circumstances.
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Area Development Agreement

Development Fee. If you wish to develop three (3) or more SALTVAULT Studios, you will sign an
Area Development Agreement with us. At the signing of the Area Development Agreement, you will pay us
a lump sum development fee (“Development Fee”) in an amount equal to the total of $60,000 for the first
Studio, $54,000 for the second Studio, $51,000 for the third Studio, and $51,000 for each subsequent
Studio thereafter to be developed under the terms of the Area Development Agreement. You will pay the
Development Fee in the form of a cashier's check, wire transfer, or eCheck. The Development Fee is fully
earned by us when paid and is not refundable, in whole or in part, under any circumstances.

The Initial Franchise Fee due for each SALTVAULT Studio developed pursuant to an Area
Development Agreement will be $60,000 for the first Studio, $54,000 for the second Studio, $51,000 for the
third Studio, and $51,000 for each subsequent Studio thereafter. The Development Fee will be credited to
the Initial Franchise Fee when you sign the Franchise Agreement for each Studio, such that no further
amount is due and owed by you to us for the Initial Franchise Fee at the time you sign the Franchise
Agreement for each Studio developed under the Area Development Agreement.

Other Initial Fees

Beginning Bundle Fee. At the signing of the Franchise Agreement, you must pay us a “Beginning
Bundle Fee” in the amount of $45,000 for an initial inventory of products and equipment that we will
supply to you for resale, marketing, and use in your Studio (the “Beginning Bundle”). The Beginning Bundle
contains: (i) an opening inventory of branded apparel, including 100 sweatshirts in assorted sizes and
colors, 150 pieces of assorted apparel, 100 sport bras in an assortment of sizes, and 150 hats/caps in
assorted styles; (ii) pre-opening marketing and promotional items such as goody bags, keychains, stickers,
water bottles, a tent, and 2 table clothes; and (iii) an opening equipment package for use in your Studio
that includes: 100 bands, 40 magic circles, 100 mats, and 300 mat towels. The Beginning Bundle Fee is
payable to us by electronic funds transfer (“EFT”) and is non-refundable, in whole or in part, under any
circumstances.

Website Development Fee. At the signing of the Franchise Agreement, you must pay us a “Website
Development Fee” in the amount of $1,000 for the development and setup of the SALTVAULT website and
microsites, including a microsite for your Studio. The Website Development Fee is payable to us by EFT and
is non-refundable, in whole or in part, under any circumstances.

[Remainder of Page Intentionally Left Blank]
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ITEM 6

Franchise Agreement

OTHER FEES

Type of Fee

Amount

Due Date

Remarks

Royalty Fee

7% of Gross Sales?

Payable to us
monthly,

by electronic

funds transfer
(“EFT”)? based on
your Gross Sales

for the

immediately

preceding month.

You will be required to start
paying the Royalty Fee once your
Studio begins collecting revenue
from operations, including
membership pre-sales before your
Studio opens for business. We
may collect your Royalty Fee on a
different interval (for example,
weekly).

Marketing Fund
Contribution®

Currently,
2% of Gross Sales.

Same time and
manner as the

Your Marketing Fund
Contributions will begin once your

Royalty Fee. Studio begins collecting revenue
from operations, including
membership pre-sales before your
Studio opens for business.

Local Marketing/ Minimum of $1,500 Monthly You must spend at least this

Advertising Expenses

amount on local advertising and
promotion of the Studio each
month. Payable to third party
vendors and suppliers.

Advertising
Cooperative Fees*

Not yet established.

(See Note 5)

(See Note 5)

Additional Training
Fee

Our then-current
Additional Training Fee:

Currently, S800 per
trainee, per day.

Within 10 days of
receipt of an
invoice from us.

We will provide our Initial Training
Program to 3 trainees as part of
the Initial Franchisee Fee. We
may charge this fee for: (i) training
more than 3 trainees, even if they
attend the same training session;
(ii) trainees who are repeating the
course or replacing a person who
did not pass; and (iii) subsequent
trainees who attend the course.
We may increase this fee by 30
days’ written notice to you.

Pilates Instructor
Training Fees

Classical Mat Pilates
Certification
$2,800 per person

SALTVAULT Teacher
Training Certification
$2,000 per person

Prior to training.

This fee is payable to us only if an
individual receives their Pilates
Instructor certification training
from us or our affiliate. All Pilates
instructors at the Studio must be
certified as a Pilates instructor.
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Type of Fee

Amount

Due Date

Remarks

Instructor Training
Assistance

$500 per day, per
trainer

As incurred.

This fee is payable to us only if
you request that we assist you in
conducting the Pilates Instructor
Training Programs at your Studio.
You must also reimburse use for
our trainer(s) travel costs.

Ongoing/Refresher
Training

Varies, per type of
training.

Currently,
$500 to $1,500,
per trainee,
per day.

Prior to training.

Additionally, you must pay for
your employees’ compensation (if
applicable), and any travel and
living expenses you (and your
employees) incur to attend the
training. We may increase this fee
by 30 days’ written notice to you.

Ongoing Purchases of

SALTVAULT Products
and other
Merchandise®

Varies, based on the
type and number of
products you
purchase.

The following are
estimates on what
you may expect to
spend on:
Merchandise:
$10,000 - $30,000
per quarter.
Bands:
$500 - $3,000
annually.
Magic Circles:
$1,000 - $5,000
annually.
Mats:
$2,000 - $7,000
every 6 months.

Due 30 days from
date of Invoice.

This fee is payable to us. We will
supply you with a list of the
products and the price of each
item that is available for purchase.
The list and the item prices may
be modified from time to time
with 30 days’ written notice to
you.

Late Fees

The lesser of 1.5%
per month or the
highest rate of
interest allowed by
law (10% annually in
California)

Upon demand.

Applies to all amounts not paid
when due, until paid in full.

Renewal Fee

$7,000

At time of
renewal.

You must renovate and reimage
the Studio at your expense at the
time of Renewal to conform to
our then-current standards and
image.
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Type of Fee Amount Due Date Remarks
Transfer Fee $10,000 Before the Payable when you sell the Studio.
transfer. No charge if the Studio is

transferred to a corporation or
other entity that you control.

Insurance Amount of unpaid As agreed. Payable only if you fail to maintain

Reimbursement’ premium. required insurance coverage and
we elect to obtain coverage for
you.

Audit Fees® All costs of or relating As incurred. Payable only if audit is done

to the audit.

because of your failure to furnish
required reports and information
on a timely basis.

Cost of Enforcement
or Defense

All costs including
attorneys’ fees

Upon demand.

You must reimburse us for our
costs of enforcement (including
attorneys’ fees and costs) if you
do not comply with the Franchise
Agreement or Area Development
Agreement.

Indemnification

All costs including
attorneys’ fees

Upon settlement
or conclusion of
claim or action.

You will defend suits at your own
cost and hold us harmless against
suits involving damages resulting
from your operation of the Studio.

Studio Repairs, Ongoing Repairs, At time of You will make these expenditures
Maintenance, Maintenance, and modification. for repairs, maintenance, and
Upgrades and Upgrades: upgrades to the Studio and its
Remodel Costs® Amount varies. equipment, fixtures, signage, etc.,
from time to time, to comply with
Complete Remodel our System Standards. We may
Once Every 5 years: require you to thoroughly
Up to $100,000. modernize or remodel the Studio,
but no more than once every 5
years. You will pay these costs to
third-party suppliers.
Alternative Supplier $1,500 per day for At time of Additionally, you must reimburse
Approval®® personnel engaged in request. us for any travel,
evaluating a supplier. accommodations, and meal
expenses.
Support Fee!! $3,500 per week At time of Payable only if you fail to have a
support. trained and certified Designated

Operator or Studio Manage.

Relocation Fee®?

$5,000

Upon submission
of proposal to
relocate.

You will not be permitted to
relocate your Studio without our
prior written approval, which may
be withheld in our discretion.
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Type of Fee Amount Due Date Remarks

Non-Compliance Fee Up to $500 per As incurred We may charge you a fee, at our

occurrence, or $500 per sole discretion, if you fail to
week until compliance comply with the terms of the
is achieved. Franchise Agreement or Manual.
Technology Fee®3 Currently, Monthly Payable to us, beginning from the
$1,500 per month date that you start receiving any
technology products or services
May be increased by from us. This fee helps cover the
10% each year costs and expenses associated
with 30 days’ written with developing, implementing,
notice to you. licensing or otherwise using and
integrating the technology we
determine appropriate to provide
as part of the System or otherwise
in connection with your Studio.

Business Management Approximately, Monthly We impose this fee, but you will

and POS Software $800 per month pay this fee to the third-party

Feel approved supplier.

Music Licensing Fees?® Amounts charged by As invoiced We impose these fees, but you
the providers and/or or otherwise will pay these fees to third-party
appropriate clearing agreed. approved suppliers for licensing

house(s) for such rights to music and playlists at
music licensing. The your Studio.
costs are based on
the size of the classes.

Lost Revenue The applicable On demand. If you terminate the Franchise

Damages?® amount of Lost Agreement without cause or we
Revenue Damages, as terminate the Franchise

further defined in Agreement for your breach, you
Note 16. must pay us Lost Revenue
Damages. (See Note 15)
Liquidated Damages $25,000 As incurred. If you in any way compromise the

for Compromising the
Secure Access to the
Manual

secure access to the online
version of the Manual, including
allowing unauthorized users
access to the Manual and its
confidential contents, you will be
required to pay us this amount to
compensate us for the breach and
related damage to the System.

All fees are uniformly imposed by and are payable to us, unless otherwise noted. No other fees or
payments are to be paid to us, nor do we impose or collect any other fees or payments for any third party.
Any fees paid to us are non-refundable unless otherwise noted.

refundable based on your individual arrangements.
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Notes to Chart for Franchise Agreement:

! Gross Sales. The term “Gross Sales” means the total revenues you receive, directly or indirectly,
from all business conducted at or in connection with the Studio, including, but not limited to, the sale of
memberships (including pre-sale memberships), Pilates classes, instructor training, gift cards, and other
products and services at or through the Studio, and all proceeds from any business interruption insurance
related to the non-operation of the Studio. “Gross Sales” does not include (i) any sales tax and equivalent
taxes that are collected by you for or on behalf of any governmental taxing authority and paid thereto, or
(ii) the value of any allowance issued or granted to any client of the Studio that is credited in good faith by
you in full or partial satisfaction of the price of the products or services offered in connection with the
Studio.

2 Electronic Funds Transfer. You must participate in our then-current electronic funds transfer and
reporting program(s). Currently, we collect the Royalty Fee, Marketing Fund Contribution, Technology
Fees, and other fees owed to us, via an electronic funds transfer. All fees owed and any other amounts
designated by us must be received or credited to our account by pre-authorized bank debit by 5:00 p.m.
P.S.T. on or before the applicable due date. You must sign the forms we, our bank and/or your bank
require to set up electronic funds transfer, and you must make sure that there is a sufficient balance in your
account to make payments of Royalty Fees and Marketing Fund Contributions and other continuing fees
payable to us and/or our affiliates. We may change the method of payment of any fee(s) due to us, at our
sole discretion, upon 30 days’ notice to you. Your franchised business may be located in a jurisdiction
whose taxing authority will subject us to tax assessments on payments you submit to us for the Royalty Fee
and Marketing Fund Contributions. Under such circumstances, you will be required to adjust, or “gross up”
your payment to us to account for these taxes.

3 Marketing Fund Contribution. We have established a national advertising and marketing fund
(the “Marketing Fund”) and you will be required to make a contribution, monthly, to such fund
(“Marketing Fund Contribution”). The Marketing Fund may be used for (among other things) product
development; signage; creation, production and distribution of marketing, advertising, public relations and
other materials in any medium, including the internet; social media; administration expenses; brand/image
campaigns; media; national, regional and other marketing programs; activities to promote current and/or
future SALTVAULT Studios and the SALTVAULT brand; agency and consulting services; research; and any
expenses approved by us and associated with your Studio. We will have sole discretion over all matters
relating to the Marketing Fund. We may increase or decrease the Marketing Fund Contribution upon thirty
(30) days’ written notice to you; however, no increase will exceed three percent (3%) of your Gross Sales.
You must pay for your own local advertising.

4 Advertising Cooperative Fee. If we establish a local or regional advertising cooperative to
promote Studios in your market area, you will contribute to the cooperative in such amounts as are
determined by the majority of its members, but, in no event, will you be required to pay more than four
percent (4%) of Gross Sales for combined local marketing and cooperative advertising. We are not required
to participate in any cooperative advertising programs. As of the date of this disclosure document, no local
or regional advertising cooperative has been established.

5> Ongoing/Refresher Training. From time to time, we may offer system-wide ongoing or refresher
training to our franchisees for a reasonable fee, such training may include courses, meetings, seminars, and
conventions. You agree to personally attend or have your designated Studio Manager (if approved by us)
attend any and all required ongoing or refresher training.
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6 Ongoing Purchases of SALTVAULT Products and other Merchandise. You must keep a minimum
inventory of SALTVAULT brand products and other merchandise in stock for sale at the Studio, as specified
by us from time to time. Currently, we require you to hold at least 20 sweatshirts, 20 hats, 10 sport bras,
20 tee shirts, 50 bands, 30 magic circles, 30 mats, and 75 mat towels in stock, at all times. You must
replenish sold out inventory promptly. Additionally, we drop seasonal merchandise 4 times a year that you
are required to purchase, but you can select sizes and quantities.

7 Insurance Reimbursement. The minimum limits for coverage under many policies will vary
depending on several factors, including the size of your Studio. See Item 8 of this disclosure document for
our minimum insurance requirements.

8 Audit Fees. Costs relating to the audit will include, without limitation, travel, lodging, wages, and
reasonable accounting and legal expenses. These costs will be in addition to any other remedies that we
may have under the Franchise Agreement or law.

% Sstudio Repairs, Maintenance, Upgrades and Remodel Costs. You must promptly repair or replace
defective or obsolete equipment, signage, fixtures or any other item of the interior or exterior that is in
need of repair, refurbishing or redecorating in accordance with our System Standards or as may be required
by your lease. There are no limitations on the cost and frequency of this obligation. This may include
replacing the infrared heating equipment, cooling equipment, fitness and exercise equipment, the sound
system, and other updates and improvements. You may be required to significantly remodel and renovate
the Studio, including making extensive structural changes to the Studio, but no more than once every 5
years and we will not require you to spend more than $100,000 on such remodel and renovation. We may
change or modify the System that is presently identified by the Marks including, the adoption and use of
new or modified Marks or copyrighted materials. You may be responsible for any reasonable conversion
costs.

10 Alternative Supplier Approval. You may request the approval of an item, product, service or
supplier. We may require you to pre-pay any reasonable charges connected with our review and
evaluation of any proposal.

11 Sypport Fee. We may charge you this fee weekly until you have a replacement or successor
Designated Operator, or Studio Manager, attend and successfully complete the required training. (See ltem
11 for details.)

12 Relocation Fee. We may assess a relocation fee of $5,000 at the time you submit the proposed
location for your relocated Studio. Generally, we do not approve requests to relocate your Studio after a
site selection has been made and you have opened for business unless (a) it is due to extreme or unusual
events beyond your control, and (b) you are not in default of your Franchise Agreement. If we approve
your relocation request, we retain the right to approve your new site location in the same manner and
under the same terms that are applied to your first site selection.

13 Technology Fee. This fee helps cover our costs associated with establishing and maintaining the
SALTVAULT intranet, extranet, online portal, website, online advertising tools, mobile application, and
other technology for use in connection with the SALTVAULT Studios. This fee includes a microsite for your
Studio and two (2) “saltvault.com” email addresses. If you wish to have additional email addresses, we
charge $25 per each additional email address per month.

10
SALTVAULT FDD 2025



14 Business Management and POS Software Fee. You are required to use the business management
software designated by us, which includes an online scheduling and POS system, in the operation of your
Studio.

15 Music_Licensing Fees. Currently, we have designated three (3) independent, third-party
companies that provide music performance licenses or performing rights licenses, which you are required
to have in the operation of the Studio.

16 Lost Revenue Damages. If you terminate the Franchise Agreement without cause or we
terminate the Franchise Agreement for your breach, you must pay us an amount equal to the net present
value of: (1) the lesser of 36 or the number of calendar months remaining on the term of the Franchise
Agreement absent termination, multiplied by (2) the sum of the Royalty and Fund Contribution percentages
in effect as of the termination date, multiplied by (3) the average monthly Gross Sales of your Studio during
the 24 full calendar months immediately preceding the termination date, minus (4) any cost savings we
experienced as a result of the termination. However, if (i) as of the termination date, your Studio had not
operated a full 24 calendar months, monthly average Gross Sales will equal the highest monthly Gross Sales
achieved during the period in which you operated your Studio, and (ii) if the termination was based on your
unapproved closure of your Studio, average monthly Gross Sales would be based on the 24 full calendar
months immediately preceding the closure of your Studio.

Area Development Agreement

Type of Fee!? Amount Due Date Remarks
_ . Payable when you sell or
Transfer Fee 2 On submitt licat
$10,000 n submitting application transfer the rights under your

for consent to assignment
g Area Development Agreement.

You must reimburse us for all
As incurred damages arising from your
activities.

All costs, including

Indemnification ,
attorneys’ fees

Notes to Chart for Area Development Agreement:

L All fees are nonrefundable; the fees are cumulative of the fees you pay under each Franchise
Agreement in connection with the operation of each SALTVAULT Studio.

2 These fees are imposed by and are payable to us.

[Remainder of Page Intentionally Left Blank]
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ITEM7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT FOR A STUDIO

TO WHOM
TYPE OF EXPENDITURE * AMOUNT METHOD OF WHEN DUE PAYMENT IS TO BE
PAYMENT
MADE
Lump S.unj, At signing of
-, . ) by cashier’s .
Initial Franchise Fee $60,000 . Franchise Us
check, wire, or Acreement
eCheck &
At signing of
Beginning Bundle Fee? $45,000 By EFT Franchise Us
Agreement
At signing of
Website Development Fee? $1,000 By EFT Franchise Us
Agreement
Travel and Living Expenses As incurred Transportation

While Training®

$2,000 - $4,500

As arranged

during training

Carriers, Hotel
Facilities, etc.

