FRANCHISE DISCLOSURE DOCUMENT

FIND YOUR EDGE

TruFusion Franchising, LLC A
TR U F U S | O N Nevada limited liability company
................................................... 2240 Corporate Circle Suite 160
Henderson, NV 89074 702-786-0090
TruFusion.com
Franchise@TruFusion.com

As-afranchisee, youwilloperate- aWe offer franchises for our flagship and express TruFusion group
fitness studiostudios, which will offer heated and unheated classes to include: yoga, pilatesPilates,

suspension training, barre, HIIT, cycle, aerial yoga, kettlebell, battle -ropes, boxing and boot -camp
classes, yoga teacher training programs, nutritional works shops, and other related programs and
activities.

The total estrmateekmvestment necessary to begln th&operatlon of a TruFus10n group fitness studio-ranges
30--$3,6 o at- must-be-paid nchiser.franchise is:

Flagship Studio $1,400,510 to $3,061,250. This includes $109,260 to $267,600 that
must be paid to us or our affiliates.

Express Studio $899,720 to $1,699,550. This includes $109,260 to $267,600 that must
be paid to us or our affiliates.

We also offer a Multi-Uni m m : odevelopment
rider, Wthh Qrowdes ;gou the rlght to ogen and ogerate ug to thre TruFus1on group ﬁtness studlos-

ﬂf—th ina desrgnated develogment area for a minimum development fee of §13050002 Wthh is an

amount equal to the sum of the initial franchise fee for one studio ($65.000) plus the initial
franchise fees for an additional two studios, each at half-price ($32,500).

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

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of disclosures in different formats, contact the Franchisor, Attn:
Franchise Department, 2240 Corporate Circle, Suite 160, Henderson, NV 89074, (702) 786-0090.

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



Buying a franchise is a complex investment. The information in this disclosure document can help
you make up your mind. More information on franchising, such as “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 26,2019;-as-amended-August 7201922, 2020

STATE COVER PAGE
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 I earn? Item 19 may give vou information about

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

How much will I need to invest? Items 5 and 6 list fees you will be paying to
the franchisor or at the franchisor’s
direction. Item 7 lists the initial investment

to open. Item 8 describes the suppliers you

must use.
Does the franchisor have the financial | Item 21 or Exhibit E includes financial
ability to provide support to my statements. Review these statements
business? carefully.
Is the franchise system stable, Item 20 summarizes the recent history of the
growing, or shrinking? number of company-owned and franchised

outlets.




Will my business be the only Item 12 and the “territory” provisions in the
TruFusion Studio in my area? franchise agreement describe whether the
franchisor and other franchisees can

compete with you.

Does the franchisor have a troubled Items 3 and 4 tell vou whether the
legal history? franchisor or its management have been

involved in  material litigation or

bankruptcy proceedings.

What’s it like to be a TruFusion Item 20 or Exhibit G list current and former

franchisee? franchisees. You can contact them to ask
about their experiences.

What else should I know? These questions are only a few things you

should look for. Review all 23 Items and all
Exhibits in this disclosure document to
better understand this franchise

opportunity. See the table of contents.

What You Need To Know About Franchising Generally

Continuing responsibility to pav fees. You may have to pay rovalties 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 vour franchise business or may harm vour 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 vour 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 a-franchiserfranchisors to
register or-file-with-a-state franchise-administrator-before offering or selling in—your state.
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THE FRANCHISE OR  HAS  VERIFIED THE INFORMATION—IN—THIS— DISCLOSURE
DOocuUMENTfranchises in the state. Registration does not mean that the state recommends
the franchise or has verified the information in this document. To find out if your state has

a registration requirement, or to contact your state, use the agency information in Exhibit
A.

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

your franchise agreement. If so, you should check the State Specific Addenda. See the
Table of Contents for the location of the State Specific Addenda.

Special Risks to Consider About This Franchise

Certain states require that the following RISK-FACTORS before-you buy-thisfranchiserisk(s) be
highlighted:

-
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IT-MAY COST-IN-YOUR OWN-STATE OR-AREA.Qut-of-State Dispute Resolution. The
franchise agreement requires you to resolve disputes with the franchisor by mediation,
arbitration and/or litigation only in Las Vegas, Nevada. 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 Louisiana a than in your

own state.




.Early Stage of Development. The franchisor is at an early stage of development and
has a limited operating history. This franchise is likely to be a riskier investment than a
franchise in a system with a longer operating history.
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FRANCHISE IN-A SYSTEM WITH A LONGER OPERATING HISTORY.Initial Investment. The
franchisee will be required to make an estimated initial investment ranging from $899.720

to $3,061,250. This amount exceeds the franchisor's stockholder's equity as of December
31,2019, which is ($5,558.,443).




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

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

(a) A prohibition on the right of a franchisee to join an association of franchises.

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

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

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



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

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

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

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



85) The fact that the proposed transferee is a competitor of the franchisor or

subfranchisor:
subfranchisor

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

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

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

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

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

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

Any questions regarding this notice should be directed to:

State of Michigan Consumer Protection Division
Attn: Franchise

670 G. Mennen Williams Building

525 W. Ottawa Street

Lansing, Michigan 48909

(517) 373-7117

Despite subparagraph (f) above, we intend to enforce fully the provisions of the arbitration section

contained in our Franchise Agreement-and-Multi-Unit Development-Agreement. We believe that

subparagraph (f) is unconstitutional and cannot preclude us from enforcing our arbitration section.
You acknowledge that we will seek to enforce that section as written.
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FRANCHISOR AND ANY PARENTS PREDECESSORS AND AFFILIATES

2 (13

To simplify the language in this Disclosure Document, “we”, “us” or “our” means TruFusion
Franchising, LLC, the franchisor. “You” or “Yours” means the person (or persons), corporation,
partnership, limited liability company or other legal entity that is granted the franchise. If you are
a legal entity, each of the following individuals must sign our Guaranty: (i) each of your
shareholders and their spouses if you are a corporation;@i)- (ii) each of your partners and their
spouses if you are a general partnership; or (iii) each of your members and managers and each of
their spouses if you are a limited liability company. All of the provisions of our Franchise
Agreement (a copy of which is attached as Exhibit B to this Disclosure Document) will apply to
you and to each individual who signs the Guaranty. Each individual who signs the Guaranty must
also agree to be bound by the confidentiality and non-competition covenants of the Franchise
Agreement.

The Franchisor

We are a Nevada limited liability company formed in March, 2015. We do business only under
our corporate name and maintain our principal business address at 2240 Corporate Circle, Suite
160, Henderson, NV 89074. Our agents for service of process, which vary by state, are identified
in Exhibit A to this Disclosure Document.

We offer and sell franchises for the operation of TruFusion group fitness studios (the—‘cach a,
"TruFusion Studio” or “the “Franchised Business”). We began offering franchises for TruFusion
Studios in May 2015. We do not operate a business similar to the franchise being offered to you-

Hewever but as noted below, our affiliates currently operate R e

fltness—studms2 TruFus10n Studlos

From May; 2015 threughto April; 2018, we also offered Area Representative franchises under a
separate disclosure document. We currently have 14 Area Representative franchisees in_Arizona
California, Florida, Missouri, Nevada, New Jersey, Pennsylvania, Texas, Utah and Washington.
We are no longer offering Area Representative franchises, although reserve-the righttomay do
so in the future under a separate disclosure document. Otherwise, we have never offered franchises
in any other line of business. We have no other business activities.

Parents, Predecessors and Affiliates

We have no predecessors. Our parent, TruFusion, LLC, a Nevada limited liability company was
formed in March;—20456 2015, and maintains its principal place of business at 2240 Corporate
Circle, Suite 160, Henderson, NV 89074. It does not operate a business similar to franchise being
offered to you.
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Our affiliate, TruFusion Yoga, LLC, a Nevada limited liability company was formed in March;
2043 2013, and maintains its principal place of business at 8575 S Eastern Avenue, Las Vegas,

NV 89123. It has operated a TruFusion group-fithess-studioeStudio since 2013.

TruFusion FDD-2019
1

Our affiliate, TruFusion Management, LLC, a Nevada limited liability company was formed in
May;—2047_2017, and maintains its principal place of business at 2240 Corporate Circle, Suite
160, Henderson, NV 89074. It currently provides administrative services for our affiliated
businesses, including our two affiliated TruFusion group-fithess-studiosStudios.

Our affiliate, TruFusion Blue Diamond, LLC, a Nevada limited liability company was formed in
February;2047 2017, and maintains its principal place of business at 4750 Blue Diamond Road,
Suite 100, Las Vegas, Nevada 89139. It has operated a TruFusion group-fithess-studioStudio
since February; 2017.

Our affiliate, TruFusion West Hollywood LLC, a Nevada limited liability company was formed in
July 2019, and maintains its principal place of business at 9000 North LaBrea Avenue, Los
Angeles, California 90038. It is the operator of a TruFusion Studio projected to open in 2020.

Our affiliate, Tru Distribution LLC, a Nevada limited liability company was formed in March;
2018 2018, and maintains its principal place of business 2240 Corporate Circle, Suite 160,
Henderson, NV 89074. It is the approved supplier of certain items used in the operation of
TruFusion studiosStudios, including but not limited to; (a) fitness equipment for your studiothe

Studio (defined below), including free weights, conditioning equipment, aerial fitness swing sets,
yoga equipment and supplies, cardiovascular equipment and additional equipment required to

operate your—studiothe Studio in accordance with the Confidential Operations Manual_(as
defined in Item 11); (b) Furniture, Fixtures and Supplies for your-studiothe Studio including

TruFusion branded fixtures and approved furnishings per your Specification Book; (c) retail
merchandise for sale at your-studiothe Studio, including TruFusion merchandise and apparel, as

well as add1t10na1 apparel and accessorles to be dlsplayed and sold in yequtudleQw'—a#IhateL

#anehlsee&the Stud1o

Our parent and affiliates have not engaged in any other lines of business and have not offered
franchises in any line of business.

The Franchise Offered

We grant franchises for the right to operate aTruFusion greup-fithess-studioStudios, which

offers—a—varietyofoffer a wide and unique variety of classes and amenities that are more

expansive than typical group fitness studios. TruFusion Studios specialize in heated and unheated
classes including, but not limited to, yoga, Pilates, HIIT, suspension training, cycle, barre, aerial

yoga, kettlebell, battle -ropes, boxing and boot -camp, teacher training programs, nutritional
workshops, off-site retreats and other related programs and activities. Fhe-TruFusion group
fithess-studiosStudios offer first-class amenities, including-a locker rooms with showers, food
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and beverage offerings and a retail area offering TruFusion merchandise and apparel, as well as
additional apparel, equipment, supplies and accessories. We call the TruFusion Studio you operate,
the "Studio." Upon review and with written approval, we may also allow certain TruFusion group
fithess-studiosStudios to offer additional services such as child care, a health- conscious quick
service café, massage, and/or a blow-out bar. Each TruFusion Studio is governed by our franchise

agreement, the current form of which is attached as Exhibit B hereto (the "Franchise Agreement").

Our-Studies-are-generallyWe offer two types of TruFusion Studios: (i) "Flagship Studios"
and (ii) "Express Studios." Flagship Studios consist of 4-5 rooms and txglcallg total 10,000 —
14,000 square feet—wﬁh%remn&and—eﬂepa—md&vanety—etelassesﬂand—amennms

smaller—feetpnnt—wﬁh—tmﬁed—elassreems—and—eﬁenngs Exgress StuleS generallx
consist of 2-3 rooms and typically total 4,500 to 7,500 square feet. Express Studios have the same

class offerings and amenities as our Flagship Studios, but the scale is smaller and the frequency of
classes offered is less. Unless otherwise specified in this Disclosure Document, references to
"TruFusion Studios" include both Flagship Studios and Express Studios.