Real Estate/Lease
(3 months + deposit)®

$25,000 - $80,000

As arranged

Before Opening

Landlord

Build-Out/Leasehold
Improvements’

$150,000 - $600,000

As arranged

Before Opening

Approved Suppliers
and Contractors

Furniture, Fixtures and
Related Supplies®

$50,000 - $150,000

As arranged

Before Opening

Approved Suppliers
and Vendors

Signage® $10,000 - $25,000 As arranged Before Opening | Approved Suppliers
10
:gs;f:::s) $5,000 - $20,000 As arranged Before Opening Insurance Carrier

Utility Deposits®!

$0 - $1,000

As arranged

Before Opening

Utility Suppliers

Business License and
Permits®?

$500 - $1,500

As arranged

Before Opening

Local, State or
Federal Government

Computer System,
including POS and Sound
Systems®3

$25,000 - $90,000

As arranged

Before and
After Opening

Approved Suppliers
and Vendors

Technology Fees

(3 months) $4,500 By EFT After Opening Us

Professional Fees/Services®® $1,000 - $15,000 As arranged As |.ncur.red, Lawyers,
varied times Accountants, etc.
Before and

; 16 _

Grand Opening Expenses $5,000 — $30,000 As arranged After Opening Vendors

Add|t|ona1I7Funds - $40,000 - $100,000 As arranged As |.ncur.red, Employegs.,.Vendors,

3 months varied times Utilities

TOTAL ESTIMATED INITIAL
INVESTMENT

$424,000 - $1,227,500

All amounts are non-refundable unless otherwise noted.
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YOUR ESTIMATED INITIAL INVESTMENT FOR FIRST STUDIO UNDER AN AREA DEVELOPMENT AGREEMENT

TO WHOM
TYPE OF EXPENDITURE * AMOUNT METHOD OF WHEN DUE PAYMENT IS TO BE
PAYMENT
MADE
Lump Sum, by At signing of
Development Fee? $165,000 cashier’s check Franchise Us
or eCheck Agreement
At signing of
Beginning Bundle Fee? $45,000 By EFT Franchise Us
Agreement
. At signing of
Website Development $1,000 By EFT Franchise Us
Fee
Agreement
Travel and Living Expenses As incurred Transportation

While Training®

$2,000 - $4,500

As arranged

during training

Carriers, Hotel
Facilities, etc.

Real Estate/Lease
(3 months + deposit)®

$25,000 - $80,000

As arranged

Before Opening

Landlord

Build-Out/Leasehold
Improvements’

$150,000 - $600,000

As arranged

Before Opening

Approved Suppliers
and Contractors

Furniture, Fixtures and
Related Supplies®

$50,000 - $150,000

As arranged

Before Opening

Approved Suppliers
and Vendors

Signage® $10,000 - $25,000 As arranged Before Opening | Approved Suppliers
| 10
(gsrl:lf:;fs) $5,000 - $20,000 As arranged Before Opening Insurance Carrier

Utility Deposits'!

$0 - $1,000

As arranged

Before Opening

Utility Suppliers

Business License and
Permits®?

$500 - $1,500

As arranged

Before Opening

Local, State or
Federal Government

Computer System,
including POS and Sound
Systems?3

$25,000 - $90,000

As arranged

Before and
After Opening

Approved Suppliers
and Vendors

Technology Fees

(3 months) $4,500 By EFT After Opening Us
Professional As incurred, Lawyers,
Fees/Services'® 31,000 - 515,000 As arranged varied times Accountants, etc.
Before and

: 16 _
Grand Opening Expenses $5,000 — $30,000 As arranged After Opening Vendors
Addltlona1I7Funds - $40,000 - $100,000 As arranged As |‘ncur‘red, Employe(‘e_f,,‘Vendors,
3 months varied times Utilities

TOTAL ESTIMATED INITIAL
INVESTMENT

$529,000 - $1,332,500

All amounts are non-refundable unless otherwise noted.
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NOTES TO CHARTS FOR YOUR INITIAL INVESTMENT:

1 General. All amounts payable to us are nonrefundable, unless otherwise noted. Amounts payable
to suppliers/vendors may be refundable according to arrangements you make with the supplier/vendor.
These figures are estimates of the range of your initial costs in the first 3 months of operation only. We do
not offer direct or indirect financing, but leasing and financing may be available for many of the above
expenses through third-party lenders.

2 |nitial Franchise Fee and Development Fee. The Initial Franchise Fee and Development Fee (if
applicable) are due in full at the signing of the applicable agreement and are non-refundable. If you are an
existing SALTVAULT franchisee purchasing an additional Studio, the Initial Franchise Fee will be reduced to
$54,000 for each additional Studio. The Development Fee disclosed in the chart above is for the required
minimum three (3) Studios to be developed under an Area Development Agreement. The Initial Franchise
Fee will be $60,000 for the first Studio, $54,000 for the second Studio, $51,000 for the third Studio, and
$51,000 for each subsequent Studio thereafter, developed under the Area Development Agreement. The
Development Fee will be credited to the Initial Franchisee Fee due for each of the Studios developed under
the Area Development Agreement at the signing of the Franchise Agreement.

3 Beginning Bundle Fee. At the signing of the Franchise Agreement, you must pay us this fee for an
initial inventory of products and equipment for resale, marketing, and use in your Studio. The Beginning
Bundle includes an opening inventory of branded apparel, pre-opening marketing and promotional items
(e.g., keychains, stickers, water bottles, etc.), and equipment, which includes bands, magic circles, mats,
and towels. This fee is non-refundable.

4 Website Development Fee. At the signing of the Franchise Agreement, you must pay us this fee
for the development and setup of the SALTVAULT website and microsites, including a microsite for your
Studio. This fee is non-refundable.

5> Travel and Living Expenses while Training. You must pay for all costs incurred by you while
attending training (e.g., transportation, meals, lodging and other expenses). The amount you will spend
while training will depend on several factors, including the number of individuals attending, the distance
you must travel, and the type of accommodations you choose, if any are needed.

6 Real Estate/Lease. If you do not own adequate Studio space, you must lease suitable premises.
These figures assume that the leased premises for a Studio will be 1,600 to 2,200 square feet. The figures
assume base monthly rental rates ranging from approximately $3.90 to $9 per square foot for a Studio.
Landlords may also vary the base rental rate and charge rent based on a percentage of gross sales. In
addition to base rent, the lease may require you to pay common area maintenance charges (“CAM
Charges”), your pro rata share of the real estate taxes and insurance, and your pro rata share of HVAC and
trash removal. The actual amount you pay under the lease will vary depending on the size of the Studio,
the types of charges that are allocated to tenants under the lease, your ability to negotiate with landlords,
and the prevailing rental rates in the geographic area. You may also be required to pay a security deposit
equal to a month’s rent. The estimate covers the first 3 months of operation, and 1 month’s rent as a security
deposit.

Since rental, improvement and other real-estate-related costs can vary significantly by area, it’s
your responsibility to (1) independently research all applicable laws and regulations, and real estate market
conditions and costs, where you plan to locate and operate your facility, and (2) obtain appropriate advice
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from your own accountant, attorney and real estate professional, before signing any binding documents or
making any investments or other commitments, whether to us or anyone else.

7 Build-Out/Leasehold Improvements. The low-end of the range reflects minimal improvements,
meaning the space is provided as a warm vanilla shell and only requires minor demolition and electrical work
to get the space ready for finishes, fixtures, furniture, and equipment. The high-end reflects improvements
which may include major demolition, new or modified mechanical, electrical, plumbing, fire systems, ceiling,
floor, insulation, restroom(s), changing room, utility room, and the materials and labor that go along with
those updates. The cost of build-out/leasehold improvements will vary depending on: (i) your locale; (ii) the
size and configuration of the premises; (iii) pre-construction costs (e.g., demolition of existing walls and
removal of existing improvements and fixtures); and (iv) availability and cost or materials and labor, which
may vary based on geography and location. You must adapt our prototypical plans and specifications for
the construction and finish-out of the Studio. These amounts may vary substantially based on local
conditions, including the availability and prices of labor and materials. If you lease in an historic site or an
older building, you may also face significantly increased costs for special construction needs. These
amounts may also vary depending on whether certain of these costs will be incurred by the landlord and
allocated over the term of the lease. The lease will likely include some amount of tenant improvement
allowance; however, some locations, because they are unique or in desirable, high traffic areas, may not
offer any discounts or tenant improvement allowances. This is an important factor for you to consider in
choosing a location. You should research potential tenant improvement costs with your real estate broker
and prospective landlord and consult with a qualified, licensed contractor for cost estimates specific to your
site before signing your lease.

8 Furniture, Fixtures and Related Supplies. This is a range of expenses that will be incurred when
decorating and furnishing the Studio, including office expenses. Both the low-end and the high-end
numbers represent a straight purchase of all furniture, fixtures and related supplies. Some examples of
these expenses include a front desk, specialized flooring, infrared heating units, merchandise displays,
benches, and balls.

% Signage. You will need to purchase appropriate signage for your Studio that we approve. The cost
of your signage may be more or less than this estimate, and depends on the size, type, and method of
installation you choose. Each location may have different restrictions it places on interior and exterior
signage that may affect your costs.

10 |nsurance. This estimate is for 3 months of your minimum required insurance. The actual cost
may be more than shown here. You will need to check with your insurance carrier for actual premium
quotes and costs, and for the actual amount of deposit. Insurance costs can vary widely, based on the area
in which your business is located, your experience with the insurance carrier, the loss experience of the
carrier, the amount of deductibles and of coverage, and other factors beyond our control. You should
obtain appropriate advice from your own insurance professional before signing any binding documents or
making any investments or other commitments, whether to us or anyone else.

1 Ytility Deposits. Typically, a utility deposit will be required only if you are a new customer of the
utility company.

12 Business License and Permits. This range of costs covers the expense to acquire the required local
business permits. We make no representations or assurances as to what (if any) licenses, permits,
authorizations or otherwise may be required in connection with your Studio. Our estimated costs include
building permits, fire inspection, sales tax permit, and retail sales permits. If an electrical permit is
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necessary, the costs may be more. You should investigate applicable requirements in your area and the
related costs, including receiving advice from regulatory agencies and your own lawyer, before making any
commitments, whether to us or anyone else.

13 Computer System, including POS and Sound Systems. You must acquire at least two (2) iPad
computers for use in the operation of the Studio. Your computer system must be equipped with a high-speed
connection to the Internet and must include a local area network with a dedicated server. You must install
and use the electronic data processing and communications hardware and software, including voicemail,
business management systems, and the online POS reporting system designated by us. The cost of the online
business management, CRM, scheduling and POS system through our approved supplier costs approximately
S800 per month. You are solely responsible for obtaining your own employee-scheduling software.
Accounting software, such as, “QuickBooks,” will cost you approximately $29 per month. You must purchase
and install a sound system that we designate for use in the Studio. You must pay music licensing fees to
approved suppliers that we designate for licensing rights to play music at your Studio. You must also have a
smartphone for use in your business. You are responsible for setting up an account with the approved
suppliers and/or vendors and paying them directly for their services. The range disclosed in the table(s)
above includes the estimated cost for two (2) iPads, at least one (1) surveillance camera depending on your
Studio configuration, the required sound system, a smartphone, and 3 months of fees for the online business
management and POS system software, QuickBooks, music licensing fees, and Internet services, and setup
fees if applicable. Please see Item 11 of this disclosure document for more information on the Computer
System.

14 Technology Fees. You must pay us a monthly Technology Fee, beginning from the date that you
start receiving any technology products or services from us. This fee helps cover our costs associated with
establishing and maintaining the SALTVAULT intranet, extranet, online portal, website, online advertising
tools, mobile application, and other technology for use in connection with the SALTVAULT Studios.
Currently, the Technology Fee is $1,500 per month.

15 professional Fees/Services. Professional fees include payments to attorneys, accountants, and
other consultants. We strongly recommend that you engage the services of an attorney and/or accountant
to assist you in evaluating this franchise offering. You may also wish to use an attorney to assist you in
lease negotiations and/or to form an entity to own the franchise. Your costs may vary depending on how
much you rely on your chosen advisors and the hourly rates your advisors charge.

16 Grand Opening Expenses. You are required to spend a minimum of $5,000 on marketing and
advertising designed to promote your Studio beginning 90 to 120 days before the opening of your Studio
and ending 90 to 120 days after the opening of your Studio. A portion of this money will be focused on the
pre-sale of memberships prior to opening, social media, signage at the location as it is under construction,
and other strategies that we approve. Your costs will vary based on the length of time you wish to run
opening promotions and any additional marketing spending you may choose to undertake.

17 Additional Funds. This is an estimate of certain funds needed to cover your business (not
personal) expenses during the first three months of operation of the Studio. These expenses include initial
employee wages, management compensation (but not any draw or salary for you), ongoing purchases of
equipment and supplies, marketing fees, continuing improvement of the Studio’s physical features, local
advertising, utilities, repairs and maintenance. This estimate is based on our affiliate’s experience in owning
and operating Pilates fitness studios, which are substantially similar to the SALTVAULT Studio, for more
than five (5) years.
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ITEM 8 RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES
Required Purchases of Goods and Services

To ensure consistency, quality and uniformity throughout the System, you must purchase your
Studio equipment, including infrared heating equipment, cooling equipment, Pilates equipment and other
related equipment, balls, fixtures, signs, and certain required products and supplies used in the Studio from
suppliers that we approve (“Approved Suppliers”), or under specifications in the Manual. These
specifications include standards for performance, maintenance, design, and appearance.

You must purchase a computer system, including computer hardware and software, business
management systems, a point-of-sale (“POS”) reporting system, and sound system (collectively, the
“Computer System”) according to our specifications and standards and as required by the Franchise
Agreement. The component parts of the computer system must be purchased from approved suppliers.

You must purchase and maintain insurance coverages for the Studio in accordance with our
requirements and specifications and furnish us with copies of all insurance policies required by the
Franchise Agreement, or such other evidence of insurance coverage and payment of premiums as we
request or permit.

Required and Approved Suppliers

You must purchase SALTVAULT brand products and other merchandise, and Pilates fitness
equipment (e.g., apparel, bands, magic circles, mats, towels, etc.) that we require you to use and/or sell at
your Studio from us. Additionally, you must purchase certain technology services (i.e., Technology Fees)
from us. We are currently the only approved supplier of these products and services to our franchisees.

You must follow the standards and specifications we periodically establish for certain equipment,
supplies, computer hardware and software, and indoor and outdoor signs required for the Studio. You
must purchase from Approved Suppliers and suppliers who meet our quality specifications. We will provide
you with information regarding one or more suppliers for each specified product/service.

We may designate a single supplier or multiple suppliers for any given item or service and may
concentrate purchases with one or more suppliers in our business judgment. These suppliers may include,
and may be limited to, us or an affiliate of ours. Other than the above-mentioned branded products and
other merchandise, the Pilates equipment, and technology services that you are required to purchase from
us, neither we nor our affiliate are currently an Approved Supplier of any other products or services that
you are required to purchase. On notice by us, you will immediately cease and desist from using/offering
any equipment, products, and/or services otherwise not authorized by us. (Franchise Agreement, Section
8.4)

We do not currently have Approved Suppliers for architecture, design, engineering or project
management. However, you must receive our approval before hiring anyone.

Approval of Alternate Suppliers

You can request the approval of an item, product, service, or supplier by notifying us in writing and
submitting such information and/or materials we may request. We may require you to pre-pay any
reasonable charges connected with our review and evaluation of any proposal. These charges may include
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reimbursement for reasonable travel, accommodations and meal expenses, plus a fee of $1,500 per day for
any personnel who are engaged in evaluating a supplier at your request. We will notify you in writing of
our approval or disapproval within 90 days after you make a written request. (Franchise Agreement,
Section 8.4C.)

We may condition and/or revoke our approval of particular items or suppliers as we choose. Our
criteria for supplier approval are available to you upon request. Designation of a supplier may be
conditioned on factors established by us in our business judgment, including, without limitation,
performance relating to quality of results, accuracy of results, frequency of delivery, standards of service,
and payment or other consideration to us or parties designated by us. We may approve, or revoke or deny
approval, of particular items or suppliers in our business judgment. We may designate a single supplier or
multiple suppliers for any given item or service and may concentrate purchases with one or more suppliers
in our business judgment. There is no assurance that we will designate more than one supplier for any
item, including items for which we are the only designated supplier.

All specifications, standards, approved items and suppliers are described in the Manual issued to
you and through other written communications from us to our franchisees and Approved Suppliers. We
may periodically update and alter our standards and specifications and add to or delete from the list of
products and services authorized for sale at the Studio; notification of such changes will be provided to you
in writing by us.

Approvals of an alternative supplier, or any supplier, may be revoked by us at any time, in our sole
discretion, for reasons that include, but are not limited to, quality and service deficiencies by the supplier, a
desire to consolidate purchases with a different supplier, financial problems or insolvency of the supplier,
and other reasons. We will notify you in writing if we revoke approval of any alternative supplier and you
must immediately cease and desist from using such supplier upon receipt of our written notice.

Insurance

You are obligated to obtain and maintain, at your sole expense, all of the insurance coverages that
we require. Your policy or policies must be written by an insurance company licensed in the state in which
you operate the Studio. The insurance company must have at least an “A” Rating Classification as indicated
in A.M. Best’s Key Rating Guide, in accordance with standards and specifications set forth in the Manual.
The standards may vary depending on the size of your Studio and/or other factors, such as what is
customary for businesses of your type in your area, but we typically require: (i) All “Risks” or “Special” form
coverage insurance on the Studio equipment, furniture, fixtures, other equipment, supplies and other
property used in the operation of the Studio; (ii) Workers’ Compensation and Employer’s Liability Insurance
as required by law; (iii) Commercial General Liability Insurance with limits of $2,000,000 in the aggregate,
Occurrence form, including a per location or project aggregate, with the following coverages: owners and
contractors protective liability, broad form property damage, contractual liability, severability of interest
clause; personal and advertising injury; and products/completed operations; medical payments and fire
damage liability; insuring you and us against all claims, suits, obligations, liabilities and damages, including
attorneys’ fees, based upon or arising out of actual or alleged personal injuries or property damage
resulting from or occurring in the course of, or on or about or otherwise relating to the franchised business;
(iv) Business Interruption Insurance with coverage for a least 12 months for actual losses; and (v) Cyber
Liability Insurance with a minimum coverage amount as set forth in the Manual and/or otherwise
determined by Franchisor and communicated to Franchisee.
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We reserve the right from time to time to upgrade the insurance requirements as to policy limits,
deductibles, scope of coverage, rating of carriers, etc. We will provide you with written notice of any
change in our insurance requirements. You will have 60 days from receipt of such notice to revise your
coverage, as specified in the notice.

Your insurance must name us as an additional insured and contain a clause requiring notice to us
thirty (30) days in advance of any cancellation or material change to any such policy. The “Additional
Insured Endorsement” must be approved in writing by us. You must maintain such additional insured
status for us on your general liability policies continuously during the term of the Franchise Agreement.

Our Ownership Interest in a Supplier

We are the Approved Supplier of SALTVAULT brand products and other merchandise, and Pilates
fitness equipment, which you are required to purchase for the Studio. Our Chief Executive Officer and our
Chief Operations Officer, Treasurer and Secretary have an ownership interest in us.

Revenues from a Supplier

We may receive revenues from approved supplier(s). Currently, neither we nor our affiliate derive
revenue from any Approved Supplier or other suppliers. We have the right to receive promotional
allowances and rebates, commissions, and other consideration from suppliers.

Revenue from Franchisee Purchases

We will derive revenue from our franchisees directly purchasing SALTVAULT brand products and
other merchandise, fitness equipment, Website Development Fees, and Technology Fees from us.

During the fiscal year ended December 31, 2024, we did not receive any revenue from our
franchisees’ purchases or leases of required products and services from us. We estimate that your required
purchases, purchases from Approved Suppliers and purchases that must meet our specifications will be
about 74% to 85% of your total purchases to establish the Studio and about 15% to 25% of your purchases
to continue the operation of the Studio.

Cooperatives

We do not currently operate or sponsor any purchasing cooperatives, nor do we plan to organize
any in the future. When possible, we attempt to negotiate bulk purchasing discounts with suppliers on
behalf of our franchisees.

Material Benefits

Other than demonstrating compliance with System Standards, and adherence to the Manual, your
use of an Approved Supplier will have no bearing on your right to purchase additional franchises, or to
exercise any option to renew an existing franchise.

Negotiated Prices

We may negotiate volume purchase agreements with some vendors or Approved Suppliers for the
purchase of goods and equipment needed to operate the Studio.

19
SALTVAULT FDD 2025



Area Development Agreement

The Area Development Agreement does not require you to buy or lease from us or any designated
or approved suppliers, any goods, services, supplies, fixtures, computer hardware and software, or real
estate, according to our specifications. However, you must follow our requirements under the Franchise
Agreement for each Studio you develop.

ITEM9 FRANCHISEE’S OBLIGATIONS

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

Obligation

Section in Agreement

Disclosure
Document Item

Site Selection and
acquisition/lease

Sections 1.2, 6.1, 6.2 and 7.2 of Franchise
Agreement
Section lll(d) of Area Development Agreement

Items 11 and 12

Pre-opening
purchases/leases

Sections 6.1, 6.2, 7.2 and 8.4 of Franchise
Agreement
None in Area Development Agreement

Items 5,7 and 8

Site development and other
pre-opening requirements

Sections 6.1 and 6.2 of Franchise Agreement
Section VI of Area Development Agreement

Items 6, 7 and 11

Initial and ongoing training

Section 6.3 of Franchise Agreement
None in Area Development Agreement

Iltems 6, 7 and 11

. Opening Sections 2.2 and 6.9 of Franchise Agreement Iltem 11
None in Area Development Agreement
Fees Sections 3.2, 5, 9.1 and 14.2 of Items 5, 6 and 7

Franchise Agreement
Section Il of Area Development Agreement

Compliance with standards
and policies / Operating
Manual

Sections 1.2,2.2,4.2,6.4,6.6,6.7,7.1,7.3,7.4,
8.7 and 9.3 of Franchise Agreement
Section VI of Area Development Agreement

Item 11

. Trademarks and proprietary
information

Sections 1.1, 4, and 12.1 of Franchise Agreement
Section VII of Area Development Agreement

Items 13 and 14

Restrictions on
products/services offered

Sections 1.3, 2.1, 2.2, 7.1, 8.1 and 8.4 of Franchise
Agreement
None in Area Development Agreement

Items 8 and 16

Warranty and customer
service requirements

Sections 8.8 and 15.2 B(12)of Franchise
Agreement
None in Area Development Agreement

Not Applicable

SALTVAULT FDD 2025
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Obligation

Section in Agreement

Disclosure
Document Iltem

k. Territorial development and

sales quotas

Section 8.8 of Franchise Agreement
None in Area Development Agreement

Item 12

Ongoing product/service
purchases

Sections 8.4 and 10.3 of Franchise Agreement
None in Area Development Agreement

Items 8 and 11

. Maintenance, appearance
and remodeling
requirements

Sections 3.2 and 7.4 of Franchise Agreement
None in Area Development Agreement

Items 6 and 17

Insurance Section 10.4 of Franchise Agreement Items 6, 7 and 8
None in Area Development Agreement
. Advertising Sections 5.5 and 9 of Franchise Agreement Iltems 6 and 11

None in Area Development Agreement

Indemnification Sections 8.5 and 11.2 of Franchise Agreement ltem 6
Section Xl of Area Development Agreement
. Owner’s participation/ Sections 6.3 and 8.6 of Franchise Agreement Iltem 15
management/staffing None in Area Development Agreement
Records and reports Sections 10.1 and 10.3 of Franchise Agreement Iltem 11
Section VI(c) of Development Agreement
Inspections and audits Sections 8.2 and 10.2 of Franchise Agreement Iltems 11

None in Area Development Agreement

Transfer Section 14 of Franchise Agreement Items 6 and 17
Section IX of Area Development Agreement
Renewal Section 3.2 of Franchise Agreement Iltem 17
None in Area Development Agreement
Post-termination obligations | Sections 13.1 and 15.4 of Franchise Agreement Iltem 17
Section X of Area Development Agreement
. Non-competition covenants Sections 12.2 and 13 of Franchise Agreement Item 17
Section X of Area Development Agreement
Dispute resolution Section 16 of Franchise Agreement Iltem 17
Section XIX of Area Development Agreement
Other: Guarantee of Section 2.2B. and Exhibit 4 of Franchise Iltem 15
Performance Agreement
Section XX and Exhibit C of Area Development
Agreement
ITEM 10 FINANCING

We do not offer direct or indirect financing. We do not guarantee your note, lease or obligation.
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ITEM 11 FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING
Except as listed below, we are not required to provide you with any assistance.

A. Pre-Opening Assistance

Before you open the Studio:

1. We will provide you with training within the 30 calendar-day period preceding the opening
date of the Studio. You, along with your designated studio manager (“Studio Manager”) and your
designated lead trainer (“Lead Trainer”), must attend and complete, to our satisfaction, our initial training
program (“Initial Training Program”). We will determine whether you, your Studio Manager and Lead
Trainer have satisfactorily completed our Initial Training Program. To satisfactorily complete our Initial
Training Program, you must attend all the scheduled training and pass the written test given at the end of
the training with a score of 80% or higher. If you do not satisfactorily complete the training, we may
terminate the Franchise Agreement. If at any time throughout the term of the Franchise Agreement, you
fail to have any replacement or successor Designated Operator or Studio Manager attend the mandatory
training and be certified as meeting our requirements, we may charge you a Support Fee of $3,500 per
week until a replacement Designated Operator or Studio Manager successfully completes our required
training. (Franchise Agreement, Section 5.10) You must pay for all expenses you and your employees incur
for any training program, including costs of travel, lodging, meals and wages. (Franchise Agreement, Section
6.3A)

2. We will provide to you our current written Site Selection Guidelines and will work with you
to select a site for the Studio. You will purchase or lease or Studio location from an independent third
party. Our guidelines for site selection may require that you conduct, at your expense, an evaluation of the
demographics of the market area for the location (including the population and income level of residents in
the market area), aerial photography, size and other physical attributes of the location, shopping mall,
tenant mix, proximity to residential neighborhoods and proximity to schools, shopping centers,
entertainment facilities that attract consumers and generate traffic. (Franchise Agreement, Sections 1.2
and 6.1)

If you locate a site, we will accept or reject the site within 30 days after receipt of the
Location Report from you. We use a combination of population density, existing gyms and fitness studios in
the area, storefront visibility, local demographics, parking, size, proposed rent, and accessibility from target
surrounding areas to evaluate the demographics of a market area for site selection acceptability. If we
cannot agree on a site, we may extend the time for you to obtain a site, or we may cancel the Franchise
Agreement. (Franchise Agreement, Section 1.2.) If your Franchise Agreement is canceled, you will not
receive a refund of the Initial Franchise Fee. The Initial Franchise Fee is fully earned by us upon payment
and is not refundable, in whole or in part, under any circumstances. (Franchise Agreement, Section 5.1)

If you sign an area Development, you will submit a separate Location Report for our
acceptance or rejection of a site for each Studio to be established within your Designated Territory. We will
accept or reject the site within 30 days after receipt of the Location Report from you. Our then-current
standards for site approval will apply when you submit a Location Report to us. Currently, we use a
software program to evaluate the demographics of a market area for site selection acceptability.

3. Concurrently with the execution of your Franchise Agreement, we will loan you one copy of
the Manual, which contains mandatory and suggested specifications, standards and procedures. The
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Manual is confidential and remains our property. We may modify the Manual. (Franchise Agreement,
Section 6.4) The Manual consists of approximately 70 pages. The Table of Contents of the Manual is
attached to this disclosure document as Exhibit D.

4. Within 30 calendar days of execution of your Franchise Agreement, we will provide you
(through the Manual or otherwise) with specifications for the layout and design of the Studio (Franchise
Agreement, Sections 6.2 and 7.1).

5. Within 30 calendar days of execution of your Franchise Agreement, we will provide you
(through the Manual or otherwise) with a list of the Pilates equipment and other equipment, infrared
heating equipment, cooling equipment, standard fixtures, furnishings, supplies, and signs to be used in the
Studio, as well as a list of Approved Suppliers (Franchise Agreement, 6.6). We do not provide, deliver or
install any of these items for or to you.

6. We will license you the use of our trademarks (Franchise Agreement, Section 4.2).

7. We will consult and advise you on the advertising, marketing and promotion for the grand
opening of the Studio. (Franchise Agreement, 6.9)

8. We will conditionally commit to grant you (if you have signed an area Development
Agreement) a franchise for each Studio that you develop under your Area Development Agreement,
provided that you comply with the terms and conditions of that agreement and each of the Franchise
Agreements between you and us. (Area Development Agreement, Sections I, Il and IV)

We are not required to provide any other service or assistance to you before the opening of the
Studio.

B. Typical Length of Time Before Operation

We will authorize the opening of your Studio when (i) all of your pre-opening obligations have been
fulfilled, (ii) pre-opening training has been completed, (iii) all amounts due us have been paid, (iv) copies of
all insurance policies (and payment of premiums) and all other required documents have been received by
us, and (v) all permits have been approved. The length of time between the signing of the Franchise
Agreement, and payment of your initial franchise fees, and the opening of your Studio must be within nine (9)
months. In certain instances, and in our sole discretion, we may extend the opening time by an additional
three (3) months.

Factors that may affect the opening time period include your ability to obtain financing, to obtain the
permits and licenses for the construction and operation of the Studio, to complete construction or
remodeling as it may be affected by weather conditions, shortages, delivery schedules and other similar
factors, to complete the interior and exterior of the Studio, including purchasing and installing fixtures,
equipment and signs, and to complete preparation for operating the Studio, including purchasing any
inventory or supplies needed prior to opening.

If you are operating under an area Development Agreement, you must open multiple Studios
according to your development schedule, which may extend over several years, depending on the number
of Studios you have committed to develop.
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C. Our Obligations During the Operation of the Franchised Business

During the operation of the franchised business:

1. We will specify or approve certain equipment and suppliers to be used in the Studio
(Franchise Agreement, Sections 6.6 and 7.1).

2. We will provide additional training to you and any of your employees at your request. You
are responsible for any and all costs associated with such additional training (Franchise Agreement, Section
6.3).

3. We may, subject to the laws in your state, require fixed minimum or maximum prices for
any products or services offered at the Studio. We will take into account cost differences among regions
and localities. You must use the pricing required by us, unless we consent to changes in local pricing
offered by you. (Franchise Agreement, Section 6.7)

4, If you do not obtain and maintain appropriate insurance coverage, we may procure the
coverage on your behalf. We will pass the cost onto you. (Franchise Agreement, Section 10.4D)

5. We may institute various programs for auditing customer satisfaction and/or other quality
control measures. (Franchise Agreement, Section 8.2)

6. We (or our designee) will maintain and administer an advertising, publicity and marketing
fund (the “Marketing Fund”) to promote SALTVAULT Studios and the brand. (Franchise Agreement, Section
9.1)

7. We may provide regular consultation and advice to you in response to inquiries from you
regarding administrative and operating issues that you bring to our attention. We may make

recommendations that we deem appropriate to assist your efforts. (Franchise Agreement, Section 6.5)

8. We will manage the customer gift card program (the “Gift Card Program”) among
SALTVAULT franchisees and affiliate/company-owned Studios. (Franchise Agreement, Section 10.5)

D. The Marketing Fund and Advertising

We have established a Marketing Fund. You are required to make a “Marketing Fund Contribution”
equal to two percent (2%) of your Gross Sales to the Marketing Fund. The Marketing Fund Contribution will
begin when your Studio starts generating revenue from operations. You will pay the Marketing Fund
Contribution to us at the same time and in the same manner as the Royalty Fee. The Marketing Fund
Contribution may be increased or decreased, at our discretion, but no increase will exceed three percent
(3%) of your Gross Sales. We will give you at least thirty (30) days written notice before any increase in the
Marketing Fund Contribution. SALTVAULT Studios owned by us or our affiliates are not obligated to
contribute to the Marketing Fund. We will manage the Marketing Fund and have sole discretion over all
matters relating to it.

We will direct all public relations, advertising and promotions with sole discretion over the
message, creative concepts, materials and media used in the programs and the placement and allocation
thereof. We will pay for these activities from the Marketing Fund. The Marketing Fund Contributions may
be used for traditional advertising activities, such as website development, social media, public relations,

24
SALTVAULT FDD 2025



advertising campaigns (television, radio, print or other media), or other promotions which will raise
awareness of the SALTVAULT brand. Advertising may be prepared in-house or by a national or regional
advertising agency.

We are not obligated to ensure that Marketing Fund activities or dollars are spent equally, on a pro
rata basis, either on your Studio, or all SALTVAULT Studios in an area. No funds in the Marketing Fund are
used for advertising that is principally a solicitation for the sale of franchises, but we may include a brief
statement regarding the availability of SALTVAULT franchises in advertising and other items produced using
the Marketing Fund. (Franchise Agreement, Section 9.1.B.)

Reasonable disbursements from the Marketing Fund will be made solely for the payment of
expenses incurred in connection with the general promotion of the Marks and the System, including the
cost of formulating, developing and implementing advertising and promotional campaigns; and the
reasonable costs of administering the Marketing Fund, including accounting expenses and the actual costs
of salaries and fringe benefits paid to our employees engaged in administration of the Marketing Fund. The
Marketing Fund is not a trust or escrow account, and we have no fiduciary obligations regarding the
Marketing Fund. We may audit the Marketing Fund; although, we have no obligation to do so. Upon
written request, we will provide you with an annual unaudited statement of the receipts and
disbursements of the Marketing Fund.

We are not required to spend all Marketing Fund contributions in the fiscal year they are received.

You agree to participate in all Marketing Fund programs. The Marketing Fund may furnish you with
marketing, advertising and promotional materials; however, we may require that you pay the cost of
producing, shipping, and handling for such materials.

We are a new franchisor and have not yet collected any Marketing Fund Contributions. Therefore,
during the fiscal year ended December 31, 2024, the Marketing Fund spent 0% of its contributions on
production, 0% on media placement and public relations, 0% on administrative expenses, 0% on
sponsorships, and 0% on internet related matters.

We have no obligation to spend any amount on advertising in your market area or territory. You
are responsible for local marketing activities to attract customers to your Studio. You may develop
advertising materials for your own use, at your own cost. We may require you to submit samples of all
advertising and promotional materials (and any use of the Marks and/or other forms of commercial
identification) for any media, including the Internet, World Wide Web or otherwise. You must first obtain
our advanced written approval before any form of co-branding, or advertising with other brands, products
or services. (Franchise Agreement, Section 9.2)

You must strictly follow the social media guidelines, code of conduct, and etiquette as set forth in
the Manual regarding social media activities. Any use of Social Media by you pertaining to the Studio must
be in good taste and not linked to controversial, unethical, immoral, illegal or inappropriate content. You
will promptly modify or remove any online communication pertaining to the Studio that does not comply
with the Franchise Agreement or the Manual. (Franchise Agreement, Section 9.3)

We have not yet established a local or regional advertising cooperative. We may, in the future,
decide to form one or more associations and/or sub-associations of SALTVAULT Studios to conduct various
marketing-related activities on a cooperative basis (a “Co-Op”). If one or more Co-Ops (local, regional
and/or national) are formed covering your area, then you must join and actively participate. You may be
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required to contribute such amounts as are determined from time to time by such Co-Ops. (Franchise
Agreement, Section 9.4)

We reserve the right, if necessary and in our sole judgment, to establish a Franchisee Advertising
Council. The Franchisee Advertising Council will be composed of an elected body of SALTVAULT franchisees
for the purpose of providing us with input on advertising and marketing issues. The Franchisee Advertising
Council will operate under its own by-laws and will be purely advisory in nature and will have no
operational or decision-making authority. We have the power to form, change, or dissolve any such
advertising council. (Franchise Agreement, Section 9.5)

E. Training

Within the 30 calendar-day period preceding the opening of your Studio, we will provide you (or
your Designated Operator if you are a business entity), your Studio Manager and Lead Trainer with a
mandatory Initial Training Program at our training facility, SALTVAULT University, located in Del Mar,
California. We do not charge you a fee for the Initial Training Program if you, your Studio Manager and
Lead Trainer receive training at the same time. You (or your Designated Operator), your Studio Manager
and Lead Trainer must successfully complete our Initial Training Program and any additional required
training, and also comply on an ongoing basis with all training requirements to our satisfaction. You are
responsible for all travel, lodging, food, wages, wage related expenses and other expenses in connection
with training for you and your employees.