TruFusion group—fithess—studiosStudios operate under our unique system relating to the
establishment, development and operation of the Franchised Business (the “System”). The System
includes the Proprietary Marks (as defined below), recognized designs, decor and color schemes,
distinctive specifications for furniture, fixtures, equipment, computer systems and software and
wall, ceiling and display designs; know-how, training, education, fitness and yoga programming,
food recipes, menus and trade secrets; uniform specifications of products and services; sales
techniques, and merchandising, marketing, advertising, and inventory management systems;
quality control procedures; and procedures for operation and management of TruFusion greup
fithess-studiosStudios. We may periodically make changes to the System, including System
standards, facility location requirements, signage, equipment, and fixture requirements. You will
operate yourthe Studio the days and hours we specify, subject to your lease requirements.

The "Proprietary Marks" include various trade names, trademarks, service marks, logos, and other
indicia of origin including the trademark “TruFusion™>® which we have designated or may in
the future designate for use in connection with the System.

Multi-Unit-Development Agreement Rider to the Franchise Agreement

We offer &

IFH-Fuﬁen—gFeup—ﬂt-ness—studws—wﬁhdevelogment rights to guahﬁed franchlse owners, who
must commit to developing up to 3 TruFusion Studios within a defined development area_and
according to a pre-determined development schedule. Each TruFusion Studio will be governed by
our then-current form of franchise agreement, which may have materially different terms than the
Franchise Agreement. Our MuHti-Unit-Development Agreement Rider to the Franchise Agreement

is attached as Exhlblt “C” to th1s Dlsclosure Document—Y—eu—WI-H—be—Fequ#ed—te—epen—eaeh
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(the "Development Rider").

Market and Competition

You can expect to compete in your market with locally-owned businesses, as well as national and
regional chains that offer group fitness and other services offered by TruFusion group-fithess
studiosStudios. The market for the products and services offered by TruFusion group-fithess
studiosStudios is well-established and highly competitive. The FruFusion-group-fithess
studieStudio may also be affected by other factors, such as changes in consumer taste, economic
conditions, population, and travel patterns.

YourThe Studio will compete on the basis of various factors such as price, service, location,
convenience, types of classes and the variety of classes offered. Most businesses that offer

competing services are conducted from small studios. They generally do not offer locker rooms,
health bars and the wide variety of classes that TruFusion greup-fithess-studiosStudios offer.

We recommend that you consult with your own independent business advisors to evaluate these
and other factors before deciding to invest in a TruFusion greup-fithess-studioStudio.

Industry-Specific Laws and Regulations

YourThe Studio will be subject to various federal, state and local laws and regulations that apply
to health and fitness clubs and laws that apply to business generally. ¥ourThe Studio must comply
with all state and local health and sanitation laws and regulations. ¥eurThe Studio will also be
subject to other laws or regulations that are not specific to the industry, but apply to businesses
generally.

You should investigate the application of these laws further. It is your sole responsibility to comply
with them.

If we permit yourthe Studio to offer child care services, you will be subject to various federal,
state and local laws and regulations, which are specific to child safety, which may include licensing
and registration requirements, personnel screening obligations involving background checks and
criminal records checks; personnel credentials, age restrictions and training requirements;
obligations to report evidence of child abuse and neglect; specified minimum indoor and outdoor
physical facilities and equipment; requirements that structures provide shade; food service
requirements; and record keeping. You would be required to investigate, keep informed of and
comply with these laws as well as other federal, state and local laws regulating child safety in the
operation of yeurthe Studio.

You will also be subject to laws and regulations affecting the food service business including safety
and health codes, and refrigeration requirements. Various federal and state agencies, including the
U.S. Food and Drug Administration and the U.S. Department of Agriculture and state and local
health and sanitation agencies have regulations related to the preparation of food and the condition
of facilities that offer food to the public. The operation of yeurthe Studio may require a license
for preparing and serving food on- premises.
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Some states may impose restrictions on membership sales, including escrow and/or bond
requirements for pre-sale memberships or for membership sales that are valid for more than a
specified time period.

We do not assume any responsibility for advising you on these regulatory or legal matters. You
should consult with your attorney about laws and regulations that may affect the Franchised
Business.

ITEM 2
BUSINESS EXPERIENCE

Mike Borden — Chief Executive Officer and Co-Founder

MikeMr. Borden has been our Chief Executive Officer since our formation in March;,—2045
through-the present—Mike 2015. Mr. Borden has also served as the CEO of each of our
affiliates since their formation-through-the present. Additionally, MikeMr. Borden has been
the CEO of Sandbags, LLC in Las Vegas, Nevada;,—frem_since May 2042-through—the

present:2012.

Martin Hinton =— Chief Soul Officer and Co-Founder

MartinMr. Hinton has been our Chief Soul Officer fromOetober—1,-2016-through-the
present—From-Mareh;since October 2016. Prior to his current role, Mr. Hinton served as the

Senior Vice President of Fitness from March 2015 through September; 2016,-Martin-served-as
our-SVP-of Fithess.-Martin 2016. Mr. Hinton has also served as the Chief Soul Officer of our

affiliate, TruFusion Yoga, LLC;-frem since October 4;,-2016-through-the present.2016. He
served as SVP of Fitness for TruFusion Yoga from June; 2013 through September; 2016.

Kari Comrov — President

KariMs. Comrov has been our President fremsince July;2049-to-the-present. 2019. She was
previously our Vice President of Pre-Opening Operations from April; 2019 to July; 2019. Prior to
TruFusion, Kari-was-theMs. Comrov served in the following roles for Seva Beauty, LLC, which
is located in Chicago, Illinois: (i) Chief Operating Officer of-Seva-Beauty-from March; 2017
throughto April; 2019. Kari-also-served-as-the 2019. (i1) Chief of Staff-at Seva Beauty
from March; 2016 through March;2047—From-March,-2015-through-Mareh,- 2016, she
was-the 2017; and (iii) Senior Director of Sales and Operations at-Seva-Beauty-and-from
March;2014-through-March, 2015 she was Director of Operations. 2015 to March 2016.

Rusty Bridges- Chief Operating Officer

Mr. Bridges has been our Chief Operating Officer since April 2020. Prior to that, he served as our
Executive Vice President from August 2019 to April 2020. Prior to joining TruFusion, Mr. Bridges
was the President of Amp Media Solutions from July 2017 to August 2019 located in Los Angeles,
California. From August 2012 to July 2017, Mr. Bridges was the President of Collective Contract
located in Las Vegas, Nevada. In addition to TruFusion, Mr. Bridges is the President of Beacon
Evo, LLC, located in Las Vegas, Nevada.

Caitlyn Weiss — SeniorExecutive Vice President of Franchise Development
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CaitlynMs. Weiss has been our SeniorExecutive Vice President of Franchise Development since
August 2019, previously-werking-as-ourQOctober 2019. Prior to her current role, Ms. Weiss

served in the following roles for TruFusion: (i) Senior Vice President of Franchise Development
sinee October 1, 2017--Caitlyn-served-as-ourfrom August 2019 to October 2019; (ii) Vice

President of Franchise Development from October 2017 to August 2019; and (iii) Retail and
Purchasing Manager from February 2017 threughto September;—2047—From—May, 2013
h nh ah 1 i N\ Dire 0 0 he RH an Netwao vith

present,-Caitlyn-has-been 2017. Ms. Weiss is also a Hospitality Instructor for the University
of Nevada — Las Vegas in Las Vegas, Nevada-, and has been since August 2016. From May 2012
to February 2015, Ms. Weiss was the Director of Retail, Tourism & Hospitality Talent Network at
Stockton University in Galloway, New Jersey.

Lisa Davis — Vice President of Operations

Ms. Davis has been our Vice President of Operations since November 2019. Prior to her current
role, Ms. Davis served in the following roles for TruFusion 1) Vice President of Teacher

Development from September 2018 to October 2019; Fitness and Yoga Department
Coordinator from October 2017 to September 2018; (iii) Dlrector of Yoga for Las Vegas Corporate
Studios from February 2017 to October 2017; and (iv) Director of Yoga TruFusion Blue Diamond
from October 2016 to February 2017. From March 2015 to September 2017, Lisa was a private
yoga instructor and trainer in Las Vegas, Nevada.

Vanessa Padilla — National Director of Operations

Ms. Padilla has been our National Director of Operations since November 2019. Prior to her
current role, Ms. Padilla served in the following roles: (i) Director of Corporate Studios from
October 2017 to November 2019; (ii) General Manager of TruFusion Yoga from October 2016 to
October 2017. From January 2014 to October 2016, Ms. Padilla was the General Manager at
Starbucks in Las Vegas, Nevada.

ITEM 3
LITIGATION
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}udgment—en—t-hes&elmm&No htlgatlon is regulred to be dlsclosed in thls Item.

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

ITEM 5
INITIAL FEES

The initial franchise fee for a TruFusion franchise is $65,000. Except-as-noted-below,theThe

initial franchise fee is uniform to all franchisees and must be paid in full when you sign the

Franchise Agreement ln—eappreweus—ﬂseal—yeapthe—rmﬂal—#ane#%e%es—eeueeted

epper—tunltles—The initial franchlse fee is not refundable under any circumstances. 3Fhe We did

not collect any reduced initial franchise fee-is-used-forsite-selection-assistance; training
and-otherpre--opening-supportfees during our last fiscal year.

Layout Concepts Fee

As part of your site selection process, for sites that we approve LOI submission, we will provide
you with up to five unique space layout concept options to aid in the evaluation of potential sites.
These layouts are for the purpose of evaluating whether or not a TruFusion studieStudio will fit
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in a potential space and isare not intended to represent final or architectural designs in any way.
Additional and/or excessive requests may result in additional fees of up to $250 per layout. For all
layout concept requests, if we are not provided with CAD files, we may charge a fee of up to $500
to re-draw PDF files of as-is drawings/floor plans.

Software License and Setup Fees

Before opening yeurFruFusion-studiethe Studio, you will be required to implement specific
software solutions related to selling and managing memberships, managing studio business, point

of sale transactions, reporting, utilizing the TruFusion member-facing app, accessing our online
learning management system, accessing online franchise management software, using corporate-
provided email accounts, utilizing in-studio technology, TruQ software, and otherwise operating
your-FruFusion-studiothe Studio per system requirements. All software and related hardware
must be purchased through us or a designated affiliate or vendor. We charge an initial non-
refundable setup fee of $500 and monthly fees as described in Itemé-—_6. The setup fee will be
charged 30 days prior to the anticipated start date of selling pre- sale memberships in anticipation
of yeur-studiothe Studio’s opening and as we designate. Software licensing and setup fees are
subject to change.

Purchases from Tru Distribution, LLC

Before your-studiothe Studio opens, you must purchase the following items from our affiliate,
Tru Distribution, LLC: (a) fitness equipment for your-studiothe Studio, including free weights,
conditioning equipment, yoga equipment and supplies, cardiovascular equipment and additional
equipment required to operate your—studiothe Studio in accordance with the Confidential

Operations Manual-; (b) Furniture; Fixtures-and-Suppliesfurniture, fixtures and supplies for
your-studiothe Studio including TruFusion branded fixtures and approved furnishings per your

Specification Book:specification book:; and (¢) an initial inventory supply of retail merchandise
for sale at yeur-studiothe Studio, including TruFusion merchandise and apparel, as well as

additional apparel and accessories to be displayed and sold in yeur-studiothe Studio.