The length of our Initial Training Program is 4 days for you, your Studio Manager and Lead Trainer.
The training covers the basic aspects of establishing and operating a SALTVAULT Studio, including Pilates
fitness and exercise techniques and methods, use of the infrared heating equipment, cooling equipment,
and Pilates equipment, and other related services and products provided at the Studio, the Computer
System, including the class scheduling and POS systems, forms, cost control, purchasing, inventory control
and disposition, customer service, marketing, selling skills, employee hiring, training and scheduling
procedures, job functions and maintenance of quality standards. You, your Studio Manager and Lead
Trainer must attend all scheduled training days and times and must complete the Initial Training Program to
our satisfaction before your Studio opens.

Training requirements are communicated and updated through periodic memos, publications and
manuals. The following is an outline of our current training program:

TRAINING PROGRAM

Hours of Hours of
Subject Classroom | On-The-Job Location

Training Training

DAY ONE . .

. - SALTVAULT University
Orientation 0.5 . ;
. 2710 Via de la Valle, Suite B-110

Pre/Post Class Experience 1 0 . .

. Del Mar, California 92014
Benefits of SALT 1 (or at a location later designated by us)
SALT FAQ 1 or at a location later designated by us
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Hours of Hours of

Subject Classroom | On-The-Job Location
Training Training

DAY TWO SALTVAULT University
SALT Class Formatting 3 0 2710 Via de la Valle, Suite B-110
Teacher Training 0.5 Del Mar, California 92014
Questions 0.5 (or at a location later designated by us)
DAY THREE SALTVAULT Uni it
The Brand 1 . nlver-5| ¥

. . 2710 Via de la Valle, Suite B-110
Overview Pre-Opening 1 0 . .

- .. Del Mar, California 92014
Building & Training your Team 1 (or at a location later designated by us)
Overview Marketing & Promotion 1 or atalocation fater designated by us
%ﬁggg erations and 2 SALTVAULT University
Administrair:)ion 0 2710 Via de la Valle, Suite B-110

. e Del Mar, California 92014
Franchisee Responsibilities, Roles, 2 . .
. (or at a location later designated by us)
and Expectations

TOTAL 15.5 0

Betsy Blumenfeld, whose biography is listed in Item 2, is in charge of the training program. She has
more than 14 years of experience in the fitness industry and the subjects taught. She is our founder and
has been employed with us since our inception. We normally conduct our training quarterly, as needed.
Our primary instruction is through hands-on training, videos, the Manual and other instructional materials
we prepare specifically for the Initial Training Program.

If warranted by government regulations, emergency guidelines, enforced quarantines, travel
restrictions, a natural disaster, force majeure or other event outside of our control, we reserve the right to
conduct any and all training, classes, courses, meetings, and conferences, online, telephonically, or
otherwise, or to cancel or delay any and all such training, classes, courses, meetings, and conferences.
(Franchise Agreement, Section 6.3 A.)

Pilates Instructor Training

All Pilates instructors who teach at your Studio must be certified as a Pilates instructor (a “Certified
Pilates Instructor”) by us or our affiliate, by you, or by another Pilates certification program deemed by us
to be comparable to our instructor training, prior to teaching at the Studio. Our Certified Pilates Instructor
requirements and standards are set forth in the Manual and are subject to change from time to time, at our
sole discretion.

We currently provide the following two (2) types of Pilates Instructor Training programs, which you
are required to offer to your instructors at your Studio:

(1) a 100-hour Classical Mat Pilates certification, which is an internationally recognized certification
program that includes the original classical Pilates repertoire in addition to biomechanics,
anatomy and teacher mechanics. The Classical Mat Pilates Training is comprised of 6 in-Studio
weekends and approximately one month of self-practice and currently costs $2,800. The in-
Studio weekend training will consist of four hours of in-Studio time on Saturdays and Sundays.
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If an individual has received certification as a Pilates instructor elsewhere under a comparable
training program, we do not require them to complete this training.

(2) a 60-hour SALTVAULT Teacher Training certification, which includes our proprietary instruction
techniques. The SALTVAULT Teacher Training is comprised of 4 in-Studio weekends and
approximately one month of self-practice and currently costs $2,000. The in-Studio weekend
training will consist of four hours of in-Studio time on Saturdays and Sundays. All Pilates
instructors at your Studio must complete this training program.

We will teach you how to offer this training in our Initial Training Program, as described above in
this Item. You will be responsible for scheduling the Pilates Instructor Training Programs at your Studio.
The trainees will pay the applicable training program fees directly to you. All fees are due and payable to
you prior to the completion of training, but you must offer any payment plans to your instructors for the
costs of these training programs as we may require, which will be set forth in the Manual. We reserve the
right to increase the cost of our Pilates Instructor Training programs.

If you request that we assist you in providing these training programs at your Studio, you must pay
us a fee of $S500 per day, per each trainer that we send to your Studio, and reimburse us for the travel costs
of our trainer(s).

You are required to provide one Classical Mat Pilates certification and one SALTVAULT Teacher
Training certification each year at your Studio, but we recommend that you host a total of four trainings a

year, two Classical Mat Pilates certifications and two SALTVAULT Teacher Training certifications.

Ongoing/Refresher Training

From time to time, we may offer system-wide ongoing or refresher training to our franchisees for a
fee, such training may include courses, meetings, seminars and conventions. You must personally attend or
have your designated Studio Manager (if approved by us) attend any and all required ongoing or refresher
training. We currently charge $500 to $1,500 per day for ongoing or refresher training. In addition to
paying any required training fee(s), you will be responsible for all compensation, travel and living expenses
for you and/or your Studio Manager during training. (Franchise Agreement, Section 6.3B.)

F. Computer, POS and Sound Systems

We require you to have a Computer System and internet access for use in the operation of the
Studio. Your Computer System must include at least two (2) iPad computers and you must install the
electronic data processing and communications hardware and software, including voicemail, business
management systems, a point-of-sale (“POS”) reporting system, and sound system that we designate. You
must record all of your receipts, expenses, invoices, customer lists, and other business information
promptly in the Computer System and use the software that we specify or otherwise approve. Currently,
we require you to use an online business management and POS System from a designated Approved
Supplier. You must provide us with online access to your books by, among other things, providing us with
your password. The details of these standards and requirements will be described in the Manual or
otherwise in writing and may be modified in response to changes in marketing conditions, business
operating needs, or technology.
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We will have independent access to information you generate and store on your Computer System.
The POS system is designed to enable us to have immediate access to the information monitored by the
System, and there is no contractual limitation on our access or use of the information we obtain.

You must purchase or lease, and thereafter maintain, the Computer System, including the
hardware and software, POS System, dedicated high speed communications equipment and services,
dedicated telephone and power lines, printer, sound system, security system, and other computer-related
accessories or peripheral equipment as we may specify, for the purpose of recording sales at the Studio and
other functions that we require. You must provide such assistance as may be required to connect your
Computer System with a computer system used by us. We will have the right, on an occasional or regular
basis, to retrieve such data and information from your Computer System as we, in our sole and exclusive
discretion, consistent with consumer privacy laws, deem necessary. You must operate your Computer
System in compliance with certain security standards specified by use, which may be modified at our
discretion from time to time. In view of the interconnection of computer systems and the necessity that
such systems be compatible with each other, you expressly agree that you will strictly comply with our
standards and specifications for all items associated with your Computer System.

To ensure full operational efficiency and optimum communication capability between and among
computer systems installed by you, us, and other SALTVAULT Franchisees, you agree, at your expense, to
keep your Computer System in good maintenance and repair, and following our determination that it will
be economical or otherwise beneficial to the SALTVAULT System to promptly install such additions,
changes, modifications, substitutions and/or replacement to your computer hardware, software, POS
System, communications equipment and services, telephone and power lines, and other computer-related
facilities, as we direct.

We reserve the right to require you to update or upgrade any computer hardware or software
and/or music licensing fees during the term of the franchise, and if we choose to do so, there are no
limitations on the cost and frequency of this obligation. The approximate cost of the Computer System,
including two (2) iPad computers, hardware and software, the business management and POS system,
printer, smartphone, security system, sound system, music licensing fees, and related equipment (e.g.,
routers, tablet stands, keyboards, cables, etc.) ranges between $25,000 and $90,000. The approximate cost
of any annual maintenance upgrades or updates or maintenance support contracts varies widely from $100
to $1,000, which does not include continuing software and music licensing fees.

We have no obligation to provide ongoing maintenance, repairs, upgrades or updates, and any such
obligations would be those of the software licensors.

G. Gift Card Program

We have established a program for all SALTVAULT franchisees to sell, issue, or redeem gift cards
(the “Gift Card Program”). You must participate in the Gift Card Program by offering SALTVAULT Studio gift
cards to your customers and/or honoring all SALTVAULT Studio gift cards presented to you as payment for
products and services, regardless of whether the gift card was sold or issued by you or another Studio.
When you sell or issue a gift card, you will keep the amount paid in your account until the gift card is
redeemed. We will reconcile your account with us in accordance with the then-current Gift Card Program
policies and practices regarding the allocation of funds generated from the sale of gift cards, as set forth in
the Manual or elsewhere by us. You will pay Royalties on the revenue you receive from redeemed gift
cards. The SALTVAULT Studio gift cards have no expiration date; therefore, you remain liable for each gift
card sold at your Studio until it is redeemed for an undetermined amount of time. Upon termination of
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your Franchise Agreement and non-renewal, you must comply with all federal, state and local laws
pertaining to any outstanding gift cards sold at the Studio that were not redeemed before the termination
of the Franchise Agreement. This may include returning the funds collected for each outstanding gift card
to the applicable customer or state.

ITEM 12 TERRITORY

Franchise Agreement

You will operate the Studio at a specific location approved by us (the “Authorized Location”). You
must receive our permission before relocating the Studio. If we consent to you relocating the Studio, the
new Authorized Location must be within the same Designated Market Area (specifically defined in Section
1.3 of the Franchise Agreement) in which the Studio was located. You must execute our standard form of
general release upon any relocation. You will bear the sole expense of relocating the Studio, and we will
charge you a relocation fee of $5,000 for our services in connection with any such relocation. Generally, we
do not approve requests to relocate your Studio after a site selection has been made and you have opened
for business unless (a) it is due to extreme or unusual events beyond your control, and (b) you are not in
default of your Franchise Agreement. If we approve your relocation request, we retain the right to approve
your new site location in the same manner and under the same terms that are applied to your first site
selection.

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

So long as you are in compliance with your Franchise Agreement, you will receive a non-exclusive
protected geographic area (“Protected Territory”) around the Authorized Location for the Studio. The
Protected Territory will typically contain a population of at least 50,000 people, but the size of the
Protected Territory may vary from two (2) blocks to two (2) miles, based on the location and demographics
surrounding the Studio. The boundaries of the Protected Territory may be described in terms of zip codes,
streets, landmarks (both natural and man-made) or county lines, or otherwise delineated on a map. The
sources we use to determine the population within the Protected Territory will be publicly available
population information (such as data published by the U.S. Census Bureau or other governmental agencies
and commercial sources). You must not solicit business from customers inside another SALTVAULT
franchisee’s protected territory.

Except as expressly provided in the Franchise Agreement, you have no right to exclude, control or
impose conditions on the location, operation or otherwise, of present or future Studios, using any of the
other brands or Marks that we now, or in the future, may offer, and we may operate or license Studios or
distribution channels of any type, licensed, franchised or company-owned, regardless of their location or
proximity to the Premises and whether or not they provide services similar to those that you offer. You do
not have any rights, including options, rights of first refusal, or other similar rights, with respect to acquiring
additional franchises and/or related businesses, products and/or services, in which we may be involved,
now or in the future.

We expressly reserve all other rights, and can (along with anyone we designate):

(1) own and/or operate any kind of business located anywhere, including other
franchises, whether or not using the Marks and system we have licensed to you, except for a SALTVAULT
Studio in your Protected Territory.
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(2) develop or become associated with other concepts (including dual branding and/or
other franchise systems), whether or not using the System and/or the Marks, and award franchises under
such other concepts for businesses located and/or operating 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. Such transactions may
include (but are not limited to) arrangements involving competing outlets and brand conversions (to or
from the SALTVAULT Marks and System). You may be responsible for any reasonable conversion costs.

Internet Sales / Alternative Channels of Commerce

We may market and sell products and services to customers located anywhere using alternative
channels of distribution, even if such products and services are similar to what we sell to you and what you
offer at your Studio. We may use the internet or alternative channels of commerce to sell SALTVAULT
brand products and services. You are not entitled to any compensation, allowance, payment or other
consideration on account of any products and services we may offer or sell using alternative channels of
distribution in your Protected Territory. You may only sell the authorized products and services from your
approved Studio location and may only use the internet or alternative channels of commerce to offer or sell
the products and services, as permitted by us. We may require you to submit samples of all advertising and
promotional materials (and any use of the Marks and/or other forms of commercial identification) for any
media, including the Internet, World Wide Web or otherwise. We retain the right to approve or disapprove
of such advertising, in our sole discretion. Any use of social media by you pertaining to the Studio must be
in good taste and not linked to controversial, unethical, immoral, illegal or inappropriate content. We
reserve the right to "occupy" any social media websites/pages and be the sole provider of information
regarding the Studio on such websites/pages (e.g., a system-wide Facebook page). At our request, you will
promptly modify or remove any online communication pertaining to the Studio that does not comply with
the Franchise Agreement or the Manual. You are not prohibited from obtaining customers over the
Internet provided your Internet presence and content comply with the requirements of the Franchise
Agreement.

Performance Standards

A System Standards. We may choose, in our sole discretion, to evaluate your Studio for
compliance with the System Standards using various methods (including, but not limited to, inspections,
field service visits, surveillance camera monitoring, customer comments/surveys, and secret shopper
reports). You must meet minimum standards for cleanliness, equipment condition, repair and function,
and customer service. Your employees, including independent contractors, must meet minimum standards
for courteousness and customer service. (Franchise Agreement, Section 8.8A)

B. Minimum Sales Quota. Unless waived by us due to unique market conditions or your
Studio’s size, you must meet a certain “Minimum Sales Quota,” as follows: (i) you must achieve and
maintain trailing 12-month average monthly Gross Sales of $30,000 by the 1st anniversary of the opening of
the Studio; and (ii) you must achieve and maintain trailing 12-month average monthly Gross Sales of
$40,000 by the 2nd and each successive anniversary of the opening of the Studio. If you fail to meet the
Minimum Sales Quota for 36 consecutive months at any time during the term of your Franchise Agreement,
we, in our sole discretion, may institute a mandatory corrective training program or terminate your
Franchise Agreement upon written notice to you. (Franchise Agreement, Section 8.8B)
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You may not relocate the Studio to any other location without our prior written consent. If we
approve any relocation of the Studio, you must de-identify the former location. If you fail to de-identify
your former Studio, you must reimburse and indemnify and hold us harmless from all costs and expenses,
including attorney’s fees, arising out of your failure to de-identify.

Area Development Agreement

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

The “Designated Territory” under an area Development Agreement may be defined by zip code
boundaries, county boundaries, highways, physical landforms, city or municipality boundaries and other
factors we deem appropriate. You will receive no exclusive rights to the Designated Territory. So long as
you are in good standing and in compliance with the Area Development Agreement, we will not establish or
license another to establish a SALTVAULT Studio in the Designated Territory.

We reserve the right to:

(2) establish and operate, and allow others to establish and operate, Studios using the
Marks and the System, at any location outside the Designated Territory, on such terms and conditions we
deem appropriate;

(2) establish and operate, and allow others to establish and operate, Competitive
Businesses that may offer products and services which are identical or similar to products and services
offered by SALTVAULT Studios, under trade names, trademarks, service marks and commercial symbols
different from the Marks;

(3) establish, and allow others to establish, other businesses and distribution channels
(including, but not limited to, temporary or mobile facilities, sales through retail stores that do not operate
under the Marks, sales made at wholesale, or sales via the Internet), wherever located or operating and
regardless of the nature or location of the customers with whom such other businesses and distribution
channels do business, that operate under the Marks or any other trade names, trademarks, service marks
or commercial symbols that are the same as or different from Studios, and that sell products and/or
services that are identical or similar to, and/or competitive with, those that Studios customarily sell;

(4) acquire the assets or ownership interests of one or more businesses providing
products and services similar to those provided at Studios, and franchising, licensing or creating similar
arrangements with respect to these businesses once acquired, wherever these businesses (or the
franchisees or licensees of these businesses) are located or operating (including in the Designated
Territory);

(5) be acquired (whether through acquisition of assets, ownership interests or
otherwise, regardless of the form of transaction), by a business providing products and services similar to
those provided at SALTVAULT Studios, or by another business, even if such business operates, franchises
and/or licenses competitive businesses in the Designated Territory; and

(6) engage in all other activities not expressly prohibited by the Area Development
Agreement.
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We are not required to pay you if we exercise any of the rights specified above inside your
Designated Territory.

You will submit a separate Location Report to us for our acceptance or rejection of a site for each
Studio to be established within your Designated Territory pursuant to your Area Development Agreement.
We will approve or disapprove of the site within 30 days after receipt of the Location Report from you. If
we approve your proposed site, it will become the Authorized Location for the Studio. Upon the signing of
a Franchise Agreement for each Studio developed, we will define your Protected Territory, as described
above in the third paragraph under the heading, “Franchise Agreement.” Our then-current standards for
site selection and protected territories will apply.

We may reduce the number of Studios to be developed in your Designated Territory if you fail to (i)
meet the development schedule under your Area Development Agreement, (ii) fail to comply with any
other term or condition of your Area Development Agreement, or (iii) fail to comply with any individual
Franchise Agreement between you and us.

ITEM 13 TRADEMARKS

We grant you the right to operate a Studio under the name “SALTVAULT”. You may also use other
current or future trademarks to operate your Studio that we designate. By trademark, we mean trade
names, trademarks, service marks, and logos used to identify the Studio. Our affiliate, SALT Hot Pilates LLC,
(“Licensor”) has filed the following pending trademarks on the Principal Register of the United States Patent
and Trademark Office (“USPTO”):

Mark Serial No. Filing Date

SALT VAULT

98298298 December 4, 2023
(word mark)

SALTVAULT, 98831864 October 31, 2024

6 99010637 January 17, 2025

Affidavits of use and incontestability, and applications for renewal will be filed at the time specified
by law.

We do not have a federal registration for our principal trademark. Therefore, our trademark does
not have as many legal benefits and rights as a federally registered trademark. If our right to use the
trademark is challenged, you may have to change to an alternative trademark, which may increase your
expenses.

There are no agreements currently in effect that significantly limit our rights to use or license the
use of the Marks to you. The license agreement between Licensor and us, dated February 1, 2024, has an
indefinite term and does not significantly limit our right to use or license the trademarks in any manner that
is material to the franchise. It can only be canceled or modified if we decide to no longer offer SALTVAULT
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Studio franchises, or if we do not protect the Marks or misuse them. Cancellation or modification of the
license agreement we have with Licensor will not have any effect on our existing franchisees, who may
continue to operate their SALTVAULT Studios until the end of the term of their Franchise Agreement.

There are no presently effective determinations of the USPTO, the Trademark Trial and Appeal
Board, the trademark administrator of any state, or any court, nor any pending material litigation involving
any of the Marks which are relevant to their use in any state. There are no pending interference actions or
opposition or cancellation proceedings that significantly limit our rights to use or license the use of the
Marks in any manner material to the System.

You must use all Marks in compliance with your Franchise Agreement and the Manual. You cannot
use the “SALTVAULT” name or any of the Marks as part of a corporate name or with modifying words,
designs or symbols except for those which we license to you. You may not use the Marks in connection
with the sale of an unauthorized product or service or in a manner not authorized in writing by us. You
must not establish a website on the Internet using any domain name containing the Marks or any variation
thereof without our written consent. We retain the sole right to advertise on the Internet and create a
website using the Marks as domain names.

If it becomes advisable, in our sole discretion, for us to modify or discontinue use of any of the
Marks, or use one or more additional or substitute Mark, you must comply with our directions to modify or
otherwise discontinue the use of such Mark within a reasonable time after notice by us. We will not be
obligated to compensate you for any costs it incurs in connection with any such modification or
discontinuance.

You cannot seek to register, re-register, assert claim to ownership of, license or allow others to use
or otherwise appropriate to itself any of the Marks or any mark or name confusingly similar to them, except
insofar as such action inures to our benefit and has our prior written approval. Upon the termination or
cancellation of the Franchise Agreement, you must discontinue use of the Marks, remove copies, replicas,
reproductions or simulations thereof from the premises and take all necessary steps to assign, transfer, or
surrender to us all Marks which you may have used in connection with the Franchise Agreement.

You must immediately notify us of any apparent infringement of or challenge to your use of the
mark. Although not obligated to do so, we will take any action deemed appropriate and will control any
litigation or proceeding. You must cooperate with any litigation relating to the Marks which we might
undertake.

There are no agreements currently in effect, which significantly limit our rights to use or license the
use of the Marks. We have no knowledge of any superior prior rights or infringing uses that could
materially affect your use of the Marks in any state.

ITEM 14 PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Patents and Copyrights

We do not own any right in or to any patents or copyrights that are material to the franchise. We
do, however, claim common law copyright protection for the Manual. You do not receive the right to use
any item covered by a patent or copyright, but you can use the proprietary information in the Manual and
that you receive in training in the operation of the Studio. There currently are no effective determinations
of the Copyright Office or any court regarding any of the copyrighted materials. There are no agreements
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in effect which significantly limit our right to use or license the copyrighted materials. Finally, there are no
infringing uses known to us that could materially affect your use of the copyrighted materials in any state.
Other than the License Agreement with Licensor, no agreement requires us to protect or defend any
copyrights or you in connection with any copyrights.

Confidential Manuals

You must conduct business under your Franchise Agreement in the manner specified in the Manual
or any other written or oral communication from us. We may revise the Manual from time to time, and
you must comply with each new or changed standard. We will lend you a copy of the Manual after you
complete our Initial Training Program. You must treat the Manual and the information contained in it, as
confidential. You cannot copy these materials or show them to any unauthorized person. The Manual will
remain our sole property.

Confidential Information

In general, our proprietary information includes “Confidential Information” as defined in Section 12
of the Franchise Agreement, some of which is contained in our Operations Manual, and includes, among
other things, all information (current and future) relating to the operation of SALTVAULT Studios and the
System, including, among other things, all: (i) manuals, training, techniques, processes, policies, procedures,
systems, data and know how regarding the development, marketing, operation of the Studio; (ii) designs,
specifications and information about products and services and (iii) all information regarding customers and
suppliers, including any statistical and/or financial information and all lists. We disclose to you Confidential
Information needed for the operation of the Studio and you may learn additional information during the
term of your franchise. We have all rights to the Confidential Information and your only interest in the
Confidential Information is the right to use it under your Franchise Agreement.

We may require that you and each of your managers and employees execute covenants of
confidentiality that they do not disclose any Confidential Information. We have the right to use and
authorize others to use all ideas, techniques, methods and processes relating to the Studio that you or your
employees conceive or develop.

All ideas, concepts, techniques, materials, processes, or improvements to a SALTVAULT Studio,
whether or not constitutionally protectable intellectual property, and whether created by or on behalf of
you, your owners, your employees, a third party, or otherwise, must be disclosed to us and will be deemed
to be our property, part of the System, and works made for hire for us.

You must also promptly tell us when you learn about the unauthorized use of this proprietary
information. We are not obligated to take any action, but we will respond to your notification of
unauthorized use as we think appropriate.

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

We do not require, but do recommend, that you (or the Designated Operator) personally supervise
the Studio. You may designate a Studio Manager who has successfully completed our SALTVAULT Training
Program, and meets our then-current standards, to assist in the direct, day-to-day supervision of the
operations of the Studio, or to be the on-premises supervisor if you choose not to personally supervise the
Studio. If you are a business entity, your designated Studio Manager need not hold an ownership interest
in the business to be the on-premises supervisor.
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You are solely responsible for the hiring and management of the Studio employees, for the terms of
their employment and for ensuring their compliance with any training or other requirements established by
us. You will keep us advised, in writing, of any Studio Manager involved in the operation of the Studio and
their contact information. Your Studio must, at all times, be managed by and staffed with at least one (1)
individual who has successfully completed our Initial Training Program.

You and your employees must comply with the confidentiality provisions described in Item 14. You
must execute a personal guaranty concurrently with the signing of the Franchise Agreement. If you are a
legal entity, having more than one owner, all owners, shareholders, partners, joint venturers, and any other
person who directly or indirectly owns a 10% or greater interest in the franchised business must execute a
personal guaranty. We may require your spouse or domestic partner to co-sign the personal guaranty.

ITEM 16 RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer for sale and sell, only and all those products and services, and deal only with those
suppliers, that we authorize or require. Principally, this means you must purchase the amount and type of
equipment for the Studio, including infrared heating equipment flooring, décor, Pilates equipment and
other exercise equipment, and merchandise, and offer only those types of Pilates and exercise classes that
we authorize. Failure to comply with our purchasing restrictions can (and probably will) result in the
termination of your Franchise Agreement. We may supplement, revise and/or modify our approved
products and/or approved services as we deem appropriate, as well as our System Standards associated
with the provision of these products/services. These changes will be outlined in our Manual or otherwise in
writing, and there are no contractual limitations on our right to make these types of changes.

You may not advertise, offer for sale or sell, any products and/or services that we have not
authorized. We reserve the right to change the types of authorized products and services at any time in our
discretion. You agree to promptly undertake all changes as we require from time to time, without limit,
except we will not require you to thoroughly modernize or remodel the Studio more than once every 5
years. You may not make any material alterations to your Studio, or its appearance as originally approved
by us, without our prior written approval.

You must refrain from any merchandising, advertising, or promotional practice that is unethical or
may be injurious to our business and/or other franchised businesses or to the goodwill associated with the
Marks.

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
PROVISION FRANCHISE OR OTHER SUMMARY
AGREEMENT
a. Length of the franchise Franchise Agreement: | The term is 10 years from the date the Franchise
term Paragraph 3.1 Agreement is signed.
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PROVISION

SECTION IN
FRANCHISE OR OTHER
AGREEMENT

SUMMARY

b. Renewal or extension of
term

Franchise Agreement:
Paragraph 3.2

You have the option to extend the term for two
consecutive 5-year periods

c. Requirements for
franchisee to renew or
extend

Franchise Agreement:
Paragraphs 3.2, 3.3,
and 3.4

You have complied with all of the Franchise
Agreement provisions; you are not in default of
the Franchise Agreement; you have brought the
Studio into compliance with our current
standards; you have given us notice of renewal;
you have signed a then-current form of Franchise
Agreement; and you have signed a general
release in substantially the form of Exhibit E to
this disclosure document. You must give us
notice of your intent to renew no less than 90
days or more than 180 days before the Franchise
Agreement expires. The new Franchise
Agreement may contain terms and conditions
that are materially different from your original
Franchise Agreement. We charge a renewal fee
of $7,000.

d. Termination by franchisee

Franchise Agreement:
Paragraph 15.1

You may terminate the Franchise Agreement for
cause if you are in compliance and we materially
breach the Franchise Agreement and fail to cure
within 30 calendar days of receiving your written
notice (subject to applicable state law.)

e. Termination by franchisor
without cause

Franchise Agreement:
Not Applicable

The Franchise Agreement does not provide for
termination without cause.

f. Termination by franchisor
with cause

Franchise Agreement:
Paragraph 15.2 and
15.3

We may terminate the Franchise Agreement
upon delivery of notice to you if you default
under the terms of the Franchise Agreement. A
default by you under the terms and conditions of
the Franchise Agreement, Area Development
Agreement, or any other such agreement, will, at
our option, constitute a default under all such
agreements.

g. “Cause” defined — curable
defaults

Franchise Agreement:
Paragraph 15.2B

The following constitute curable defaults: you
fail to comply with the Performance Standards;
or refuse to make payments due and do not cure
within 10 business days; or fail to comply with
any provision of the Franchise Agreement not
otherwise mentioned in (h.) below or any
mandatory specification and do not cure within
10 calendar days or 30 calendar days. A default
by you under the terms and conditions of the
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SECTION IN
PROVISION FRANCHISE OR OTHER SUMMARY
AGREEMENT

Franchise Agreement, Area Development
Agreement, or any other such agreement, will, at
our option, constitute a default under all such

agreements.
h. “Cause” defined - Franchise Agreement: | The following events constitute non-curable
non-curable defaults Paragraph 15.2A defaults: failure to properly establish and equip

the premises; failure to complete training; make
a material misrepresentation or omission in the
application for the franchise; conviction or plea
of no contest to a felony, or other crime or
offense that can adversely affect the reputation
of you, us or the Studio; make unauthorized
disclosure of confidential information;
abandonment of the business for 2 consecutive
business days unless otherwise approved;
surrender of control of the business;
unauthorized transfer; you are adjudicated
bankrupt, insolvent or make a general
assignment for the benefit of creditors; your
misuse of the Marks; failure on 3 occasions
within any 12 consecutive month period to pay
amounts due, or otherwise to comply with the
Franchise Agreement; violate any health, safety
or sanitation law or conduct your operation in a
manner creating a safety hazard; or violating the
rights and restrictions of your territory.
Operating a competing business. A default

by you under the terms and conditions of the
Franchise Agreement, Area Development
Agreement, or any other such agreement, will, at
our option, constitute a default under all such
agreements.

i. Franchisee’s obligation on Franchise Agreement: | Your obligations include: stop operations of the
termination/non-renewal Paragraphs 12, 13 and | Studio; stop using the Marks and items bearing
154 the Marks; cancel any assumed names that
contain any of the Marks; de-identify the
premises from any confusingly similar
decoration, design or other imitation of a
SALTVAULT Studio; stop advertising as a
SALTVAULT franchise; pay all sums owed; pay all
damages and costs we incur in enforcing the
termination provisions of the Franchise
Agreement; return the Manual and other
confidential information to us; return all signs to
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PROVISION

SECTION IN
FRANCHISE OR OTHER
AGREEMENT

SUMMARY

us; at our option, assign your lease to the
Premises to us; at our option, sell to us all assets
of the Studio, including inventory, equipment,
supplies and items bearing the Marks; and
comply with the covenants not to compete.

Assignment of contract by
franchisor

Franchise Agreement:
Paragraph 14.7

We may sell or assign some or all of our business
to any subsidiary or affiliate of SALTVAULT, any
purchaser of SALTVAULT, or any purchaser of the
Marks and related business.

. “Transfer” by franchisee
definition

Franchise Agreement:
Paragraph 14.1

You may sell or assign your business, but only
with our approval. We have sole discretion over
whether to approve or disapprove an
assighment.

Franchisor approval of
transfer by franchisee

Franchise Agreement:
Paragraphs 14.1

We have the right to approve all your transfers.
We may place reasonable conditions on our
approval of any transfer.

. Conditions for franchisor
approval of transfer

Franchise Agreement:
Section 14.3

You must be in compliance with all agreements,
the Manual, all contracts with any party, and
transferee must assume all obligations under
these agreements; transferee meet our then-
current requirements and complete or agree to
complete our training program for new
franchisees, at the transferee’s own expense; all
sums due must be paid; Franchisee must pay us a
transfer fee and execute a general release (which
shall be substantially similar to the form of
General Release attached as Exhibit E); all
obligations to third parties must be satisfied; the
Studio must be in full compliance with the
Manual and standards and specifications for new
SALTVAULT Studios; the transferee must
satisfactorily complete training.

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

Franchise Agreement:
Paragraphs 14.2

We have the right to match any offer. We can
substitute cash for any other form of payment.

. Franchisor’s option to
purchase franchisee’s
business

Paragraph 15.4 |

Upon termination, expiration, or non-renewal of
the Franchise Agreement, we have the option,
exercisable by giving 30 days written notice to
purchase any and all inventory, equipment,
furniture, fixtures, signs, sundries and supplies
owned by you and used in the Studio, at the
lesser of (i) your cost less depreciation computed
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PROVISION

SECTION IN
FRANCHISE OR OTHER
AGREEMENT

SUMMARY

on a reasonable straight line basis (as
determined in accordance with generally
accepted accounting principles and consistent
with industry standards and customs) or (ii) fair
market value of such assets, less (in either case)
any outstanding liabilities of the Studio. In
addition, we have the option to assume your
lease for the lease location of the Studio, or if an
assignment is prohibited, a sublease for the full
remaining term on the same terms and
conditions as your lease.

p. Death or disability of
franchisee

Franchise Agreement:
Paragraph 14.5

Must be transferred within six (6) months.

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

Franchise Agreement:
Paragraph 13

You must not have any interest in any
competitive business, including any fitness or
exercise business, or any business offering
products and services of a similar nature to those
of the SALTVAULT Studio (subject to applicable
state law.)

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

Franchise Agreement:
Paragraph 13

For 2 years after the expiration, termination,
non-renewal, or assighment, you must not
operate any business offering services or
products of a similar nature to those of the
SALTVAULT Studios within a 10-mile radius of
any SALTVAULT Studio, whether franchised or
owned by us or any of our affiliates. These
provisions are subject to applicable state law.

s. Modification of the
Franchise Agreement

Franchise Agreement:
Paragraph 16.5

The Franchise Agreement can be modified only
by written agreement between us and you. We
can modify or change the System through
changes in the Manual.

t. Integration/merger clause

Franchise Agreement:
Paragraph 19

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

u. Dispute resolution by
arbitration or mediation

Franchise Agreement:
Paragraph 16

Disputes/claims are first subject to a face-to-face
meeting, then non-binding mediation, and if
unresolved, binding arbitration before a single
arbitrator in San Diego County, California. These
provisions are subject to state law.
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PROVISION

SECTION IN
FRANCHISE OR OTHER
AGREEMENT

SUMMARY

v. Choice of forum

Franchise Agreement:
Paragraph 16.2

Any action that is not subject to arbitration must
be brought in state or federal court in San Diego
County, California. These provisions are subject

to state law.

w. Choice of law

Franchise Agreement:
Paragraph 16.4

California law applies, subject to applicable state
law.

AREA DEVELOPMENT AGREEMENT

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 AREA

PROVISION DEVELOPMENT AGREEMENT SUMMARY
OR OTHER AGREEMENT
a. Length of the term of the Section V The rights granted under the Area

Area Development
Agreement

Development Agreement expire on the
date of our acceptance and signing of a
Franchise Agreement for the last Studio to
be developed in accordance with the
Development Schedule.

b. Renewal or extension of
the term

Not Applicable

Not Applicable

c. Requirements for
developer to renew or
extend

Not Applicable

Not Applicable

d. Termination by developer

Not Applicable

The Area Development Agreement does
not contain a provision allowing you to
terminate the Area Development
Agreement for any reason. Your right to
terminate is subject to state law.

e. Termination by franchisor
without cause

Not Applicable

The Area Development Agreement does
not provide for termination without cause.

f. Termination by franchisor
with cause

Section VIII

If you are in default of the Area
Development Agreement, we will have
cause to terminate the agreement. A
default by you under the terms and
conditions of the Area Development
Agreement, the Franchise Agreement, or
any other such agreement, will, at our
option, constitute a default under all such
agreements.
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SECTION IN AREA

curable defaults

PROVISION DEVELOPMENT AGREEMENT SUMMARY
OR OTHER AGREEMENT
g. “Cause” defined — curable Not Applicable The Area Development Agreement does
defaults not provide for defaults which can be
cured.
h. “Cause” defined — non- Section VIII The Area Development Agreement will

terminate automatically if you are
adjudicated bankrupt or are otherwise
involved in a bankruptcy proceeding, if a
final judgment remains unsatisfied of
record for 30 days or longer (unless bond is
filed), if execution is levied against your
business or property, if a mortgage or lien
foreclosure suit is instituted against you
and is not dismissed or in the process of
being dismissed within 30 days, if you have
failed to exercise options and enter into
Franchise Agreements with us according to
your Development Schedule, failed to
comply with any other term or condition of
the Area Development Agreement, make
or attempt to make an unapproved
transfer or assignment of the Area
Development Agreement, or if you fail to
comply with the terms and conditions of
any Franchise Agreement or other
agreement between you and us. A default
by you under the terms and conditions of
the Area Development Agreement, the
Franchise Agreement, or any other such
agreement, will, at our option, constitute a
default under all such agreements.