TruFusion FDD 2020
ACTIVE 48480183v8




3FFuFus+en urchases from Tru Dlstrlbutlon LLC to_range from 1) $25,860 - $167 100 for ﬁtnes
equipment, fixtures, furniture and equipment; and (ii) $17,900 - $35,000 for opening inventory including;
retail merchandise (including for retail merchandise (including shirts, water bottles, hat and other items we
determine)-will-range-from-approximately-$10,000--$45,000-, rental inventory (including towels, yoga
mats and other items we determine) and studio supplies (locker room amenities, employee uniforms and other
items we determine). These ranges depend on the location and size of the Studio. You may be required to
purchase other items from our designated suppliers prior to opening the Studio. A full estimate of these costs

is contained in Item 7 below.

The Layout Concept fee, Software License and Setup Fees, and Pre-Opening Training/Travel
Team Fees are not refundable under any circumstances. Purchases from Tru Distribution, LLC are
not refundable under any circumstances, but will be subject to our then current exchange policy.

Multi-Unit Development AgreementRider

If we allow you to sign our Mum-UmPDevelopment Ag#eementRlder you must—develepa

will be permitted to develop and operate up to 3 TruFus1on Studlos for a Development Fee of
$130,000, which is an amount equal to the sum of the initial franchise fee for one studio ($65,000)
plus the initial franchise fees for an additional two studios, each at half-price ($32,500). The
Development Fee is fully earned and payable to us upon entering the Development Rider. The
Development Rider permits you to develop up to 3 TruFusion Studios, but if you fail to timely
develop the TruFusion Studios or you and we mutually agree that you will only open 2 TruFusion
Studios, the Development Fee will not be refunded to you.

The Development Fee is imposed uniformly on all multi-unit developers and is not refundable
under any circumstances. We do not offer ﬁnancmg for any portlon of the Development Fee You

the fifth If you s1gn the Develogment RlderE an the Develogment Fee2 and then cannot ﬁnd sites
for TruFusion Studios or choose not to perform for another reason, we may keep the entire
Development Fee and need not return any money to you.

You will sign the Franchise Agreement for each TruFusion group-fithess-studioStudio (on our
then-current form of Franchise Agreement except the royalty fees and other fees payable to us will
not exceed the fees currently being offered under this disclosure document) when the site for that
TruFusion Studio is located, but pay no additional Initial Franchise Fee at that time.

ITEM 6
OTHER FEES

| NAME OF FEE | AMOUNT | DUEDATE | REMARKS H
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the then current
initial franchise

Royalty Fee 8%_of Gross Payable weekly, | Royalties-arepaid-to-us—Gross-Revenues-
Revenues. but no later than | is-defined-inSee Note 1.
the Tuesday
following the
reporting week
which ends the
immediately
preceding
Sunday or other
day determined
by
Franchisorus.
Secllete
Brand Up to 2% of Weekly; amounts | See Note 2:1.
Development Gross payable to the
Fund Revenues. Fund due at the
Currently 1%. | same time and
the same manner
as yrouneslde
royaltythe
Royalty Fee.
MAMEOEEEE e DUE-BATE BEMARES
Relocation Fee Fee equal to On demand. You must reimburse us for our out-of-pocket
our costs and costs and expenses promptly upon receipt of
expenses. our invoice. These amounts are due and
payable only if you relocate yourthe Studio,
subject to our approval.
Transfer Fee The greater of{i){ Prior to transfer. | Transfer-FeeThe transfer fee is paid to us.
(i) 50% of The transfer fee does not apply to transfers

where the transferee is an entity controlled and
owned by Franchisee.

fee or (ii)
$32,50032,500.

Renewal Fee The greater of | Prior to See ltem- 17 forafurtherexplanation-of
(1) 25% of | renewalrenewing | renewal-conditionsThe Renewal Fee is paid
the then the Franchise to us.
current Agreement.
franchise fee;
subjeet-to-aor
(ii) $16,250-

50.

Insurance Cost of As incurred. We may obtain the insurance if you fail to.

insurance. You will pay the cost of the insurance
premiums and a fee to us to cover our
reasonable expenses.

Audit expenses All of our costs | As incurred. See Note 33.
and expenses.

NAME OF FEE | AMOUNT DUE DATE REMARKS
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Collection Costs, | See Note 4 As incurred. See Note 44.
Attorneys’ Fees
and Interest
Bank Charges and | Our then- Upon invoice. We may charge fees to cover bank charges
Administrative current fees. and administration costs if an electronic funds
Costs transfer attempt is unsuccessful or you close
your operating account, or any check or other
payment is returned not paid.
Indemnification Amount of loss | As incurred. See Note 55.
or damages
plus costs.
Laltalond Our then As incurred. Business training for 2 and initial instructor
Additional current fee; training for up to 3, including the operator, is
Training currently included in the initial franchise fee.
$2,000 per Additional fees may incur if you request
person. additional trainees or we require additional
training. See Note 6.
NAME OF FEE AMOUNT DUE DATE REMARKS
TruYou Online Our then- Monthly; The Learning Management System Fee is
Learning current fee; collected with paid to us. It provides franchisees and their
Management Currently, $125 | your first royalty | personnel with access to our online video
System Fee for up to 20 payment each training and other training materials.
users. month. Additional users may result in additional fees.
Testing, New Cost of review | Upon request by | We may review and consider items you wish
Product or New and testing us. to use in yeurthe Studio or from suppliers or
Supplier Approval | with a sources that we have not previously approved.
minimum fee We may require you to pay us, or the
of $500 plus independent testing facility that we designate,
costs which is a fee for the testing. We may also charge you
refunded if a fee for services in making a determination
approved for on the proposed product or supplier.
use by the
Franchisor for
entire system.
- A 3 : - = -
EPE LB — IEIIHIS EIEE R E T CATE
mini . lFE"E“II'.'g E;EF" ALl El,' il Ell tlnlel
fee: premisesancdo soalbvonrerroense apel
Shargeeuales
Technology Fee Our then Monthly; Includes technology and software platforms
current fee; collected with used to support the operations of a TruFusion
Currently, a your first royalty | Studio. This fee includes website management
one -time payment each and update, email server, studio
$500 set up month. management/POS system, franchise
fee; $1,500 management system, and internal
per month communication system for teachers and other
(subject to personnel.
annual
increase in the
Consumer
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Price Index).

NAME OF FEE | AMOUNT DUE DATE REMARKS
Management Fee | See Note 7 Weekly with If you are in default of the Franchise
Royalty payment. | Agreement or-we-have-deemed you fail to
maintain the Studio in accordance with our
standards, we may send our personnel to
manage the Studio until the default is cured or
you are able to meet our standards.
Lease Review Fee | Our out-of- As incurred. To the extent you request that we review a
ocket document related to you lease of the
expenses, Approved Location, you must compensate us
which we and/or our affiliate for their time, costs, and
estimate to be expenses incurred in reviewing such
$1,000 or documents that we or a third-party landlord
less. require for the Approved Location.
MAMEOREREEE Ao DL=n= REMARKS
Lead Our then Monthly; This fee is for Lead Management CRM and
Management, current fee; collected with KPI Data monitoring and reporting software.
Data Collection Currently, $150 | your first royalty
and Reporting - $250 per payment each
Software month. month.
E-Mail Marketing | Our then- Monthly; This program is currently optional. We have
Fee current fee; collected with engaged a third-party service to administer the
Currently, a your first royalty | System’s e-mail marketing campaigns.
one-time set up | payment each We collect the monthly fees and
fee of $250 and | month. disburse these amounts to the third -
approximately party provider.
$200 - $1,000
per month
depending on
usage and
volume.
Annual Up to $1,000 As incurred We may require you (or your managing
Conference per person. operator), your lead instructors and/or

yourthe Studio’s manager to attend each
Annual Conference. You must pay us a
registration fee, which we expect to not
exceed $1,000, per attendee. You will be
responsible for all travel and living expenses
for all of yeurthe Studio’s representatives.
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Annual Training Up to $500 per | As incurred We may require you (or your managing
Summit

person operator), your lead instructors and/or
yourthe Studio’s manager to attend our
Annual Training Summit. You must pay us a
registration fee, which we expect to not
exceed $500, per attendee. You will be
responsible for all travel and living expenses
for all of yeurthe Studio’s representatives.

NAME OF FEE | AMOUNT DUE DATE REMARKS

Non- Compliance | Up to $1,000 14 days after We may assess a non-compliance for
Fee per notice of notice of violations of the Franchise Agreements and/or
violation violation the_Confidential Operations Manuals. We

reserve all other rights and remedies.

Notes:

General: Unless otherwise stated, all fees are paid to us and are non-refundable. All fees are
imposed uniformly. We reserve-therighttomay collect all fees due to us through electronic

funds.

"Gross Revenues" are defined in the Franchise Agreement to include all inceme

ofrevenues from sales made by Franchisee from all business conducted at or ’from2
or in connectlon with the F ranchlsed Business, at-any-time-after the sighing-of

ofincluding but not limited to amounts received from the sale of all goods and
services (including any monies received during pre-sales), food and beverage items

and tangible property of any nature. Gross Revenues does—not-include-sales

tax that is collected from customers-and actually transmitted to the
appropriate—taxingauthoritiesdo not include the amount of any sales tax
imposed by any federal, state, municipal or other governmental authority.

We may designate a third party back office solutions provider (currently Mind
Body), to facilitate your membership billing. After each weekly draft, the
membership dues revenue will be deposited into your designated bank account.
After the deposit, the designated back office solutions provider will withdraw any
amounts due to us under this Agreement, including your Royalty Fee, Fund
Contribution and other fees payable to us. On the payment dates designated in the
Franchise Agreement, we will calculate the amount due and the designated back
office solutions provider will make the deposit to our designated account on your
behalf. All records of the transactions will be provided to you weekly. Any other
payments due to us must be made by you by electronic funds transfer to an account
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we designate.

2. You must participate in and contribute the amount that we require (up to 2% of
Gross Revenues) to the Fund. We currently require you to contribute 1% of your
weekly Gross Revenues to the Fund.

3. You must maintain accurate business records, reports, accounts, books, and we
have the right to inspect and/or audit your business records during normal business
hours. If any audit reveals that you have understated Gross Revenues by 2% or
more, or if you have failed to submit complete reports and/or remittances for any 2
reporting periods or you do not make them available when requested, you must pay
the reasonable cost of the audit, including the cost of auditors and attorneys,
together with amounts due for royalty and other fees as a result of the understated
Gross Revenues, including interest from the date when the Gross Revenues should
have been reported.

4. You will be required to pay us interest on any overdue amounts from the due date
until paid at the lesser of 18% interest per year or the highest lawful interest rate. If
we engage an attorney to collect any unpaid amounts (whether or not a formal
arbitration claim or judicial-e¥ proceedings are initiated), you must pay all
reasonable attorneys’ fees, arbitration costs, court costs and collection expenses
incurred by us. If you are in breach or default of any non-monetary material
obligation and we engage an attorney to enforce our rights (whether or not an
arbitration claim judicial proceedings are initiated), you must pay all reasonable
attorneys’ fees, arbitration costs, court costs and litigation expenses.

5. You must defend, indemnify and hold us and our related parties harmless from all
fines, suits, proceedings, claims, demands, obligations or actions of any kind
(including costs and reasonable attorneys’ fees) arising from your ownership,
operation or occupation of your Franchised Business, performance or breach of
your obligations, breach of any representation or acts or omissions of you or your
employees.

6. The franchise fee includes new franchisee onboarding for three (3) people,
including you or your Operating Principal (if an entity), held in Las Vegas, NV and
initial training program for two (2) people, including your General Manager to
attend our initial business training program held in Las Vegas, Nevada and the cost
for three (3) instructors to attend our instructor training program, also held in Las
Vegas, Nevada. However, you will be required to pay personal expenses, including
transportation, lodging, meals and salaries for your employees. We may require that
you complete additional training as well. If we provide you with additional training,
we i may charge you for such training. Additional instructor
training will be charged at our then-current rate, which is $2,000 per instructor. All
other training will be charged at our then- current rate for additional training, which
as of the date of this disclosure document is $1,000 per person per day. You are
also responsible, at your own expense, to pay for all travel, room and board and
wages, if applicable, for you and your employees during this training.
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7. In the event we must operate the Franchised Business due to your default or failure
to operate the Studio in accordance with our standards, or due to death, disability,
etc., you must pay us a management fee equal to 10% of the Franchised Business’
Gross Revenues. In addition, you are also required to pay our expenses and other
fees, such as royalties.