Developer’s obligations on
termination/ non-renewal

Section VIII(d)

You will lose your options to establish an
individual Studio for which a Franchise
Agreement has not been signed by us. A
default under the Area Development
Agreement will not be considered a default
under the Franchise Agreement, unless
specified otherwise. If you are in default of
the Area Development Agreement but are
not in default under any one or all of your
Franchise Agreements, you may continue
to operate the existing Studio(s) under the
terms of their separate Franchise
Agreements.
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PROVISION

SECTION IN AREA
DEVELOPMENT AGREEMENT
OR OTHER AGREEMENT

SUMMARY

j. Assignment of contract by
franchisor

Paragraph IX(a)

No restriction on our right to assign except
that assignee must be financially
responsible and economically capable of
performing our obligations under the Area
Development Agreement and assignee
must expressly assume and agree to
perform these obligations.

k. “Transfer” by developer -
defined

Section I1X(c)

Includes transfer of assets and all rights
under the contract or change of
ownership.

I.  Franchisor approval of
transfer by developer

Section I1X(c)

We have the right to approve all transfers
by you but will not unreasonably withhold
approval.

m. Conditions for franchisor
approval of transfer

Section 1X(c)-(g)

For a transfer to a third party, the
transferee must meet our qualifications for
developers, assume all of Developer’s
obligations under the Area Development
Agreement and under each Franchise
Agreement that Developer entered into,
and sign the then-current form of Area
Development Agreement. You will pay all
sums owed to us, sign a general release,
and pay the then-current transfer fee. You
must give us 90 days written notice before
any sale or assignment of the Area
Development Agreement and 15 days
written notice of any received offer to buy
your interest in the Area Development
Agreement. You must give simultaneous
written notice to us of any offer to sell an
interest under the Area Development
Agreement made by you.

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

Section IX(e)

We have the right of first refusal to
purchase your ownership interest or assets
which are for sale and for which you have
received a good faith offer to purchase.

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

Section IX(e)

We have 15 days from notice of the offer
to purchase your ownership interest or
your assets at the same terms as contained
in the offer.
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PROVISION

SECTION IN AREA
DEVELOPMENT AGREEMENT
OR OTHER AGREEMENT

SUMMARY

p. Death or disability of
developer

Not Applicable

See k., . and m. above.

While your death or disability is not
specifically addressed in the Area
Development Agreement, a transfer of
shares upon the death of an owner of the
area developer (or a transfer of the
agreement upon your death if you are an
individual) would be treated the same as
any other transfer.

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

Section X

You must not divert or attempt to divert
any business or customer to a competitor
or perform any act which may harm the
goodwill associated with the Marks and the
System; or own or otherwise have any
interest in any “competitive business.”
You will also be bound by and comply with
the covenants in each Franchise
Agreement you sign with us. The
covenants apply even if you have
transferred your interest in the Area
Development Agreement. The term
“Competitive Business” means any
business (other than a SALTVAULT Studio)
principally offering products substantially
similar to the products and services than
being offered by the majority of the
SALTVAULT Studios. These provisions are
subject to applicable state law.

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

Section X(b)

You must not have any interest in any
competitive business, including any Pilates
fitness business, or any business offering
products and services of a similar nature to
those of the SALTVAULT Studio for 2 years
after the Area Development Agreement is
terminated within the Designated Territory
or within a 5-mile radius of any SALTVAULT
Studio. You will also be bound by and
comply with the covenants in each
Franchise Agreement signed with us. The
covenants apply even if you have
transferred your interest in the Area
Development Agreement. These provisions
are subject to applicable state law.
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SECTION IN AREA

PROVISION DEVELOPMENT AGREEMENT SUMMARY
OR OTHER AGREEMENT
s. Modification of agreement Section XVI The Area Development Agreement can be

modified only by written agreement
between us and you.

t. Integration/ merger/clause Section XVI Only the terms of the Area Development
Agreement and other related written
agreements are binding (subject to
applicable state law). Any representations
or promises made outside the Disclosure
Document and the Franchise Agreement
may not be enforceable.

u. Dispute resolution by Section XIX Disputes/claims are first subject to a face-

arbitration or mediation to-face meeting, then non-binding
mediation, and if unresolved, binding
arbitration before a single arbitrator in San
Diego County, California. These provisions
are subject to state law.

v. Choice of forum Section XIX(e) Any action that is not subject to arbitration
must be brought in state or federal court in
San Diego County, California. These
provisions are subject to state law.

w. Choice of law Section XIX(h) California law applies (subject to applicable
state law.)

Applicable state law may require additional disclosures related to the information in this disclosure
document. These additional disclosures appear in Exhibit F, State Specific Addenda, to this disclosure
document.

ITEM 18 PUBLIC FIGURES

We do not currently use any public figure or personality to promote the 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.
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Performance Projection

Our affiliate, SALT Hot Pilates LLC, currently owns and operates three (3) SALTVAULT Studios (the
“Affiliate-Owned Studios”) that are substantially similar to the franchise offered in this disclosure
document. Our affiliate opened its first SALTVAULT Studio, which was formerly called SALT Hot Pilates, (the
“Bankers Hill Studio”) in December 2019, its second (the “Flower Hill Studio”) in April 2022, and its third
(“Pacific Beach Studio”) in June 2024, all located in San Diego County, California. The following projection
was prepared based on the historical combined revenues and expenses for the Affiliate-Owned Studios.

The Affiliate-Owned Studios are different sizes and contain a different number of mats. The
Bankers Hill Studio permits 16 mats, the Flower Hill Studio permits 20 mats, and the Pacific Beach Studio
permits 20 mats, which together permits 56 mats. (See Table 1 and Note 6 to the Tables, below, for a
breakdown of the mat calculation.)

The data in Tables 2 and 3 (below) include combined revenues and expenses for the three Affiliate-
Owned Studios, which is in accordance with the manner in which our affiliate operates its business.
Accordingly, the figures represent the combined revenues, expenses and profit for three Studios with a
total of 46 mats in 2024. (See Note 6 to the Tables for the breakdown of the mat calculation.) We believe it
is reasonable to combine the expenses of the Affiliate-Owned Studios to make this projection because it
allows us to provide a broad set of data, which can vary by Studio, such as rent for example. By averaging
the combined figures for the Affiliate-Owned Studios to get the revenues and costs “per mat, per year,” we
are able to calculate a reasonable estimate of what a Studio with 20 mats could expect, which is the typical
number of mats in a Studio.

We have also provided the revenues and expenses for each Studio separately. The Bankers Hill
figures are represented in Tables 2.A. and 3.A.; the Flower Hill figures are represented in Tables 2.B. and
3.B.; and the Pacific Beach Studio figures are represented in Tables 2.C. and 3.C.

The figures disclosed for the calendar years 2020 and 2021 are for the Bankers Hill Studio only
because the Flower Hill Studio did not open until 2022. The figures disclosed for the calendar year 2022
include approximately 6 months of data for Flower Hill Studio and a full year of data for the Bankers Hill
Studio. The figures for calendar year 2023 show combined full operation data for both the Bankers Hill and
Flower Hill Studios, and the figures for calendar year 2024 show full operation data for Bankers Hill and
Flower Hill and 6 months of data for the Pacific Beach Studio.

For Tables 2.A,, 2.B., 2.C, 3.A,, 3.B., and 3.C,, our affiliate’s revenue, expenses and projected profits
are allocated as follows: in 2020 and 2021, the Bankers Hill Studio was allocated 100% of our affiliate’s
revenue, expenses and projected profits; in 2022, the Bankers Hill Studio was allocated 62% of our
affiliate’s revenue, expenses and projected profits, and the Flower Hill Studio was allocated 38%; in 2023,
the Bankers Hill Studio was allocated 44% of our affiliate’s revenue, expenses and projected profits, and the
Flower Hill Studio was allocated 56%; in 2024, the Bankers Hill Studio was allocated 35% of our affiliate’s
revenue, expenses and projected profits, the Flower Hill Studio was allocated 43%, and the Pacific Beach
Studio was allocated 22%. (See Notes 1,2,3,4, and 6 to the Tables, below.)

These figures are only estimates of what we think you may earn. Your individual results may
differ. There is no assurance that you’ll earn as much.
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TABLE 1

AFFILIATE-OWNED STUDIOS DEMOGRAPHICS

Studio Opening Date (as 0?3222;323024) Square Feet Mat Number
Bankers Hill (BH) 12/16/2019 60 1450 16
Flower Hill (FH) 04/23/2022 32 1800 20
Pacific Beach (PB) 6/17/2024 6 1750 20

The data in Table 2 (below) includes combined revenue generated by the Affiliate-Owned Studios;
two Studios in 2022 and 2023, and three Studios in 2024. This is in accordance with the manner in which
our affiliate operates its business. Accordingly, the figures represent the combined revenue for the two
Studios in 2022 and 2023, with a combined total of 36 mats, and the three Studios in 2024, with a
combined total of 46 mats. (See Note 6 to the Tables, below, for the breakdown of the mat calculation.)
The calculation includes the revenue generated by the three Affiliate-Owned Studios to get the revenue
“per mat, per year” and that yielded a reasonable estimate of the revenue a Studio with 20 mats could
expect to earn, which is the typical number of mats in a Studio.

Tables 2.A. (Bankers Hill), 2.B. (Flower Hill), and 2.C. (Pacific Beach) provide the estimated revenue
for each of these Affiliate-Owned Studios.

TABLE 2

AFFILIATE-OWNED STUDIOS COMBINED REVENUES

Revenue 2020 @ 2021 @ 2022 @ 2023 @ 20249
MindBody © $122,659.91 | $238,005.45| $404,153.43 | $632,499.05| $1,153,793.80
ClassPass © $34,602.15 | $168,940.54 | $333,878.91| $609,272.65 $972,835.49
TOTAL $157,262.06 | $406,945.99 | $738,032.34 | $1,241,771.70 | $2,126,629.29
Revenue/1 Mat/Year © $9,828.88 |  $25,434.12 $28,385.86 $34,493.66 $46,231.077
Revenue/20 Mats/Year ? | $196,577.60 | $508,682.49 | $567,717.20| $689,873.20 $924,621.43)

TABLE 2.A.

AFFILIATE-OWNED BANKERS HILL STUDIO REVENUES

Revenue 2020 @ 2021 @ 2022 @ 2023 @ 20249
MindBody $122,659.91 | $238,005.45 | $291,888.63 $281,110.68 $403,827.83
ClassPass @ $34,602.15 | $168,940.54 | $241,134.82 $270,787.84 $340,492.42
TOTAL $157,262.06 | $406,945.99 | $533,023.45 $551,898.53 $744,320.25

TABLE 2.B.
AFFILIATE-OWNED FLOWER HILL STUDIO REVENUES
Revenue 2020 @ 2021 @ 2022 @ 2023 @ 20249
MindBody @ - - $112,264.80 | $351,388.37 | $496,131.33
ClassPass @ - - $92,744.09 | $338,484.80 | $418,319.27
TOTAL - - $205,008.89 | $689,873.17 | $914,450.60
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TABLE 2.C.
AFFILIATE-OWNED PACIFIC BEACH STUDIO REVENUES

Revenue 2020 W 2021 W 2022 @ 2023 @ 2024¥
MindBody ¥ - - - - $253,834.64
ClassPass - - - - $214,023.80
TOTAL - - - - $467,858.44

The figures in Table 3, below, include estimated expenses you may incur. To arrive at these
estimates, the calculation includes data from all Affiliate-Owned Studios, which combines the revenue
received and expenses incurred for Bankers Hil, Flower Hill and Pacific Beach. Expenses that were incurred
by the Affiliate as part of the development of the brand and concept were not included in the calculations
as these are not representative of expenses you may incur. Additionally, the following was not included:
interest on loans or financing that you may incur in building out your Studio. Certain expenses that you will
incur, including the Royalty Fee, Marketing Fund Contribution, and Local Marketing/Advertising Expenses
were added to the calculations. Your overall results may vary significantly for numerous reasons, including
(a) whether you operate the Studio yourself, or hire a manager and other employees; (b) whether you offer
health insurance or other benefits to your employees; (c) your rent; (d) your utilities; (e) the number of
mats in your Studio; (e) your marketing efforts; (f) the ability of you or your employees to convert walk-in
or one-time visitors into regular members; and (g) many other factors.

Please note that the data in Table 3 (below) includes combined expenses for the three Affiliate-
Owned Studios, which is in accordance with the manner in which our affiliate operates its business.
Accordingly, the figures represent the combined expenses and profit for two Studios with a combined total
of 36 mats in 2022 and 2023 and three Studios with a combined total of 46 mats in 2024. (See Note 6 to the
Tables, below, for the breakdown of the mat calculation.) The calculation includes the expenses incurred
by the three Affiliate-Owned Studios to get the costs “per mat, per year” and that yielded a reasonable
estimate of what a Studio with 20 mats could expect to earn, which is the typical number of mats in a
Studio.

Tables 3.A. (Bankers Hill), 3.B. (Flower Hill), and 3.C. (Pacific Beach) also provide the estimated
expenses and anticipated profit you may incur for each of these Affiliate-Owned Studios. Certain expenses
that you will incur (but which the Affiliate-Owned Studios did not incur), including the Royalty Fee,
Marketing Fund Contribution, and Local Marketing/Advertising Expenses were added to the calculation.

TABLE 3:
PROJECTIONS BASED ON THE AFFILIATE-OWNED STUDIOS COMBINED EXPENSES AND PROFITS
Expenses 2020 2021 2022 2023 20249

Instructor/Manager Payroll® | $26,403.60 | $78,272.40| $169,991.20| $234,360.00| $514,284.32
Approximate Ge"er?:, $36,000.00 | $55,000.00| $74,000.00| $84,000.00|  $90,000.00
Operating Expenses

Credit Card Processing Fees for

Mindbody 2.75% $3373.15| $6,545.15 | $11,114.22 | $17,393.72|  $31,729.32
Insurance $850.00| $1,978.84| $1,565.07| $20,875.00|  $68,961.04
Lease $36,366.00 | $52,908.00 | $106,400.08 | $173,293.92| $321,706.89
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Expenses 2020 2021 20221 2023®) 2024%
Utilities $4,100.00 $13,300.49 $18,500.00 $27,885.55 $33,398.79
Merchandise/Office Supplies $4,500.00 $7,500.00 $15,500.00 $20,000.00 $56,211.12
Mind Body Subscription $7,200.00 $7,200.00 $9,048.00 $9,048.00 $9,048.00
Advertising/Marketing 2% (1 $3,145.24 $8,138.92 | $14,760.65 $24,835.43 $42,532.59
Monthly Advertising Fee
$1500/month( $18,000.00 $18,000.00 $27,000.00 $36,000.00 $45,000.00
Franchise Royalty Fee 7% of
Combined Affiliate Revenue 12 $11,008.34 $28,486.22 $51,662.27 $86,924.02 $148,864.05
Total Expenses $132,946.33 | $277,330.02 | $499,541.49 | $734,615.64 | $1,361,736.12
Profit (Revenue-Expenses) $24,315.73 | $129,615.97 | $238,490.85| $507,156.06 $764,893.17
Profit/1 Mat/Year 13 $1,519.73 $8,100.99 $3,312.37| $14,087.67 $16,628.11
Profit/20 Mats/Year ¢ $30,394.66 | $162,919.96 | $190,377.58 | $281,753.40 $332,562.25

TABLE 3.A.

PROJECTIONS BASED ON THE AFFILIATE-OWNED BANKERS HILL STUDIO EXPENSES AND PROFITS

Expenses 2020 2021W 2022 2023% 2024¥
Instructor/Manager Payroll $26,403.60 | $78,272.40 | $122,771.40| $104,160.00 | $179,999.51
Appmx'm(f,‘,te General Operating | 3¢ 0000 | $55000.00| $53440.00| $37,333.33|  $31,500.00
Expenses
Credit Card Processing Fees for
Mindbody 2.75% $3,373.15|  $6,545.15 $8,026.87 $7,730.54 | $11,105.26
Insurance $850.00 $1,978.84 $1,130.27 $9,277.78 $24,136.36
Lease $36,366.00 $52,908.00 $76,844.48 $77,019.52 $112,507.41
Utilities $4,100.00 $13,300.49 $13,361.20 $12,393.58 $11,689.58
Merchandise $4,500.00 $7,500.00 $11,194.40 $8,888.89 $19,673.89
Mind Body Subscription $7,200.00 $7,200.00 $6,534.60 $4,021.33 $3,166.80
Advertising/Marketing 2% $3,145.24 $8,138.92 $10,660.45 $11,037.78 $14,886.41
Monthly Advertising Fee
$1500/month( $18,000.00 $18,000.00 $18,000.00 $18,000.00 $18,000.00
Franchise Royalty Fee 7% of
Affiliate Bankers Hill Revenue? $11,008.34 $28,486.22 $37,311.64 $38,632.90 $15,625.56
Total Expenses $132,946.33 | $277,330.02 | $359,275.31| $326,495.84 $442,290.78
Profit (Revenue-Expenses) $24,315.73 | $129,615.97 | $173,748.13 | $225,402.69 $302,029.47
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TABLE 3.B.

PROJECTIONS BASED ON THE AFFILIATE-OWNED FLOWER HILL STUDIO EXPENSES AND PROFITS

Expenses 2020 2021W 2022 2023%® 20249
Instructor/Manager Payroll - - $47,219.80 | $130,200.00 $221,142.26
Approximate General Operating . . $20,560.00 |  $46,666.67 |  $38,700.00
Expenses
Credit Card Processing Fees for
Mindbody 2.75% - - $3,087.35 $9,663.18 $13,643.61
Insurance - - $434.80 $11,597.22 $29,653.25
Lease - - $29,555.60 $96,274.40 $138,333.96
Utilities - - $5,138.80 $15,491.97 $14,361.48
Merchandise - - $4,305.60 $11,111.11 $24,170.78
Mind Body Subscription - - $2,513.40 $5,026.67 $3,890.64
Advertising/Marketing 2% - - $4,100.20 $13,797.65 $18,289.01
Monthly Advertising Fee
$1500/month( - - $9,000.00 $18,000.00 $18,000.00
Franchise Royalty Fee 7% of
Affiliate Flower Hill Revenue*? i i »14,350.62 | 548,291.12 °64,011.54
Total Expenses - - $140,266.17 | $408,119.80 $584,196.53
Profit (Revenue-Expenses) - - S64,742.72 | $281,753.37 $330,254.07

TABLE 3.C.

PROJECTIONS BASED ON THE AFFILIATE-OWNED PACIFIC BEACH STUDIO EXPENSES AND PROFITS

Expenses 2020 2021 2022 2023® 2024
Instructor/Manager Payroll - - - - $113,142.55
Apprommg)te General Operating i i ) ) $19 800.00
Expenses
Credit Card Processing Fees for
Mindbody 2.75% i i i i 26,980.45
Insurance - - - - $15,171.43
Lease - - - - $70,775.52
Utilities - - - - $7,347.73
Merchandise - - - - $12,366.45
Mind Body Subscription - - - - $1990.56
Advertising/Marketing 2%10) - - - - $9,357,17
Monthly Advertising Fee
$1500/month*? i i ) ) »9,000.00
Franchise Royalty Fee 7% of
Affiliate Pacific Beach Revenue*? i i i i »32,759.09
Total Expenses - - - - $289,333.78
Profit (Revenue-Expenses) - - - - $178,524.66
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Notes to Tables

(1) The data provided for this year was based on the operation of the Bankers Hill Studio only. The Flower
Hill Studio did not open until 2022. Please note that the Governor of California, Gavin Newsom, mandated
the closure of businesses including fitness studios due to the COVID pandemic for extended periods from
March 2020 through 2022. Governor Newsom also restricted the number of participants in fitness classes
and other activities during this period. Even though the Studios were closed or had restricted participation,
our Affiliate continued to incur all operating expenses including rent and insurance and was able to operate
consistently via other outlets such as outdoor venues and online classes. The Bankers Hill Studio was
allocated 100% of our affiliate’s revenue, expenses and the projected profits for the years 2020 and 2021.

(2) The Flower Hill Studio opened in April of 2022 and was required to close for 2.5 months later in the
year because of damage it sustained due to a water leak that occurred outside of its premises. Therefore,
the figures disclosed for this year (2022) include 6 months of data for Flower Hill Studio and a full year of
data for the Bankers Hill Studio. Please note that the Governor of California, Gavin Newsom, mandated the
closure of businesses including fitness studios due to the COVID pandemic for extended periods from
March 2020 through 2022. Governor Newsom also restricted the number of participants in fitness classes
and other activities during this period. Even though the Studios were closed or had restricted participation,
our Affiliate continued to incur all operating expenses including rent and insurance and was able to operate
consistently via other outlets such as outdoor venues and online classes. The Bankers Hill Studio was
allocated 62% of our affiliate’s revenue, expenses and the projected profits for the year 2022. The Flower
Hill Studio was allocated 38% of our affiliate’s revenue, expenses and the projected profits for the year
2022.

(3) Year 2023 was the first full calendar year that both the Bankers Hill and Flower Hill Studios were open
at full capacity. The Bankers Hill Studio was allocated 44% of our affiliate’s revenue, expenses and the
projected profits for the year 2023. The Flower Hill Studio was allocated 56% of our affiliate’s revenue,
expenses and the projected profits for the year 2023.

(4) The Pacific Beach Studio opened in June of 2024. Therefore, the figures disclosed for this year (2024)
include 6 months of data for Pacific Beach Studio and a full year of data for the Bankers Hill Studio and the
Flower Hill Studio. The Bankers Hill Studio was allocated 35% of our affiliate’s revenue, expenses and the
projected profits for the year 2024. The Flower Hill Studio was allocated 43% of our affiliate’s revenue,
expenses and the projected profits for the year 2024. The Pacific Beach Studio was allocated 22% of our
affiliate’s revenue, expenses and the projected profits for the year 2024.

(5) This data was provided by MindBody and ClassPass. MindBody and ClassPass are the business
management software programs with point-of-sale systems used by our affiliate to track the sales at the
Studios. The “Revenue” tracked and provided by Mindbody and Class Pass includes all sales of goods and
services at or in connection with the Affiliate-Owned Studios, less taxes and refunds.

(6) The Revenue/1Mat/Year, or Revenue, per Mat, per Year, was calculated by dividing the Total Revenue
for the year by the total number of mats in the Studios for the year.

e InYears 2020 - 2021 the calculation assumes there were 16 mats (Bankers Hill Studio).

e |nYear 2022 the calculation assumes there were 26 mats. This is because there were 16 mats
at Bankers Hill for the whole year and 20 mats at Flower Hill for 6 months of the year, which
yields an average of 26 mats for the year.

e InYear 2023 there were 36 mats (combined Bankers Hill and Flower Hill).

e |n Year 2024 the calculation assumes there were 46 mats. This is because there were 16 mats
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at Bankers Hill for the whole year, 20 mats at Flower Hill for the whole year and 20 mats at
Pacific Beach for 6 months of the year, which yields an average of 46 mats for the year.

(7) Revenue/20 Mats/Year was calculated by multiplying the Revenue/1Mat/Year by 20, which is likely the
number of mats that your Studio will permit.

(8) The expense represented in Instructor/Manager Payroll is for staff only and does not include any salary
or draws to the owner. The expenses shown here include the wages or salary for 6 - 31 instructors. The
number of instructors increased each year from 6 at time of opening to 30 at the end of 2024. Your payroll
costs will vary depending on whether you manage the Studio yourself and whether you pay yourself a
salary, benefits, or healthcare. Similarly, if you hire staff, your payroll expense will vary depending on what
you pay them, whether they are full-time or part-time, and whether you provide benefits. Consult with a
human resource professional or employment attorney in your jurisdiction for advice about required
benefits, overtime, or other potential expenses.

(9) Approximate General Operating Expenses include fees for internet, laundry, music licensing fees,
janitor, cleaning supplies, toilet paper, hand soap and other miscellaneous expenses.

(10) The Advertising expenses are the Marketing Contribution that you will be required to contribute to the
Marketing Fund, which is equal to 2% of Gross Sales. The term “Gross Sales” means the total revenues you
receive, directly or indirectly, from all business conducted at or in connection with the Studio, including, but
not limited to, the sale of memberships (including pre-sale memberships), Pilates classes, gift cards, and
other products and services at or through the Studio, less sales taxes or similar taxes or refunds. The
Revenue from the Affiliate-Owned Studios was used to calculate the amounts here.

(11) Monthly Advertising Fee $1,500/month is the minimum required Local Marketing/Advertising
Expenditure that you are required to spend each month (i.e., $1,500 per month) for a year, which is
$18,000 for each studio. Please note that in 2022 the Flower Hill Studio was only open for 6 months and
accordingly the Monthly Advertising Fee is $9,000 in Table 3.B. Note further that in 2024 the Pacific Beach
Studio was only open for 6 months and accordingly the Monthly Advertising Fee is $9,000 in Table 3.C.

(12) The Franchise Royalty Fee is the Royalty Fee that you are required to pay, which is equal to 7% of your
Gross Sales. The Affiliate-Owned Studios do not have this expense. In Table 2, the “Revenue/20
Mats/Year” was used to calculate this amount. In Tables 2.A., 2.B. and 2.C., the actual revenue was used to
calculate this amount.

(13) The Profit/1 Mat/Year was calculated by dividing the total Profit for the year by the number of mats in
the Studio(s).

e InYears 2020 - 2021 the calculation assumes there were 16 mats (Bankers Hill Studio).

e InYear 2022 the calculation assumes there were 26 mats. This is because there were 16 mats
at Bankers Hill for the whole year and 20 mats at Flower Hill for 6 months of the year, which
yields an average of 26 mats per month.

e InYear 2023 there were 36 mats (combined Bankers Hill and Flower Hill).

e In Year 2024 the calculation assumes there were 46 mats. This is because there were 16 mats
at Bankers Hill for the whole year, 20 mats at Flower Hill for the whole year and 20 mats at
Pacific Beach for 6 months of the year, which yields an average of 46 mats per month.

(14) Profit/20 Mats/Year was calculated by multiplying the Profit/1 Mat/Year by 20, which is likely the
number of mats that your Studio will permit.
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Written substantiation for the financial performance representation above will be made available
upon reasonable request.

This Item 19 was prepared without an audit.

Other than the preceding performance representation, SALTVAULT LLC does not make any financial
performance representations. We also do not authorize our employees or representatives to make any
such representations either orally or in writing. If you are purchasing an existing outlet, however, we may
provide you with the actual records of that outlet. If you receive any other financial performance
information or projections of your future income, you should report it to the franchisor's management by
contacting Betsy Blumenfeld (Ph: 858-342-6635) or Jeanne Blumenfeld (Ph: 858-361-8602), at SALTVAULT
LLC, 2710 Via de la Valle, Suite B-110, Del Mar, California 92014, the Federal Trade Commission, and any
appropriate state regulatory agencies.

ITEM 20 OUTLETS AND FRANCHISEE INFORMATION
TABLE 1
SYSTEMWIDE OUTLET SUMMARY
FOR YEARS 2022 TO 2024
OUTLETS ATTHE | OUTLETS AT THE END
OUTLETTYPE VEAR START OF THE YEAR OF THE YEAR NET CHANGE
2022 0 0 0
FRANCHISED 2023 0 0 0
2024 0 0 0
2022 1 2 +1
COMPANY-OWNED * 2023 2 2 0
2024 2 3 +1
2022 1 2 +1
TOTAL OUTLETS 2023 2 2 0
2024 2 3 +1

*The Company-owned Outlets are owned and operated by our affiliate, SALT Hot Pilates LLC.

TABLE 2
TRANSFER OF OUTLETS FROM FRANCHISEES TO NEW OWNERS
(OTHER THAN THE FRANCHISOR)
FOR THE YEARS 2022 TO 2024

STATE YEAR NUMBER OF TRANSFERS

2022 0
California 2023
2024
2022
TOTAL OUTLETS 2023
2024

elleolleo}ieo}ie]
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TABLE 3
STATUS OF SINGLE UNIT FRANCHISE OUTLETS

FOR YEARS 2022 TO 2024
CEASED OUTLETS
STATE YEAR ;‘)TU:::E' OUTLETS | TERMI- NON- REAC(;\I.{J IRED OPERATIONS- | AT END
OF YEAR OPENED | NATIONS | RENEWALS FRANCHISOR OTHER OF THE
REASONS YEAR
2022 0 0 0 0 0 0 0
California 2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
2022 0 0 0 0 0 0 0
TOTAL 2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
TABLE 4
STATUS OF COMPANY-OWNED OUTLETS*
FOR YEARS 2022 TO 2024
STATE YEAR | OUTLETS AT | OUTLETS OUTLETS OUTLETS OUTLETS OUTLETS AT
START OF OPENED | REACQUIRED FROM | CLOSED SOLD TO END OF THE
YEAR FRANCHISEE FRANCHISEE YEAR
2022 1 1 0 0 0 2
California 2023 2 0 0 0 0 2
2024 2 1 0 0 0 3
2022 1 1 0 0 0 2
TOTAL 2023 2 0 0 0 0 2
2024 2 1 0 0 0 3
*The Company-owned Outlets are owned and operated by our affiliate, SALT Hot Pilates LLC.
TABLE 5
PROJECTED OPENINGS AS OF DECEMBER 31, 2024
FRANCHISE AGREEMENTS PROJECTED NEW PROJECTED NEW COMPANY-
STATE SIGNED BUT OUTLETS NOT | FRANCHISED OUTLETS IN OWNED OUTLETS IN THE
OPENED THE NEXT FISCAL YEAR NEXT FISCAL YEAR
California 1 1 1
TOTAL 1 1 1

A list of the names, addresses and telephone numbers of our current franchisees as of the Issuance
Date of this disclosure document is attached as Exhibit G.
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A list of the names, addresses and telephone numbers of our franchisees who have had a franchise
terminated, canceled, not renewed or otherwise voluntarily or involuntarily ceased to do business under
the franchise agreement during the most recently completed fiscal year or who have not communicated
with us within 10 weeks of the issuance date of this franchise disclosure document, is attached as Exhibit H.

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

Confidentiality Clauses

In the last three fiscal years, none of our franchisees have entered any confidentiality agreements
that restrict their ability to speak openly about their experience with our franchise system.

Trademark-Specific Franchisee Organizations
There are no trademark-specific franchisee organizations.
ITEM 21 FINANCIAL STATEMENTS

We have not been in business for three years or more and cannot include all the financial
statements required by the FTC Rule for our last three fiscal years. Our fiscal year end is December 31.
Attached to this disclosure document, as Exhibit C, are our audited financial statements as of December 31,
2024 and February 15, 2024, and for the period from February 16, 2024 to December 31 2024.

ITEM 22 CONTRACTS
The following agreements are attached to this disclosure document:

Exhibit A Franchise Agreement and Exhibits
Exhibit 1 Authorized Location Addendum
Exhibit 2 Electronic Funds Transfer Agreement
Exhibit 3 Electronic Debit Authorization
Exhibit 4 Guarantee
Exhibit 5 Addendum to Lease

Exhibit E Form of General Release

Exhibit F State Specific Addenda

Exhibit | Area Development Agreement

Exhibit J Statement of Prospective Franchisee
ITEM 23 RECEIPTS

Our and your copies of the Franchise Disclosure Document Receipt are located on the last two
pages of this disclosure document, as Exhibit L.

55
SALTVAULT FDD 2025



Exhibit A
To Franchise Disclosure Document

FRANCHISE AGREEMENT AND RELATED EXHIBITS
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SALTVAULT
FRANCHISE AGREEMENT

This Franchise Agreement (this “Agreement”) is made effective as of the Effective Date, by and
between SALTVAULT LLC, a California limited liability company, doing business as “SALTVAULT”
("Franchisor") and , or his/her/their assignee, if a
partnership, corporation or limited liability company is later formed (“Franchisee”), upon the terms,
conditions, covenants, and agreements set forth herein. The “Effective Date” is the date Franchisor
signs this Agreement as shown beneath its signature hereto.

RECITALS

A. Franchisor owns and has developed and administers a system (the “System”) for the
establishment and operation of businesses offering musically driven, infrared heated (between 90-105
degrees) and unheated Pilates mat classes open to the public in private individual and group classes (the
“SALTVAULT Studios”). Such businesses are identified by the “SALTVAULT” trade name, logos,
trademarks and service marks, and other related trade dress, as licensed hereunder (the “Marks”).

B. Salt Hot Pilates LLC, a California limited liability company, (“Licensor”) is the owner of the Marks.
Pursuant to a written agreement dated February 1, 2024, Franchisor has licensed from Licensor the non-
exclusive rights to use the Marks in connection with the System.

C. The System and its distinguishing characteristics include, but are not limited to, various mat
Pilates fitness and exercise techniques and methods; proprietary classes (infrared heated and
unheated); the Marks; trade secrets; copyrights; confidential and proprietary information, including,
without limitation, proprietary methods, procedures, standards and specifications set out in the
confidential Operations Manuals (collectively, the “Manual”) and otherwise in writing; customer service
standards and methods; marketing techniques; specifications for the infrared heating equipment,
cooling equipment, Pilates and other exercise equipment, inventory, furniture and fixtures; cost
controls; accounting and reporting procedures; and the distinctive interior design, layout, and color
scheme and décor. Franchisor may change, improve, add to, and further develop the elements of the
System from time to time.

D. Franchisor grants to qualified persons, who are willing to undertake the required investment
and effort, a license to establish and operate a SALTVAULT Studio.

E. Franchisee desires to obtain a license to use the System in the development and operation of a
SALTVAULT Studio at the location specified in this Agreement (the “Studio”).

NOW, THEREFORE, in consideration of the foregoing, the fees and other sums payable by
Franchisee and of the mutual covenants contained in this Agreement, the parties agree as follows:

1. GRANT OF FRANCHISE; LOCATION
1.1 Grant. Franchisor grants to Franchisee the non-exclusive right and license to:

A. Establish and operate a single Studio utilizing only the System and the Marks, at a
location that has been authorized by Franchisor (the “Authorized Location”), in accordance with the
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provisions and for the term specified in this Agreement;

B. Use the Marks of Franchisor under the terms of this Agreement to identify and promote
the Studio offered hereunder; and

C. Use the proprietary heated and unheated, mat fitness and exercise methods and know-
how, as set forth periodically in Franchisor’s operations manual, other manuals, training programs, or
otherwise communicated to Franchisee.

1.2 Site Acceptance Process and Authorized Location. Before Franchisor considers accepting a
location for the Studio, Franchisee must submit to Franchisor a complete report containing all
information Franchisor may reasonably request concerning the proposed location, including, without
limitation, population density, demographics, proximity to other SALTVAULT Studios and to other gymes,
studios and fitness businesses, available parking, traffic flow and entrance to and exit from the site (the
“Location Report”). Franchisor shall deliver to Franchisee written acceptance or rejection of a proposed
location within 30 days after Franchisor receives the Location Report. Franchisor’s approval of the
proposed site shall be deemed to be a binding addendum to this Agreement upon Franchisor and
Franchisee’s execution of Exhibit 1, which is attached hereto and incorporated herein by reference, and
which will set forth the Authorized Location. Franchisor agrees not to unreasonably withhold its
acceptance of a site that meets its site criteria. Franchisee acknowledges that Franchisor’s approval of a
proposed site is permission only and not an assurance or guaranty to Franchisee of the availability,
suitability or success of a location, and cannot create a liability for Franchisor. While Franchisor will
provide site selection assistance as specified in Section 6.1 herein, Franchisee alone is ultimately
responsible for selecting and developing an acceptable location for the Studio. Franchisee agrees to
hold Franchisor harmless with respect to the selection of the Authorized Location by Franchisee.
Franchisee must obtain lawful possession of an Authorized Location by lease, purchase or other method
and open for regular, continuous business within nine (9) months of the date that Franchisor accepts
this Agreement. The opening date may be extended an additional three (3) months in certain instances,
as explained in Section 2.2D, below. Franchisor has the right to terminate this Agreement if Franchisee
fails to select a site for the Studio that is acceptable to Franchisor, within the time period allotted above.

13 Designated Market Area. If the Authorized Location has not been identified on Exhibit 1 at the
time this Agreement is executed, Franchisee must search for an acceptable location for the Studio
within the following “Designated Market Area” and secure Franchisor’s acceptance of the proposed
location. Designated Market
Area: . The Designated
Market Area has been identified for the sole purpose of facilitating the orderly development of the
market, and not for purposes of granting Franchisee any exclusivity or protection within the Designated
Market Area. Franchisee acknowledges and agrees that Franchisor does not guarantee that Franchisee
will find an acceptable site within the Designated Market Area.