ITEM 7
ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT

1. Flagship Studio
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Type of Expenditure Estimated Amount Method When Due To Whom
of Payment is Made
Low — High Payment
Initial Franchise Fee! $65,000 Lump At signing of The Initial
sum Franchise Franchise Fee is
Agreement paid to us
Construction, Leasehold $4,045,0001,590 As Before opening Contractor/Third-
Improvements? ,000 - incurred party providers
$2;800,0002,883
,000
Tenant Improvements® | ($620,000 - $868,000) As As Arranged Landlord
Arranged
Furniture, Fixtures and $35,22032,750 - Lump Before opening Our affiliate and
Equipment® $160,900179,750 sum Third-party
providers
Signage* $6,500 - $20,000 As Before opening Third-party
incurred providers
Computer, Software and $9;000—12,500 - Lump Before opening Third-party
Point of Sales System $44;00015,000 Sum providers
Opening Inventory $40,00032,750 - As Before opening Our affiliate and
$45;00047,000 incurred Third-party
providers
Rent Deposits®® $30,00027,800 - As Before opening Landlord
$45,000224,000 incurred
Utility Deposits®’ $2,500 - $6,000 As Before opening Utility providers
incurred
Insurance Deposits and $2,500 - $5,500 As Before opening Insurance
Premiums”® incurred company
Pre-opening Travel $4,500 - $9,000 As Before opening Airline, hotel,
Expense® incurred restaurants
Grand Opening $15,000 - $20,000 As See Note 9. Third parties
Advertising®!? incurred
Professional Fees'®! $420,00075,000 - As Before opening Attorneys,
$225,000200,000 arranged accountants,
architect
Business Permits $3,710 - $5,000 As Before opening Licensing
and incurred Authorities
Licenses**?
Additional $150,000 - 250,000 As After opening Various
fundsFunds — incurred
3 Months*?"
5




TOTAL ESTIMATED
INITIAL
INVESTMENT*34

$1;498;9301,400

510 -
$3,640,4003.0601
250

2. Express Studio
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Type of Expenditure Estimated Amount Method When Due To Whom
of Payment is Made
Low — High Payment
Initial Franchise Fee' $65,000 Lump At signing of The Initial
sum Franchise Franchise Fee is
Agreement paid to us
Construction, Leasehold | $776,750 - $1,322,000 As Before opening Contractor/Third-
Irngrovernents2 incurred party providers
Tenant Improvements® | ($279,000 - $465,000) As As Arranged Landlord
Arranged
Furniture, Fixtures and 28,500 - $102,300 Lump Before opening Our affiliate and
Equipment* sum Third-party
providers
Signage® $3,000 — $12,000 As Before opening Third-party
incurred providers
Computer, Software and 12,500 - $15.,000 Lump Before opening Third-party
Point of Sales System Sum providers
Opening Inventory $27,250 — $32,750 As Before opening Our affiliate and
incurred Third-party
providers
Rent Deposits® $12,510 - $120,000 As Before opening Landlord
incurred
Utility Deposits’ $2.500 - $6,000 As Before opening Utility providers
incurred
Insurance Deposits and $2.500 - $5.500 As Before opening Insurance
Premiums® incurred company
Pre-opening Travel $4,500 - $9,000 As Before opening Airline, hotel
Exgense9 incurred restaurants
Grand Opening $15,000 - $20,000 As See Note 9. Third parties
Advertising'® incurred
Professional Fees'' $75,000 - $200,000 As Before opening Attorneys,
arranged accountants
architect
Business Permits and $3,710 - $5,000 As Before opening Licensing
Licenses'? incurred Authorities
26




Additional Funds — 3 $150,000 - $250,000 As After opening Various

Months'? incurred
Type of Expenditure Estimated Amount Method When Due To Whom
of Payment is Made
Low — High Payment

TOTAL ESTIMATED 899,720 - $1,699.550
INITIAL
INVESTMENT'

Notes:

1) The initial franchise fee for a TruFusion franchise is $65,000. The initial franchise
fee is not refundable.

2) FhisThese amounts represent our estimate is—for—theof the build-out and
ConStI'uCtlon costs for the—development—of-aTruFusion—groupfitness—studio—with

costsforyour-Studio. The-high-end represents-an-estimate forTruFusion Studios. For
Flagship Studios, the low end is based on a 10,000-square foot TruFusion Studio while the high
end is based on a 14 OOO—squa#e—ﬁeet—iwe—reem—studw—and—assumes—that—the

Feqwrements square foot TruFuswn Studio. For Express Studlos2 the low end is based on a

4,500-square foot TruFusion Studio while the high end is based on an 7,500-square foot TruFusion
Studio. These numbers are not inclusive of any architect fees or other fees charged by licensed

professionals (other than general contractors and licensed tradesmen), to perform subsequent
installation of electrical, plumbing, and HVAC (heating, ventilation, air conditioning) suitable to
the requirements of this concept. As in the development of any TruFusion group—fithess
studioStudio location, there are many variables that may impact your overall costs including

landlord-contribution; the size of your location, rates for construction, personnel, freight,
vendor pricing and taxes, overall costs and efficiencies in your market. Your cost for developing
your location may be higher or lower than the estimates provided. We have no way of knowing
your total investment cost. Third-party financing may be available for qualified candidates for
some of the leasehold improvement costs, however with such financing comes associated costs
and fees which will cause the cost to exceed what is indicated in this chart.

3) These amounts represent an allowance or credit a landlord typically provides to
offset the remodeling and build-out costs you will incur to conform your site for the Studio to our
specifications. These amounts are based on a credit equal to $62/square foot, which is the current
average from all known tenant improvement allowances that we have received to date, including

27
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from affiliate-owned and franchisee-owned TruFusion Studios. Any tenant improvement
allowance is based on several factors, including the credit worthiness of the prospective client and
condition and size of the space requirements. We consider tenant improvement allowances integral
to any build-out for TruFusion Studios and may require such allowances prior to approving a given
lease agreement for a site.

4) 3)These figures represent the purchase of the necessary furniture, fixtures and
equipment from suppliers to operate the Studio, including Tru Distribution, LLC. The costs listed
here do not include any transportation or set up costs. Third-party financing may be available for
qualified candidates for some of the equipment costs, however, with such financing comes
associated costs and fees which will cause the cost to exceed what is indicated in this chart.

5) 4)This estimate is for the cost to produce wall signage to be mounted to the outside
of the building as well as other exterior signage such as logo graphics for the windows.

6) 5)This is the amount we estimate representsyou will pay for a security deposit on
the Studio. The range for Flagship Studios is based on a 10,000 - 14,000 square foot facility in-a
C-marketand the range for Express Studios is based on a 4,500 — 7,500 square foot facility.
Prepaid rent is generally non- refundable while security or other deposits may be refundable either
in full or in part depending upon your lease or rental contract. The amount of rent will depend on
local market conditions. The amount of the security deposit will also depend on local market
conditions and vary per landlord, as well as the experience and credit worthiness of the franchisee.

7 6)A credit check may be required by the issuing company prior to the initiation of
services, or a higher deposit required for first time customers. These costs will vary depending on
the type of services required for the facility and the municipality from which they are being
contracted.

8) PThis estimate is for the cost of deposit in order to obtain the minimum required
insurance. You should check with your local carrier for actual premium quotes and costs, as well
as the actual cost of the deposit. The cost of coverage will vary based upon the area in which your
Franchised Business will be located, your experience with the insurance carrier, the loss experience
of the carrier and other factors beyond our control. You should also check with your insurance
agent or broker regarding any additional insurance that you may want to carry.

9) 8)This estimate is for the cost for three (3) people, including you or your Operating
Principal (if an entity), to attend our new franchisee onboarding program held in Las Vegas,
Nevada, two (2) people, including your General Manager to attend our initial business training
program held in Las Vegas, Nevada and the cost for three (3) instructors to attend our instructor
training program, also held in Las Vegas, Nevada. Your costs will depend on the number of people
attending training, their point of origin, method of travel, class of accommodation and living
expenses (food, transportation, etc.). This estimate does not include the cost of any salaries for
your employees or additional training either required by us or requested by you.

10)  9You are required to spend at least $10,000 in advertising and promotions during
the period approximately 90 days before and at least $5,000 in advertising and promotions

approximately 90 days after your-FruFusionthe Studio opens.
8
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11)  1»These fees are representative of the costs for engagement of professionals such
as attorneys and accountants for the initial review and advisories consistent with the start-up of a
Franchised Business. It also includes the cost of an architect. We strongly recommend that you
seek the assistance of professional advisors when evaluating this franchise opportunity, this
disclosure document and the Franchise Agreement. It is also advisable to consult these
professionals to review any lease or other contracts that you will enter into as part of starting your
Franchised Business.

12)  1HYou are responsible for applying for, obtaining and maintaining all required
permits and licenses necessary to operate the Franchised Business. The figures represented here
reflect the range of expenditures for licenses and permits to open a TruFusion group-fithess
studioStudio in Las Vegas, Nevada.

13)  12)This is an estimate of the amount of additional operating capital that you may
need to operate your Franchised Business during the first three (3) months after commencing
operations, not including rent. We cannot guarantee that you will not incur additional expenses in
starting the business that may exceed this estimate. This estimate also includes such items as initial
payroll and payroll taxes, additional advertising, marketing and/or promotional activities, repairs
and maintenance, bank charges, miscellaneous supplies and equipment, initial staff recruiting
expenses, state tax and license fees, deposits and prepaid expenses (if applicable) and other
miscellaneous items as offset by the revenue you take into the Franchised Business. It does not
include an owner’s draw. These items are by no means all -inclusive of the extent of the expense
categorization. The expenses you incur during the initial start-up period will depend on factors
such as the time of the year that you open, both local economic and market conditions, as well as
your business experience.

14)  13)We and our affiliates do not offer financing, directly, or indirectly for any part
of the initial investment. In general, none of the expenses listed in the above chart are refundable,
except any security deposits or utility deposits you must make may be refundable. This total
amount is based upon the historical experience of our affiliateaffiliates. We may require that you
provide us your costs to build-out the Studio. Your costs may vary based on a number of factors
including but not limited to the geographic area in which you open, local market conditions, the
location selected, the time it takes to build sales of the establishment and your skills at operating a
business. We strongly recommend that you use these categories and estimates as a guide to develop
your own business plan and budget and investigate specific costs in your area.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

We; and our affiliates; have spent considerable time, effort and money to develop the TruFusion
System. ¥eurThe Studio must conform to our high and uniform standards of quality, safety,
cleanliness, appearance and service. We anticipate that our standards will change over time. You
are expected to adhere to these changes.

The Franchise Agreement restricts the sources of products and services you utilize in establishing

and operating a TruFusion Studio in three ways. Some items can only be purchased from us and

our affiliates, some only from suppliers we have approved and others only upon written approval
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and in accordance with our specifications and standards.
Required Purchases

You must purchase all furniture, fixtures, decorations, uniforms, food and beverage products,
equipment, items and products containing the Proprietary Marks and other specified items
exclusively in accordance with our standards and specifications that will be disclosed to you in the
Confidential Operations Manual or otherwise. You must purchase these items from suppliers that
we designate, which may include our affiliates.

Our affiliate, Tru Distribution, LLC is the only current approved supplier for training equipment
such as yoga cloth straps, battle -ropes, hexagon dumbbells, TRX suspension, kettlebells, cycle
shoes, private label items, yoga blocks, balance pads, resistance bands, Pilates balls, foam rollers,
and bath & body product dispensers. We reserve-therighttomay designate ourselves, or our
affiliates, as the approved supplier for apparel, giveaway and marketing materials, and all other
items, requested or required, to operate yourthe Studio.

We reserve-the-righttomay designate our self or our affiliates as the only approved supplier
for clothing, skin care products, software, private label items and the other items noted above.

Currently, except as listed above, neither we nor our affiliates are approved suppliers of any items.
However, Michael Borden and Martin Hinton have an ownership interest in Niyama SOL, which
supplies clothing and other related items to TruFusion greup-fithess-studiosStudios. Except
for the foregoing, there are no other approved suppliers in which any of our officers or directors
own an interest.

In addition to the above, we may require you, at your expense to enter into agreements with
suppliers approved by us. Currently, you are required to purchase certain construction materials
for your build-out such as lighting, flooring, paint, and fixtures. Additionally, you are required to
purchase items for the operations of your-studiothe Studio including membership tags, gift cards,
locker room amentities, retail merchandise and apparel only from suppliers we have designated as
required, recommended or approved by us. We may change or modify approved and required
suppliers from time to time, and we or our affiliates may be designated or approved suppliers for
certain items.

A current list of required, suggested and approved suppliers and products will be provided through
the_Confidential Operations Manual and other methods of communication including, but not
limited to our Franchise Management System.

Those items for which we have neither designated nor approved suppliers must be purchased in
accordance with our standards and specifications as described in the_Confidential Operations
Manual or otherwise. We have the right to modify specifications, standards, suppliers and approval
criteria by providing you written notice. We have the right to require studios to conform to changes
within a reasonable timeframe after being notified in writing. There is no limit on our right to do
s0. You cannot be a supplier to other franchisees without our express written permission.
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We estimate that the current required purchases in accordance with our standards and
specifications and designated suppliers are approximately 90% of the cost to establish yoeurthe
Studio and approximately 75% of the ongoing supplies cost of yeurthe Studio.

Approval of New Suppliers or Items

If we designate one or more exclusive suppliers for a particular good or service, you may not
request to utilize an alternative supplier. However, if an exclusive supplier has not been designated
and you desire to purchase any item for which approval is required from a supplier that is not on
our approved supplier list, you must request approval of the item or supplier in writing and we will
evaluate the supplier and/or item for approval. Although we are not contractually bound to evaluate
any supplier or item within a definite time period, we will make a good faith effort to evaluate the
supplier or item and to notify you of approval or disapproval within 30 days from the date we
receive your written request. If we do not respond within 30 days, the initial request should be
considered declined.

Before approving any supplier, we may take into consideration: a) consistency of products and/or
name brands, b) economies of scale achieved by larger volumes, c) delivery frequency and
reliability, and d) certain other benefits that a particular supplier may offer, such as new product
development capability. When approving a supplier, we take into consideration the System as a
whole, which means that certain franchisees may pay higher prices than they could receive from
another supplier that is not approved. We reserve-theright-tomay withhold approval of a
supplier for any reason. We do not release our standards and specifications or criteria for supplier
approval to System franchisees.

You may not purchase any item from any supplier for which approval is required until you have
first received written notification of our approval. You must reimburse us for our reasonable costs
of evaluating and/or testing the proposed supplier or item, regardless of whether we approve the
product or item. The cost of testing will be $500 plus any expenses incurred by us for the testing
of the products or items. The cost of testing and expenses will be refunded to the franchisee if the
product or item is approved for use for the entire System.

We may withdraw our approval at any time if any items or supplier’’s performance does not meet
our criteria, we change our specifications, standards, requirements or other reasons.

Items purchased for use, sale or display in yeurthe Studio, without written approval will be
required to be removed immediately at your expense, receive a non-compliance fee up to $1,000
and no further approval for that item or supplier will be reviewed or considered.

Revenues of Franchisor and Affiliates

We, and our affiliates, may derive income or revenue from franchisee purchases. We and/or our
affiliates have the right to receive payments from any supplier, manufacturer, vendor or distributor
to you or to other franchisees within our franchise system and to use these monies without
restriction, and as we deem appropriate. In our prior fiscal year, neither-we-nor-our-affiliates
receivedwe did not receive any payments from any supplier or distributor;—hewever—we
ived $148.225.57_ for 4 lo_of it toF hi _whiel 22 9% of
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$298£40—£')4—#em—sa4es—te—m*P#aneh|sees—WFthe—pnor—ﬁseal—yea¥ or generate any
revenue as a result of franchisee purchases. Our affiliate, Tru Distribution, LLC received $9,574.15

from suppliers or distributors and generated $994.932.99 of revenue from required purchases or
leases by our franchisees.

Approved Location

You are required to use a real estate broker from our network of approved licensed professionals
in connection with yeurthe Studio site selection process. Under-special-cireumstanees;
weWe may approve use of a different broker, however, you will be required to co-broker with our
Master Real Estate Broker who is experienced with the brand and understands criteria for a
successful location, as well as our requirements for reporting structure and selection process.

We must approve the location of yeurthe Studio and any applicable lease for the premises. Our
approval of the lease will be conditioned upon it meeting our standards and your execution, and
your landlord’s execution, of the Collateral Assignment of Lease and Consent of Lessor attached
as Exhibit 5 to the Franchise Agreement under which you, as the lessee, conditionally assign to us
your rights under the lease.

We will provide you with a sample layout and specifications for the Studio. You must hire an
architect and related consultants, from our network of approved licensed professionals, to prepare
your plans and make any necessary changes to our standard layout and specifications. We will not
be liable for the architect’s or consultant’s performance or the architect’s/ consultant’s compliance
with professional design standards or adherence to local codes. Before we approve your final
architectural renderings, plans, and specifications for your Franchised Business, either the architect
or you must certify to us that the architectural renderings, plans, and specifications comply with
the Americans with Disabilities Act (the ““*ADA®”), the architectural guidelines under the ADA,
and all applicable state and local codes for accessible facilities.

You must hire a general contractor from our network of approved licensed professionals to
complete the build-out of yeurthe Studio. You are responsible for the performance of all
contractors, subcontractors and architects you hire to develop the Studio and for ensuring that
sufficient insurance coverage is in place during the construction process. We may obtain and

examine all records of any supplier relating to your purchases from that supplier. We may require
that your suppliers sign a Confidentiality Agreement, the current form of which is attached as
Exhibit 6 to the Franchise Agreement.

You must obtain certain items of machinery and equipment from sources we approve. Our
approval of your equipment source will not in any way be our endorsement of your equipment
source or render us liable for your equipment source’s performance. You must obtain certain
equipment for the opening of yeurthe Studio through vendors that we have approved. You must
accept all major credit cards for customer purchases. This requirement may require that you invest
in additional equipment and that you incur fees from the credit card processing vendors that we
designate.

In certain cases, we may provide a franchisee with written approval to use a professional outside
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of our network of approved professionals, including but not limited to real estate brokers,
architects, general contractors. If approved, we may require you to hire a designated approved
professional as a consultant to ensure brand standards and specifications are met, as well as
appropriate reporting and documentation structures are followed.

Computer Purchase

You must use the computer software and hardware components and accessories (“Computer
System”) that we require. We have the right to designate a single supplier for the Computer
System, including ourselves or our affiliates. We have the right to appoint additional suppliers or
different suppliers of the Computer System. We may require you to maintain service support
contracts and/or maintenance service contracts and implement and periodically make upgrades and
changes to the computer hardware and software, and payment systems. We may designate the
vendor for these support service contracts and maintenance service contracts.

Advertising

All advertising and promotion by you in any medium must be conducted in a dignified manner and
must conform to our specifications and standards as described in the Confidential Operations
Manual and otherwise. You must obtain our written approval of all advertising and promotional
plans and materials before their use. All unapproved plans must be submitted to us for review. If
you do not receive a written approval within 30 days of our receipt of such materials, we will have
deemed to have disapproved the materials. You will not use any materials that have not been
developed or approved and will promptly discontinue use of any advertising or promotional plans
or materials, whether or not previously approved, upon written notice from us.

We reserve-theright tomay designate the vendor for all advertising mediums, which may include us or
our affiliates.

Insurance Requirements

You must obtain and keep in force at a minimum the insurance we require in the Confidential
Operations Manual or otherwise. Our current minimum insurance requirements are as follows:

Commercial General Liability
Per Occurrence - $1,000,000
Aggregate Limit - $3,000,000
Tenants Legal Liability - $100,000

Umbrella Liability (optional)
Per Occurrence - $3,000,000
Aggregate Limit - $3,000,000

Professional Liability Insurance Errors & Omissions
Per Occurrence - $1,000,000
Aggregate Limit - $3,000,000

Employment Practices Liability
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Per Occurrence - $1,000.000
Agoregate Limit - $3,000.000

Worker’s Compensation — per state requirements

Defense costs cannot erode policy limits. If the lease for the Studio premises requires you to
purchase insurance with higher limits than those we require, the lease insurance requirements will
take precedence. All insurance policies must contain a separate endorsement naming us and our
affiliates as additional insureds using ISO form CG2029 or an equivalent endorsement (no blanket
additional insured language is acceptable) and must be written by an insurance carrier accepted by
us in writing with an A. M. Best and Standard and Poor’s rating of at least “A-*" or better. You
must provide us with all information requested by us to assist us in determining whether a carrier
is acceptable. We may require that you obtain insurance from a carrier we designate. No insurance
policy may be subject to cancellation, termination, non-renewal or material modification, except
upon at least 30 days’ prior written notice from the insurance carrier to us. Upon request, you must
provide us with a currently issued certificate of insurance evidencing coverage in conformity with
our requirements. We may increase or otherwise modify the minimum insurance requirements
upon 30 days’ prior written notice to you, and you must comply with any modification. We may
obtain insurance coverage for your business if you fail to do so, at your cost.

If you will be engaging in any construction, renovation or build-out of the premises for the
Franchised Business, either you or your third -party contractor must have in force for the duration
of said project, Commercial General Liability insurance and Worker’s Compensation and
Employer’s Liability insurance in the amounts listed above as well as Builder’s Risk insurance in
an amount approved by us.

Purchasing or Distribution Cooperatives

We may negotiate purchase arrangements with some of our suppliers (including price terms and
product allocations) for the benefit of System franchisees, but we are under no obligation to do so.
There are currently no purchasing or distribution cooperatives related to the TruFusion System.

Material Benefits

We do not provide material benefits to franchisees, such as renewal rights or ability to purchase
additional franchises, based on your use of approved or designated sources.