1.4 Protected Territory. Once the Authorized Location for the Studio has been identified on Exhibit
1, Franchisor agrees that, so long as Franchisee is in good standing, neither it nor its affiliates will
operate or establish, or authorize another SALTVAULT franchisee to operate or establish, a SALTVAULT
Studio within a certain geographic area (“Protected Territory”) around the Authorized Location. The
Protected Territory will typically contain a population of at least 50,000 people, but the size of the
Protected Territory may vary from two (2) blocks to two (2) miles, based on the location and
demographics surrounding the Studio. The boundaries of the Protected Territory may be described in
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terms of zip codes, streets, landmarks (both natural and man-made) or county lines, or otherwise
delineated on a map. The sources Franchisor uses to determine the population within the Protected
Territory will be publicly available population information (such as data published by the U.S. Census
Bureau or other governmental agencies and commercial sources). The Protected Territory will be
defined on Exhibit 1, hereto. Franchisee agrees not to solicit business from customers in another
SALTVAULT franchisee’s protected territory.

1.5 Rights Reserved to Franchisor.

A Except for the right to operate a single SALTVAULT Studio from the Authorized Location,
Franchisee is not granted any rights to use the System and Marks in connection with any other channel
of commerce or method of distribution, including, without limitation, distribution of products or services
through any temporary or mobile facilities, sales through retail stores that do not operate under the
Marks, sales made at wholesale, or sales via the Internet (collectively, the “Alternative Channels of
Distribution”), all such rights being retained by Franchisor.

B. Franchisor reserves all rights not expressly granted to Franchisee under this Agreement,
and specifically reserves the rights to operate, or to license others to operate:

(i) any kind of business in the Protected Territory awarded to Franchisee selling to
customers located anywhere, whether or not using the SALTVAULT brand and System, except for a
SALTVAULT Studio; and

(ii) any kind of business anywhere outside of the Protected Territory awarded to
Franchisee selling to customers located anywhere, whether or not using the SALTVAULT brand and
System, including without limitation, SALTVAULT Studios.

C. Notwithstanding anything to the contrary in this Agreement or otherwise, Franchisor
and/or any of Franchisor’s affiliates can acquire, be acquired by, merge, affiliate with or engage in any
transaction with other businesses (whether competitive or not) located anywhere, including
arrangements in which (i) other fitness facilities are (or are not) converted to the SALTVAULT brand or
other format (including using the System and/or Marks) and/or (ii) Franchisor and/or any of Franchisor’s
affiliates are acquired, and/or company-owned, franchised or other businesses are converted to another
format, maintained under the System or otherwise. All Studios owned by Franchisee will fully
participate in any such conversion at Franchisee’s expense, which shall not exceed $25,000. Franchisee
shall have a period of twelve (12) months to complete the conversion.

2. ACCEPTANCE BY FRANCHISEE

2.1 Acceptance by Franchisee. Franchisee accepts this Agreement and the license granted herein
and agrees to develop and operate the Studio on the terms and conditions specified herein. Franchisee
agrees to follow the System requirements in the operation of its Studio, including, without limitation, its
facilities, staff, advertising, operations, and all other aspects of Franchisor’s business and the System
now in effect and changed periodically. If this is Franchisee’s first SALTVAULT Studio, then Franchisee
(and/or its Designated Operator, as defined in Section 17.3), its designated studio manager (“Studio
Manager”), and its designated lead trainer (“Lead Trainer”), must attend and complete Franchisor’s
initial training program to Franchisor’s satisfaction, as set forth in Section 6.3 of this Agreement.
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2.2 Conditions. The rights being licensed herein are subject, without limitation, to the following
conditions:

A. Franchisee’s business and the Studio shall be identified only by those Marks approved in
writing by Franchisor with at least one outside sign as designated by Franchisor.

B. Concurrently, with the signing of this Agreement, Franchisee must execute a personal
guaranty in the form attached hereto as Exhibit 4 (“Personal Guaranty”). In the event Franchisee is a
legal entity having more than one owner, all owners, shareholders, partners, joint venturers, and any
other person who directly or indirectly owns a 10% or greater interest in Franchisee (the "Owners")
must execute the Personal Guaranty. Any person or entity that at any time after the date of this
Agreement becomes an Owner, pursuant to Section 14 or otherwise, shall, as a condition of becoming
an Owner, execute Franchisor's then-current form of Personal Guaranty. Franchisor reserves the right
to require any such guarantor’s spouse or domestic partner under local law to co-sign the Personal
Guaranty.

C. Franchisee shall submit the lease for the Studio to Franchisor for its written consent
before Franchisee executes the lease for the Authorized Location. The lease must contain the provisions
outlined in Section 7.2 and Exhibit 5 (“Lease Addendum”).

D. Franchisee agrees that it shall open the Studio for regular, continuous business no later
than nine (9) months after this Agreement is signed by Franchisor. If, through no fault of Franchisee, the
Studio has not opened after nine (9) months and Franchisor determines, at its sole discretion, that
Franchisee has made substantial progress towards opening the Studio, Franchisor may elect to extend
the period of time to open for an additional three (3) months.

E. Franchisee agrees at all times to comply with the Manual, standards, operating systems,
and other aspects of the System (collectively, the “System Standards”) prescribed by Franchisor, which
are subject to change at Franchisor’s discretion.

3. TERM AND RENEWAL

3.1 Term. The term of this Agreement shall be for a period of ten (10) years beginning on the date
this Agreement is accepted by Franchisor; provided, however, the term of this Agreement shall be
shortened (but not extended) to conform to the term of the lease for the Authorized Location (if the
lease is shorter than ten (10) years.) Franchisee agrees to operate the Studio for the entire term of this
Agreement, unless Franchisee receives Franchisor’s prior written approval to transfer its interest in the
franchise pursuant to Section 14 of this Agreement, or unless the lease for the Authorized Location is
terminated at no fault of Franchisee and Franchisee cannot find an alternative location to operate the
franchise that is acceptable to Franchisor.

3.2 Renewal. Unless terminated at an earlier date, upon the expiration of the initial term,
Franchisee shall have the right to renew this Agreement for two (2) consecutive five (5) year terms, or
for option terms equal to the new or extended term of the lease for the Authorized Location (or suitable
alternative location approved by Franchisor), subject to satisfaction of each of the following conditions:

A. Prior to each such renewal, Franchisee shall execute Franchisor's standard form
franchise agreement being offered at the time of each such renewal. The provisions of each such
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renewal franchise agreement may differ from and shall supersede this Agreement in all respects,
including, without limitation, changes in royalty and advertising fees, except that Franchisee shall pay
the renewal fee specified in Section 3.2.F., instead of the initial franchise fee. Franchisee's failure or
refusal to execute and return Franchisor’s then-current standard form Franchise Agreement to
Franchisor within thirty (30) days after receipt by Franchisee shall constitute Franchisee's election not to
renew;

B. Franchisee shall demonstrate that it has the right to remain in possession of the
Authorized Location for the duration of the renewal term, or that it has been able to secure and develop
an alternative site acceptable to Franchisor;

C. In consideration of each such renewal of the franchise, Franchisee shall execute a
general release in the form and substance satisfactory to Franchisor, releasing any and all claims against
Franchisor and its affiliates, officers, directors, employees and agents;

D. At Franchisee’s sole expense, Franchisee and Franchisee's supervisorial or managerial
personnel shall complete such training as Franchisor may require to bring Franchisee into conformity
with the then current qualifications and training requirements for new franchisees.

E. Franchisee shall have completed or made arrangements to make, at Franchisee's
expense such renovation and modernization of the Studio, including the interior and exterior of the
building, grounds, leasehold improvements, signs, furnishings, fixtures, infrared heating equipment,
cooling equipment, Pilates and other exercise equipment, and decor as Franchisor reasonably requires
so the Studio conforms with the then-current standards and image of Franchisor;

F. Franchisee, during the term of this Agreement, shall have substantially complied with all
of the provisions of this Agreement and all other agreements with Franchisor, and shall be in compliance
with the Manual and with Franchisor’s policies, standards and specifications on the date of the notice of
renewal and at the expiration of the initial term;

G. Franchisee shall pay to Franchisor a renewal fee of Seven Thousand Dollars ($7,000);
and

H. Franchisee shall have given Franchisor written notice of renewal no less than 90 days or
more than 180 days before expiration of the initial term.

l. For any lease term which extends the underlying lease for a period of time in excess of
the remaining term of the Franchise Agreement, or any renewal period for the Franchise Agreement,
Franchisee must obtain Franchisor’s prior written consent to permit either the extended lease term or
any additional franchise term.

33 Franchisor’s Refusal to Renew Franchise. Franchisor may refuse to renew the franchise if
Franchisee is in default under this Agreement, or any other agreement with Franchisor or an affiliate of
Franchisor; if Franchisee has had two or more defaults, whether cured or not, during the term of this
Agreement; or if Franchisee fails to satisfy any of the foregoing conditions. Subject to the above,
Franchisor will not unreasonably deny renewal of a Franchise.
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3.4 Notice of Expiration Required by Law. If applicable law requires that Franchisor give a longer
period of notice to Franchisee than herein provided prior to the expiration of the initial term or any
additional term, Franchisor will give such additional required notice. If Franchisor does not give such
required additional notice, this Agreement shall remain in effect on a month-to-month basis until
Franchisee has received such required notice.

4. TRADEMARK STANDARDS

4.1 Name and Ownership. Franchisee acknowledges the validity of the Mark “SALTVAULT” and all
other Marks that now or in the future are or will be part of the System and agrees and recognizes that
the Marks are the sole and exclusive property of Franchisor. Franchisee further acknowledges that
Franchisee’s right to use the Marks is derived solely from this Agreement and is limited to the conduct of
a SALTVAULT Studio pursuant to and in compliance with this Agreement and all applicable standards,
specifications and operating procedures prescribed by Franchisor from time to time. Any unauthorized
use of the Marks by Franchisee shall be a breach of this Agreement and an infringement of the rights of
Franchisor and its affiliates. Franchisee’s use of the Marks inures to the benefit of Franchisor, which
owns all goodwill now and hereafter associated with the Marks. Franchisee agrees not to contest
ownership or registration of the Marks. Franchisor owns all right, title and interest in and to the Marks,
and Franchisee has and acquires hereby only the qualified license granted in this Agreement.

42  Use.

A. Franchisee shall not use any Mark as part of the name of any corporation,
limited liability company or other entity that Franchisee may form, including any prefix, suffix or other
modifying words, terms, designs or symbols, or in any modified form. Franchisee shall display and use
the Marks only in the manner and form prescribed or authorized by Franchisor and shall conduct no
other business than that prescribed by Franchisor. Franchisee shall not use any other mark, name,
commercial symbol or logotype in connection with the operation of the Studio and shall not market any
product relating to the Studio without Franchisor’s prior written consent, and if such consent is granted,
such product must be marketed in a manner acceptable to Franchisor. Franchisor may also permit
Franchisee to use from time-to-time other trademarks, service marks, trade names and commercial
symbols as may be designated in writing. Franchisee and its employees and agents will not engage in
any acts or conduct that impairs the goodwill associated with the Marks.

B. Franchisee agrees to give such notices of trademark and service mark
registrations and copyrights as Franchisor specifies and to obtain such fictitious or assumed name
registrations as may be required under applicable law.

C. Franchisee is prohibited from using the Marks in advertising, promotion or
otherwise, without the appropriate “©” or “®” (copyright and registration marks) or the designations
“M” o “SM” (trademark and service mark), where applicable.

D. Franchisee must not establish a website, a URL, or any email account(s) using
any domain name containing the Marks or any variation thereof without the prior written consent of
Franchisor.

E. Franchisee and its employees and agents will not engage in any acts or conduct
that impairs the goodwill associated with the Marks.
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4.3 Litigation. Franchisee agrees to notify Franchisor immediately in writing if it becomes aware
that any person who is not a licensee of Franchisor is using or infringing upon any of the Marks.
Franchisee may not communicate with any person other than Franchisor and its counsel in connection
with any such use or infringement. Franchisor will have discretion to determine what steps, if any, are
to be taken in any instance of unauthorized use or infringement of any of its Marks and will have
complete control of any litigation or settlement in connection with any claim of an infringement or
unfair competition or unauthorized use with respect to the Marks. Franchisee will execute any and all
instruments and documents and will assist and cooperate with any suit or other action undertaken by
Franchisor with respect to such unauthorized use or infringement such as by giving testimony or
furnishing documents or other evidence. Franchisor will be responsible for legal expenses incurred by
Franchisor in connection with any litigation or other legal proceeding involving such third party.
Franchisor shall not be liable for any legal expenses of Franchisee unless approved in writing by
Franchisor in its discretion.

4.4 Modification, Discontinuance or Substitution. As the System evolves over time, the current
“SALTVAULT” trade name, logos, and other Marks may change. Franchisor reserves the right, if
necessary, in Franchisor’s sole judgment, to change the principal Mark(s) of the System on a national or
regional basis. Upon receipt of notice of any such change from Franchisor, Franchisee shall promptly, at
Franchisee’s expense, adopt a new principal Mark(s) designated by Franchisor to identify the Studio.
Franchisor shall have no liability or obligation whatsoever with respect to Franchisee’s change of any
Mark. Franchisor shall have no liability for any expenses or damages incurred by Franchisee as a result
of Franchisor’s election to change the use of any or all of the Marks.

4.5 Franchisor’s Revenues. Franchisor and its affiliates may offer to sell to Franchisee at a
reasonable profit various goods and services, and reserve the right to receive fees or other
consideration in connection with “SALTVAULT” sales promotion and advertising programs or from
System vendors.

5. FEES

5.1 Initial Franchise Fee. Franchisee agrees to pay Franchisor an Initial Franchise Fee in the sum of
$60,000 for a single SALTVAULT Studio upon the execution of this Agreement in the form of a cashier's
check, wire transfer or electronic check (“eCheck”). If Franchisee is an existing SALTVAULT Franchisee
purchasing an additional SALTVAULT Studio, the Initial Franchisee Fee will be reduced to $54,000 for
such additional Studio. If Franchisee enters into an area development agreement (“Area Development
Agreement”) with Franchisor for the development of three (3) or more SALTVAULT Studios, the Initial
Franchise Fee under this Agreement will be $60,000 for the first Studio, $54,000 for the second Studio,
$51,000 for the third Studio, and $51,000 for each subsequent Studio thereafter, developed in
accordance with the terms of the Area Development Agreement. The Initial Franchise Fee is used,
among other things, to offset Franchisor’s costs and expenses relating to site selection assistance, initial
training, establishment of suppliers, inspection, testing and other quality control programs, design
assistance, project management, initial marketing and grand opening assistance, as well as Franchisor’s
other costs in helping Franchisee open the franchise. The Initial Franchise Fee shall be fully earned by
Franchisor upon payment and is not refundable, in whole or in part, under any circumstances.

5.2 Royalty Fee. Beginning from the day Franchisee starts receiving payments for services and
products in connection with the Studio, which may be before the Studio first opens for business, and
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continuing during the term of this Agreement, Franchisee agrees to pay Franchisor monthly, without
setoff, credit or deduction of any nature, a royalty fee (the “Royalty Fee”). The Royalty Fee will be equal
to seven percent (7%) of Franchisee’s Gross Sales (as that term is defined in Section 5.3, below)
generated by the Studio over the immediately preceding month. Franchisee authorizes Franchisor to
collect payment of the Royalty Fee each month using the method(s) of payment as specified in Section
5.12, below.

5.3 Gross Sales. “Gross Sales” as used herein shall mean the total revenues Franchisee receives,
directly or indirectly, from all business conducted at or in connection with the Studio, including, but not
limited to, the sale of memberships, Pilates classes, teacher training, gift cards, and other products and
services at or through the Studio, and all proceeds from any business interruption insurance related to
the non-operation of the Studio. “Gross Sales” does not include (i) any sales tax and equivalent taxes
that are collected by Franchisee for or on behalf of any governmental taxing authority and paid thereto,
or (ii) the value of any allowance issued or granted to any client of the Studio that is credited in good
faith by Franchisee in full or partial satisfaction of the price of the products or services offered in
connection with the Studio.

5.4 Marketing Fund Contribution. Franchisee agrees to pay Franchisor, monthly, during the term of
this Agreement, two percent (2%) of Franchisee’s Gross Sales, without set-off, credit or deduction of any
nature, for national advertising and marketing services (the “Marketing Fund Contribution”), at the
same time and in the same manner as the Royalty Fee is paid. Franchisor, at its discretion, may increase
or decrease the Marketing Fund Contribution upon thirty (30) days’ written notice to Franchisee;
however, no increase shall exceed three percent (3%) of Franchisee’s Gross Sales. The Marketing Fund
Contribution shall be expended in accordance with Section 9.1 herein.

5.5 Local Marketing/Advertising Expenses. Franchisee agrees to spend no less than $1,500 each
month on local advertising and promotion of the Studio in its Protected Territory. (See Section 9.2 for
more details on Local Marketing/Advertising.)

5.6 Advertising Cooperative. If Franchisor establishes a local or regional advertising cooperative to
promote the Studio in Franchisee’s market area, Franchisee will be required to contribute to the
cooperative in such amounts as are determined by the majority of its members, but, in no event, will
Franchisee be required to pay more than four percent (4%) of its Gross Sales for combined Local
Marketing and Cooperative Advertising. (See Section 9.4 for more details on Advertising Cooperatives.)

5.7 Beginning Bundle Fee. At the signing of this Agreement, Franchisee agrees to pay Franchisor a
“Beginning Bundle Fee” in the amount of $45,000 for an initial inventory of products and equipment
that Franchisor will supply to Franchisee for resale, marketing, and use in the Studio (the “Beginning
Bundle”). The Beginning Bundle contains an opening inventory of branded apparel, pre-opening
marketing and promotional items, and an opening equipment package for use in the Studio that
includes bands, magic circles, mats, and mat towels. The Beginning Bundle Fee is payable to Franchisor
by electronic funds transfer (“EFT”) and is non-refundable, in whole or in part, under any circumstances.

5.8 Website Development Fee. At the signing of the Franchise Agreement, Franchisee agrees