R ind £p Intenti Hv_Left Blan}
ITEM 9
FRANCHISEE’S OBLIGATIONS

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

Item in

(0] Agreement; Section in Disclosure
bl Multi-Unit-Area- Document
ig Development
at AgreementRider
io
n
Site selection and 3Section 3 in Franchise Items 6 and 11
acquisition/lease Agreement; 5-1Section

6 in Development Rider

Pre-opening purchases/leases

Sections 3.3; and 5.4
in Franchise

Agreement

Items 7 and 8

Site development and other pre-
opening requirements

5.4;5.2;Sections 5.1, 5.2,
5.4; and 6.1 in Franchise

Agreement

Items 6, 7 and 11

Initial and ongoing training

Section 5.3 in Franchise
Agreement

Items 6, 7 and 11

Obligation

Section in Franchise
Agreement; Section in
Development Rider

Item in
Disclosure
Document

Opening

Section 6.1 in Franchise

Agreement; Section 3 in
Development Rider

Item 11

Fees

2.2.9Se¢ctions 2.2.8,4,5.3
6, 8.3, and 10 in Franchise
Agreement; 4;-5.3;-6;-8.2;-
8.3.4.7:1042Section 5 in
Development Rider

Items 5, 6 and 7

Compliance with standards and
policies/Operating Manual

5.6;-6.2;Sections 5.6, 6.2, 6.3,

6.8 and 6.9 in Franchise
Agreement

Items 8 and 11

Trademarks and proprietary
information

Background Section B_and
Sections 6.5 and 6.6 in

Franchise Agreement;

6.7Section 4 of Development
Rider

Items 13 and 14

Restrictions on products/services
offered

6-10Section 6.9 of

Franchise Agreement and
Section 4 of Development

Items 8 and 16

Rider
Warranty and customer service Sections 6.2; and 6.4 Item 11
requirements of Franchise
Agreement

TruFusion FDD 2020
ACTIVE 48480183v8

S




remodeling requirements

40.4Sections 2.2.3, 3.2
5.5, 6.4, and 6.9 of

Franchise Agreement

k. Territorial development and sales Not Item 12
quotas ApplieableSeCtions
2,3and 6 in
Development Rider
1. Ongoing product/service 6-2;-6-11Sections 6.2, 6.3 Item 8
purchases and 6.9 of Franchise
Agreement
m. Maintenance, appearance and 2.2.3;3.2;5.2;6.4; Items 6 and 11

n. Insurance

Z7-6Section 7.7 of
Franchise

Agreement

Items 6, 7 and 8

0. Advertising

Sections 4.3:6.7.3 and
6.6.3 of Franchise

Agreement

Items 6, 7 and 11

p. Indemnification

Section 7.2 of Franchise

Agreement and Section 10 of
Development Rider

Item 6

q. Owner’s
participation/management/staffing

6-3.4:-6.4.5:Sections 6.3.1
6.4.5, 6.4.6 of Franchise

Agreement

Items 11 and 15

(0]
bl
ig
at
io
n

Section in Franchise
Agreement; Section in
Multi-Unit 2
Development

AgreementRider

Item in
Disclosure
Document

r. Records and reports

4.5;4.6;-6.8Scctions 4.14,
4.6, and 6.7 of Franchise

Agreement

Item 6

. Inspections/audits

4.5:6.8Sections 4.13
and 6.7 of Franchise

Agreement

Items 6 and 11

t. Transfer

Section 8 of Franchise

Agreement and Section 9 of
Development Rider

Item 17

u. Renewal

Section 2.2 of Franchise
Agreement

Item 17

V. Post-termination obligations

Sections 7.4; and 10_
of Franchise

Agreement

Item 17
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w. Non-competition covenants Sections 7.4; and 10.1.11_ Item 17
of Franchise Agreement

X. Dispute resolution 12.2;12.3;12.7;Sections 12.2 Item 17
-12.3,12.7, and 12.12+
12.13;12.14; 12.15; — 12.16_
of Franchise Agreement;
Section 10 of Development

Rider
A Other: Guarantee of franchisee Section 14 of Franchise Item 15
obligations Agreement
ITEM 10
FINANCING

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

Fremsdeder o e pbea e sl et e ITEM 1
FRANCHISOR’S ASSISTANCE, ADVERTISING,

COMPUTER SYSTEMS AND TRAINING

Except as listed below, TruFusion-Franchising, LLC-iswe are not required

to provide you with any assistance. Pre-Opening Obligations
Before you open your Franchised Business, we are obligated under the Franchise Agreement to:

L Review and approve or disapprove proposed sites for the location of yeurthe Studio and
review and approve or disapprove the proposed lease or purchase agreement for the
premises. (Sections 3.1 and 3.2 of the Franchise Agreement). We will supply general site
selection criteria, as well as refer you to our approved National-Real Estate
Brokernational real estate broker. When evaluating a potential site, we will consider
factors such as general location and neighborhood, distance from neighboring group fitness
studios (including other TruFusion studiesStudios), proximity to major roads, residential
areas and commercial businesses, traffic patterns, lease terms, and demographic
characteristics of the area. It is your responsibility to locate a site that satisfies our site
selection criteria. Site selection assistance provided by us does not relieve you of primary
responsibility to locate an acceptable site in the required timeframe.

2 Provide you a copy of a floor plan design for a prototypical TruFusion group-fithess
studioStudio. (Section 5.2 of the Franchise Agreement). We do not guarantee that the
recommended design conforms to applicable laws and regulations. You must hire an
architect and related consultants from our network of approved licensed professionals to
prepare your plans and make any necessary changes to our standard floor plan design. We
will not be liable for the architect’s or consultant’s performance or the architect’s
compliance with professional design standards or adherence to local codes.
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3 Provide new franchisee onboarding for up to 3 persons, including you or your Operating
Principal (if you are an entity).

4 Provide initial tuition-free business training for up to 2 persons (including you or your
Operating Principal (if you are an entity), and your General Manager) (Section5:3-1 5.3.1
of the Franchise Agreement). We will also provide you continuing consultation and advice
as we deem advisable before your Franchised Business opens for business. (Section 5-65.4
of the Franchise Agreement).

5. Provide tuition-free instructor training for 3 instructors.

6. Provide you with information regarding the selection of suppliers of products, initial
inventory, uniforms, equipment, fixtures, signage, computer hardware and software and
other merchandising needs of your Franchised Business (Section 5.4 of the Franchise
Agreement). We will make available to you, a list of required, approved and recommended
suppliers for these items.

7. Loan you or otherwise provide you with access to a specifications, operations and
procedures manual, and one copy of other books, binders, videos or other electronic media,
intranet postings and other materials, referred to collectively as the “Confidential
Operations Manual,” containing mandatory and suggested standards, operating procedures
and rules which we prescribe, as well as information relating to your other obligations
under the Franchise Agreement. The Confidential Operations Manual, is accessible
through our online Franchise Management System. We have the right to add to and
otherwise modify the Confidential Operations Manual as we deem necessary and
reasonable; however, no change to the Confidential Operations Manual will materially alter
your fundamental rights under the Franchise Agreement. We may provide the Confidential
Operations Manual solely through our website(s), and/or intranets, or other electronic
means without any need to provide you with a paper copy or other physical format (Section
5.65.5 of the Franchise Agreement). Attached, as Exhibit F, is a copy of the table of
contents of our Confidential Operations Manual as of the issuance date of this Disclosure
Document. There are 137 pages in our Confidential Operations Manual.

8 7.If you are a Multi-Unit-Developermulti-unit developer, our only obligation is to assign you a
Development Area.
9 8.We reserve-the right-tomay delegate some of the responsibilities outlined herein to our Area

Representatives.
Site Selection and Opening

We anticipate that Franchisees will typically open their TruFusion greup—fithess

studiosStudios for business within 12 months after they sign the Franchise Agreement or pay any

consideration for the franchise. The actual length of time it will take you to open yeurthe Studio

will depend upon certain critical factors such as: (i) your ability to obtain a mutually acceptable

site and the lease for the site; (ii) your ability to obtain acceptable financing;{i#)- (iii) your ability

to timely obtain required permits and licenses; (iv) the scheduling and successful completion of
38
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the training program; (v) the timely completion of leasehold improvements; and (vi) the amount
of time necessary to train personnel and to obtain necessary inventory, equipment and supplies.

Prior to opening yourthe Studio, you must obtain our prior written approval for the Approved
Location and our prior written approval for a lease (which complies with our lease requirements
in the Franchise Agreement). There is no contractual limit exists on the time it takes us to accept
or reject your proposed location. Generally, we do not take more than 30 days from the time we
receive the information requested by us, to accept or reject your proposed location.

You may not open the Studio for business until: (i) you pay the initial franchise fee and other
amounts due to us; (ii) we notify you in writing that the Studio meets our standards and
specifications; (iii) you have successfully completed initial training to our satisfaction; and (iv)
you have provided us with certificates of insurance for all required insurance policies. If the Studio
is not opened for business within the applicable time period, we have the right to terminate the
Franchise Agreement.

If you are a Multi-Unit Developermulti-unit developer, you must open each Franchised Business
in accordance with the Development Schedule attached to the Muwlti-Unit—Development
AgreementRider as Exhibit “3~C.

Continuing Obligations

During the operation of your Franchised Business, we are obligated under the Franchise
Agreement to:

1. Provide periodic assistance we deem appropriate and advisable. Subject to availability of
personnel and at your request, we will make personnel available to provide additional on-
site assistance at your location, at our then current fee. (Section 8-3-25.3.3 of the Franchise
Agreement).

2. Provide, continuing consultation, advice and support in addition to the assistance rendered
to you prior to opening and in connection with your opening as we deem advisable
regarding merchandising, inventory, sales techniques, and other business, operational and
advertising matters that directly relate to the Franchised Business (which will not include
guidance or recommendations regarding employment matters). This assistance may be
provided by telephone, email, postings to our intranet, periodically through on-site
assistance by appropriate personnel, and/or other methods. (Section 5:585.4 of the Franchise
Agreement).

3. Approve the type of products and services offered in your Franchised Business, as we
may periodically modify. (Section 6-106.9 of the Franchise Agreement).

4. Permit you to use our confidential information. (Section 5.5 of the Franchise Agreement).
5. Permit you to use our Proprietary Marks. (Section 6.6 of the Franchise Agreement).
6. Administer, after we establish a brand development fund, the contributions to the fund.

(Section 8:3-34.3 of the Franchise Agregrgnent).
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7. We reserve-theright tomay delegate some of the responsibilities outlined herein to our Area
Representatives.

Advertising Programs

We have the right to establish a brand development fund to be administered for the common benefit
of System franchisees (the “Fund”). Under the Franchise Agreement, we have the right to require
you to contribute up to 2% of your weekly Gross Revenues to the Fund. (Section 4.3.4 of the
Franchise Agreement). We currently require you to contribute 1% of your weekly Gross Revenues
to the Fund. (Section 4.3.4.1 of the Franchise Agreement).

Neither we, nor our affiliate-owned TruFusion group-fithess-studiosStudios are contractually
required to contribute to the Fund. Any area representative owned TruFusion group-fithess
studiosStudios are contractually required to contribute to the Fund. We have the sole right to
determine contributions and expenditures from the Fund, or any other advertising program, and
sole authority to determine the selection of the advertising materials and programs. We are not
required, under the Franchise Agreement, to spend any amount of Fund contributions in your
territory and not all System franchisees will benefit directly or on a pro rata basis from these
expenditures. (Section 4.3.4.3 of the Franchise Agreement). Fund contributions may be used at our
discretion for the following: the development, production and distribution of national, regional
and/or local advertising; the creation of advertising materials and public relations which, in our
sole judgment, promote the products and services offered by System-studiosTruFusion Studios,
including conducting social media, digital marketing, radio, television, electronic and print
advertising campaigns in any local, regional or national medium; utilizing networking media social
sites, such as Instagram, Facebook, Twitter, LinkedIn, and on- line blogs and forums; developing,
maintaining, and updating a World Wide Web or Internet site for the System; direct mail
advertising; deploying social networking promotional initiatives through online media channels;
marketing surveys; employing advertising and/or public relations agencies to provide assistance;
purchasing promotional items; quality control (including mystery shopper programs that may
include call recording); market research; talent fees; and for administrative, travel, debt service
and operating costs and overhead. Our decisions in all aspects related to the Fund will be final and
binding. We may charge the Fund for the costs and overhead, if any, we incur in activities
reasonably related to the creation and implementation of the Fund and the advertising and
marketing programs for franchisees. These costs and overhead include: (i) the cost of preparing
advertising campaigns and other public relations activities, (ii) the cost of employing advertising
agencies, including fees to have print or broadcast advertising placed by an agency and all other
advertising agency fees, and (iii) the proportionate compensation of our employees who devote
time and render services in the conduct, formulation, development and production of advertising,
marketing and promotion programs or who administer the Fund. (Section 4.3.4.2 of the Franchise
Agreement).

We do not anticipate that any part of your contributions to the Fund will be used for advertising
that is principally a solicitation for the sale of additional franchises, but we reserve-theright
tomay include a message or statement in any advertisement indicating that franchises are available
for purchase and related information. (Section 4.3.4.2 of the Franchise Agreement). We may also

reserve-theright-to require you to place a “franchises available” sign (which signage will be
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provided by us) at a location we designate at your Franchised Business.

We may also establish special promotional programs. You are required to participate in special
promotional programs and you must pay your share of the cost of developing and implementing
the program, including common development, design and advertising costs. (Section 4.3.4 of the
Franchise Agreement).

Advertising to be used by the Fund or by you locally may be produced in-house or through an
outside agency. (Section 4.3.4.2 of the Franchise Agreement).

Although we anticipate that all Fund contributions will be spent in the fiscal year in which they
accrue, any remaining amounts will be carried over for use during the next fiscal year. We do not
owe you any fiduciary obligation for administering the Fund. The Fund may spend more or less
than the total Fund annual contributions in a given fiscal year and may borrow funds to cover
deficits. If we terminate the Fund, we may choose to spend the funds in accordance with our then-
current marketing policies or distribute funds to franchisees on a pro-rata basis. There is no
requirement that the Fund be audited. Upon your written request, we will provide you with un-
audited fiscal year-end financial statements and accountings of Fund expenditures. (Section 4.3.4.2
of the Franchise Agreement). We may incorporate the Fund or operate it through a separate entity
if we deem appropriate.

We spent the Fund contributions we received during our 20482019 fiscal year as follows:

Sponsorships 2410%
Public Relations 2910%
Media Buys 425%
Content Development 3410%
OtherCreative Design & Development 410%
Administrative 55%
TOTAL 100%

There is currently no advertising council in place for the System.
Local Advertising

In addition to your required Fund Contributions, you are required to spend 1% of your weekly
Gross Revenues on local advertising, but not less than $1,000 per month. You may use your own
advertising material with prior written permission from us. (Section 4.3.3 of the Franchise
Agreement). If you propose to use any advertising which we have not previously approved, we
have the right to condition approval of your proposed advertising upon your agreement to provide
other System franchisees, whose TruFusion group-fitness-studiosStudios are located within
the circulation area of the proposed advertising, the opportunity to contribute to and to participate
in the advertising. You must provide any proposed advertising to us at least 30 days before you
propose to use it. We are not contractually obligated to approve or reject any advertising submitted
to us within the 30 days, but we will attempt to do so. You may not use the advertising unless we
give you approval in writing. (Section 4.3.1 of the Franchise Agreement). You may not establish
a website using or displaying any of the Proprietary Marks, and you may not advertise yourthe
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Studio or the sale of products or services offered by the FruFusion-group-fithess-studioStudio

on the Internet or through social media, except as we permit. We may host and give you access to
a separate web page for yourFruFusionthe Studio on our website(s). Any website, social media
platform or electronic materials you propose to use must be approved in advance by us before
publication to the site. (Section 4.3.7 of the Franchise Agreement).

Grand Opening Advertising

You must spend at least $10,000 in advertising and promotions during the period of approximately
90 days before and $5,000 approximately 90 days after yourthe Studio opens. You must keep
detailed records of all expenditures and provide them to us within 15 days if requested. (Section
4.3.2 of the Franchise Agreement).

Advertising Cooperatives

If we establish an advertising cooperative within a geographically defined local or regional
marketing area in which your Franchised Business is located, you must participate and abide by
any rules and procedures the cooperative adopts and we approve. If any area representative
operates a TruFusion greupfithess—studioStudio, such studieTruFusion Studio will be
required to participate in any advertising cooperative established in its local or regional marketing
area. You will contribute to your respective cooperative an amount determined by the cooperative,
but not to exceed 2% of your weekly Gross Revenues. Amounts contributed to a cooperative will
not be credited against monies you are otherwise required to spend on local advertising or required
to contribute to the Fund. We have the right to draft your bank account for the advertising
cooperative contribution and to pass those funds on to your respective cooperative. Our affiliate

owned TruFusion group-fithess-studiosStudios will have no obligation to participate in any
such advertising cooperatives. (Section 4.3.6 of the Franchise Agreement).

The cooperative members are responsible for the administration of their respective advertising
cooperative, as stated in the by-laws that we approve. The by-laws and governing agreements will
be made available for review by the cooperative’s franchisee members. We may require a
cooperative to prepare annual or periodic financial statements for our review. Each cooperative
will maintain its own funds; however, we have the right to review the cooperative’s finances, if
we so choose. Your Franchised Business may not benefit directly or proportionately to its
contribution to the Cooperative

We reserve-theright-tomay approve all of a cooperative’s marketing programs and advertising
materials. On 30 days written notice to affected franchisees, we may terminate or suspend a

cooperative’s program or operations. We may form, change, dissolve or merge any advertising
cooperative.

Computers and Point of Sale Registers

We have the contractual right to develop a point of sale (POS) system and a backroom computer

system for use in connection with the System. You must acquire computer hardware equipment,

software, telecommunications infrastructure products and credit card processing equipment and

support services we require in connection with the operation of your Franchised Business and all
42
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additions, substitutions and upgrades we specify. Your computer system must be able to support
our then-current information technology system. (Section 6.10.5 of the Franchise Agreement). We
may provide you with a TruFusion e-mail address. We own all TruFusion e-mail addresses and
have full access to all communications exchanged using those addresses. When conducting
business with clients, vendors or suppliers of your Franchised Business via e-mail, you must use
any TruFusion e-mail address provided by us.

We will have the right to access information and data collected by the POS system or otherwise
related to the operation of your Franchised Business. You must allow us to access the information
remotely. There is no contractual limitation on our right to access this information and data and it
may be shared with third parties or the System. (Sections 4.6 and 6.10.5 of the Franchise
Agreement).

Currently, we are requiring you to purchase three (3) general use computers and five (5) tablets
that meet our specifications. The size of yeurthe Studio, or other factors including Studio layout
may require adjustments to the number of computers or tablets needed to operate yourthe Studio
to our specifications. Our modification of specifications for the Computer System, and/or other
technological developments or events, might require you to purchase, lease, and/or license new or
modified computer hardware and/or software and to obtain service and support for the Computer
System. We also require you to have a printer, scanner, and copier.

We estimate that your cost to purchase a designated computer system will range from $4;50012.500 to
$6,000-15,000. We also estimate that you will be required to pay $1,500 per month for ongoing software and
maintenance fees.

You must upgrade or update your computer equipment and software. There is no contractual
limitation on the frequency or cost of required updates or upgrades. In addition to any charges
imposed by computer hardware and software vendors, we may charge you a reasonable systems
fee for modifications and enhancements we or our vendors or representatives make to proprietary
software and for other maintenance and support services that we may furnish to you. We reserve
the right-tomay adopt new technology at any time, which may result in additional fees to you
that are not currently known.

Additional Investment

We reserve-therighttomay periodically make changes to the System, including the curriculum,
classes, standards, facility location requirements, signage, equipment, and fixtures requirements.
In the event we make any of these types of changes, or your equipment or facilities wear out or
become obsolete (including no longer complying with System standards or requirements), you
may have to make, on an as-needed basis, additional investments in your Franchised Business.

Once every five years, we may require you to refurbish or remodel yourthe Studio in accordance
with our then-current brand image and standards, including those relating to fixtures, furnishings,
signs, and equipment. (Section 6-4-96.3.14 of the Franchise Agreement).

Training Program Initial

Training Schedule
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ONBOARDING TRAINING

TruFusion FDD 2020
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Classroom On the Job
Topic Hours Hours Location
Welcome, Introduction and Overview
- History of TruFusion 3.0 0 Las Vegas, NV
- Development of the Brand
Communications
0.5 0
Las Vegas, NV
1.0 0
Roadmaps and Timelines Las Vegas, NV
0.5
Roles and Responsibilities (Area
Developers and Franchise Owners) Las Vegas, NV
1.0 0
Las Vegas, NV
Recruitment of Key Personnel (General
Managers and Directors)
Studio Tours 2.0 0 Las Vegas, NV
2.0 0
Site search Las Vegas, NV
Construction 2.0 0 Las Vegas, NV
1.0
Las Vegas, NV
Purchasing
1.0
Retail Las Vegas, NV
2.0 0 Las Vegas, NV
Learning & Development
2.0
Marketing 0 Las Vegas, NV
1.0
Pricing 0 Las Vegas, NV
ﬁ




1.0
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Pre-Sales 0 Las Vegas, NV
0.5
Events 0 Las Vegas, NV
Studio Opening, Timeline and Process 1.0
0 Las Vegas, NV
2.0
Technology Overview 0 Las Vegas, NV
1.0
Ongoing Assistance 0 Las Vegas, NV
2.0
Accounting & Royalties 0 Las Vegas, NV
BUSINESS TRAINING
Classroom On the Job
Topic Hours Hours Location
Welcome, Introduction and Overview -
- History of TruFusion 1.0
- Development of the Brand 0 Las Vegas, NV
- Our Culture
Starting the Business -
- Choosing a Location
- Hiring Managers, Staff and 8.0 0 Las Vegas, NV
Instructors
- Building a Studio
- Setting up Vendors
Operations and Maintenance
- Management Keys
- Studio and Property Upkeep
- Music and aesthetic Options 5.0 0 Las Vegas, NV
Accounting -
- Payroll Information
- Account Management 2.0 0 Las Vegas, NV
- Quickbooks
- Tax Information
Technology Training
- Business Management/ POS System
- Franchise Management System
- NPM & Digital content
- Help-Desk Software Las Vegas, NV
- Knowledge Database 22.0 0
- TruYou System
- Cameras and Monitoring System
Special Memberships 2.0 0 Las Vegas, NV
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Wellness Concierge
Basic Training
Client Intakes and Etiquette
Sales, Referrals and Other Duties
Hiring, Instructor and Disciplinary
Policies
Front Desk Performance Test
Retail Store Information

13.0 0

Las Vegas, NV

Safety and Security

2.0 0

Las Vegas, NV

Marketing
Website Management,
Photo and Video Tools
Art and Graphics Tools
Marketing Collateral
Marketing for Trade
The Press Kit
Tru TV

11.0 0

Las Vegas, NV

Retail
Storefront
Business Management/ POS System
Staff and Manager Duties
Ordering, Fulfillment and Inventory

8.0 0

Las Vegas, NV

Health Bar Manual

Introduction
Training/hiring Employees
Operations
Opening/Closing Duties
Social Media

6.0 0

Las Vegas, NV

SENIOR TEACHER TRAINING

Topic

Classroom Hours

On the Job Hours

Location

Techniques

40.0

Las Vegas, NV

Teaching Methodology

40.0

Las Vegas, NV

Onboarding Training will be conducted approximately 60 days after you sign the Franchise
Agreement and will last up to 4 days. Certain training may be in a web-based format. Onboarding
Training is offered for 2 people, including you or your Operating Principal (if an entity).

Initial business training is offered for 2 people, including you or your Operating Principal (if an
entity), and your General Manager. Business training will be conducted approximately 120 days
prior to yeurthe Studio opening and will last up to one week.

Senior Teacher Training is offered for 3 teacher‘s1 gnd will be conducted approximately 45-60 days
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prior to yeurthe Studio opening. Senior Teacher training includes web-based, classroom and
corporate training studio practical hours, and will last up to 2 weeks. Beginning six months after
your—TruFusionthe Studio opens for business, you must have a minimum of three Senior
Teachers on staff, at all times. Each trainee teacher will be required to pass an online test and
submit a video prior to attending training. All proposed teachers must be approved by us prior to
attending training. The teacher training will last for 2 weeks and all trainee teacher must complete
all required hours of instruction to our satisfaction.

The Onboarding Training, Initial Business Training and Senior Teacher Training will be conducted
in the greater Las Vegas area under the supervision of our National Fitness and Yoga Directors,
Development, Marketing and Operations Departments. Training will be conducted by the
following TruFusion corporate employees, who have all been selected based on their experience

and expertise in their respective areas, and all have at least 5 years' experience in the subject matter
they teach.

Mark Balfe-Taylor has been our National Director of Yoga and Teacher Training since 2015 and
has been teaching yoga since 2005. Mark is responsible for our yoga trainings and quality control.

jemmg—euFteam—she—spee}alEedMs Dav1s sgemallze s in commermal leasmg and shopping
center management and may provide training on these and other operational matters.

Sierra Mangus has been the Yoga Director of Corporate Studios in Las Vegas since May 2018 and
has been a yoga teacher with TruFusion since 2017. Ms. Mangus oversees the anatomy and
physiology courses within teacher trainings. Additionally, Sierra is a part of the travel team during
studio openings and development.

TruFusion FDD 2020
ACTIVE 48480183v8




Dave Mazany is the Fitness Travel Team Director and Senior Master Boxing Instructor. Mr.
Mazany has been a teacher with TruFusion since 2016 and has played a significant role in the
development of the Boxing program. He also provides content and course development within the
fitness programs of the teacher education platform.

¥anessa—Palea—ls—eur—NatlenalN1cole Mxnhler has been the Fitness Director of Corporate

e*penenee in Las Vegas since Ma¥ 2019 and has been a trainer for TmFusmn since 2016 Ms.
Mynhier may assist during any of your training courses.

Liz Steers has been our National Fitness Director since 2013. She-has-played-akeyrole-in
developingsignature TruFusion-fithess-classes-She is responsible for all fitness training
and overseeing quality control.-Liz-has-25-years-in-dance-and-fithess:

You or your Operating Principal (if you are an entity) and General Manager must attend, and
complete the initial training program to our satisfaction before opening yewurthe Studio or
assuming management responsibility. You and your General Manager are not required to
participate in the Instructor Training.

If initial training is otherwise required for you or any General Manager, you must pay us our then-
current tuition for each person to attend the additional initial training program beyond the tuition
free allowances. The current tuition for attending our additional initial training for these persons
is $1,000 per person per day. See Items 6 and 7.

You are responsible for all training-related expenses including transportation to and from the
training site, lodging and dining expenses. In addition, if your General Manager or Senior Teachers
will receive a salary during training, you are solely responsible for paying their salary.

We have the right to offer refresher courses from time to time to you, your General Manager, your
instructors and/or your employees. You or your Operating Principal (if you are an entity) your
General Manager and other employees are required to attend the additional training at your cost
and at our then-current tuition if we, in our sole discretion, consider the training necessary. Our
current tuition for refresher courses is $1,000 per person per day. You are solely responsible for
your expenses and your employees’ expenses that are incurred during training.

ITEM 12
TERRITORY

The Franchise Agreement grants you the right to operate one TruFusion within the territory
identified in the Franchise Agreement or subsequently identified and mutually acceptable to both
you and us_(the "Territory").

If the lease term is shorter than the term of the Franchise Agreement and the lease cannot be
renewed or extended, or you cannot continue for any other reason to occupy the premises of the
Studio, you must relocate yourthe Studio to a site mutually acceptable to you and us in order to
complete the balance of the term of the Franclhige Agreement. You must give us notice of your
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intent to relocate, must procure a site acceptable to us within 60 days after closing the prior
location, pay the relocation fee and must open the new Studio for business within 180 days of
closing the previous one. We may or may not agree to such relocation based upon various criteria
including, but not limited to: area demographics, estimated market demand and proximity to other

TruFusion greup—fithess—studiosStudios. If you fail to comply with the relocation
requirements, we may terminate the Franchise Agreement.

conditions—and-limitations—set forth-in-thisltem:=—ifYou 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 the Franchise Agreement, we will not own, operate, franchise or license any other

TruFusion greup-fithess-studioStudio within the Territory during the Term of the Franchise
Agreement. The continuation of your right to operate yeurthe Studio in the Territory is not
dependent upon achieving a certain sales volume, market penetration or other contingency.

Although you will receive a protected territory, you will not receive an exclusive territory. We
and/or our affiliates reserve all other rights with respect to your Territory, which include but are
not limited to:

[0)) (i)Thethe right to own, operate, purchase or merge with, franchise
orlicense;both-within and to grant others the right to operate TruFusion Studios located
anywhere outside the Territory;—group—fithess—studios—and-similar-businesses
operating—undernames _under any terms and conditions we deem appropriate and

regardless of proximity to the Studio;

2 the right to establish and operate, and to grant to others the right to establish
and operate businesses offering similar or dissimilar products and services through similar
or alternative channels of distribution, at locations inside or outside the Territory under
trademarks or service marks other than the Proprietary Marks and on any terms and

conditions we deem appropriate;

3) the right to provide,—regardless—of whether—or-not-these—other

concepts-offerproduets offer and sell and to grant others the right to provide, offer
and sell goods and services whiehthat are identical or similar to and/or competitive with

thosc offered by your Franchised Business; and(ii)The right to distribute

products and services i i ; i ; 3

future;provided at TruFusion Studios, whether identified by the Proprietary Marks or
other trademarks Or service marksweandlepeu{—aﬁrlmte&emmheense—mmugh
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the internet, and any similar outlets or distribution methods), through
alternative distribution channels (including, without limitation, the Internet or similar
electronic media, any other form of electronic commerce and department stores) both

inside and outside the Territory and on any terms and conditions we deem appropriate;

“) the right to establish and operate, and to grant to others the right to establish
and operate, businesses offering dissimilar products and services, both inside and outside
the Territory under the Proprietary Marks and on any terms and conditions we deem
appropriate;

(5) the right to market and sell products and services to national, regional and
institutional accounts, whether located inside or outside the Territory. ‘“National, regional
and institutional accounts” are organizational or institutional customers whose presence is
not confined to your Territory, including (by way of example only) business entities with

offices or branches situated both inside and outside of your Territory;

GityT)
6) the right to—establish—and operate; and license—other—parties—to

tablisl | te_TruFusi £it tudi i fit ters,

H H i iti H H i H i H

. | s, ai ts. milit | L otl il tets {the “S ial

i ) i ; grant others the right to operate TruFusion

at “Non- Traditional Sites” within and outside the Territory on any terms and conditions
we deem appropriate. “Non-Traditional Sites” are sites that generate customer traffic flow
which is independent from the general customer traffic flow of the surrounding area,
including shopping malls, stadiums, arenas, major industrial or office complexes, hotels,

school campuses, casinos, educational facilities, amusement parks and sports or
entertainment venues;

1 int) ired . £ ¢ hised busi .

) the right to acquire the assets or ownership interests of one or more
businesses providing products and services similar to those provided at TruFusion Studios,
and franchising, licensing or creating similar arrangements with respect to these businesses
once acquired, wherever these businesses (or the franchise owners or licensees of these

businesses) are located or operating (including in the Territory); and

arethe right to be acquired (whether through acquisition of assets, ownership interests or
50
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otherwise, regardless of the form of transaction), by a business rov1d1n roducts and

dstnbuﬂen—undeﬂkw—same—and%epd#e#en%pmpnetapwmrks—m%mmose QrOVlded
at TruFusion Studios, or by another business, even if such business operates, franchises and/or
licenses Competing Businesses in the Territory.

We and/or our affiliates retain the right to use and to license others to use the System for the
operation and licensing of other TruFusion greup-fithess—studiosStudios at any locations
outside of the Territory.

Your Territory will eensist-ofbe identified by an approximate geographic area with a minimum
radius, which is meant to cover a population of approximately 250,000 based on the most recent

published data by the United States Census Bureau (other than in highly dense urban areas, where
your Territory willmay be smaller). The radius of the Territory can be impacted by geographic
and/or man-made conditions such as bodies of water, mountains, driving conditions and other
factors which may necess1tate the Terrltory belng greater than or less than the radii mentloned

not use other channels of distribution to make sales at the Studio, such as the Internet or any other form

of electronic commerce, catalog sales, telemarketing, or other direct marketing to make sales inside or
outside the Territory, without our prior written permission. You must advertise and solicit to members
or prospective members of the Studio only within the Territory. You may not operate the Studio away
from the Approved Location, but we may, in certain instances, permit you to offer off-site retreats.
We do not offer franchisees any option, right of first refusal or any similar right to acquire
additional franchises within the Territory or contiguous territories. Continuation of your franchise
and your territorial exclusivity does not depend on your achieving a certain sales volume, market
penetration, or other contingency.
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channels-of distribution-or-competitive brands-that- we-control.may (if you qualify)
develop and operate a number of TruFusion Studios within the Development Area. We and you
will identify the Development Area in the Development Rider before signing it. The Development
Area typically is a city, cities, or counties. We base the Development Area's size primarily on the
number of TruFusion Studios you agree to develop, demographics, and site availability. We and
you will negotiate the number of TruFusion Studios you must develop (typically in multiples of 3)
to keep your development rights and the dates by which you must develop them. We and you then
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will complete the schedule in the Development Rider before signing it. While the Development
Rider is in effect, we (and our affiliates) will not establish or operate, or grant to others the right
to establish or operate, other TruFusion Studios the physical premises of which are located within
the Development Area, except that we may establish and operate ourselves, or grant others the
right to establish and operate, TruFusion Studios at non- traditional sites in the Development Area.
There are no other restrictions on us (or our affiliates). You must not develop or operate TruFusion
Studios outside the Development Area. We may terminate the Development Rider if you do not
satisfy your development obligations when required. In addition, if you fail to comply with the
terms of the Development Rider during its term, we may, at our option, elect to establish and
operate TruFusion Studios in the Development Area instead of terminating the Development Rider
entirely. This means that during the remainder of the term of the Development Rider, we and our
affiliates will have the right to establish and operate, and grant to others the right to establish and
operate, TruFusion Studios, the physical premises of which are located within the Development
Area and continue to engage, and grant to others the right to engage, in any activities that we (and
they) desire within the Development Area without any restrictions. However, our taking of such
actions will be without prejudice to our right to later terminate the Development Rider for the same
default or any other defaults under the Development Rider.

Despite the development schedule under the Development Rider, we may delay your development
of additional TruFusion Studios within the Development Area for the time period we deem best if
we believe, when you apply for the next TruFusion Studio, that you are not yet operationally,
managerially, or otherwise prepared (due to the particular amount of time that has elapsed since
you developed and opened your most recent TruFusion Studio) to develop, open and/or operate
the additional TruFusion Studio according to our standards and specifications. We may delay
additional development as long as the delay will not in our reasonable opinion cause you to breach
your development obligations under the development schedule (unless we are willing to extend
the schedule to account for the delay).

Except as described above, we may not alter your Development Area during the Development
Rider's term.
ITEM 13
TRADEMARKS

The following-is-the-principal-trademarkstable below consists of the Proprietary Marks that
we-will-eurrently license to you {the “Proprietary-Marks™})as part of the franchise. You may

not sublicense the Proprietary Marks without our permission. This below list may not be an
exhaustive list of all the Proprietary Marks owned by us, our parent or our affiliates.

Mark Registration Registration Date | Classes

Number/-

Sedal

bleaber

RN EOURERSS 4988040 June 28, 2016 1041 US-
100101107
TRUFUSION
53
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TRUFUSION
Design Plus Words
4932037 April 5, 2016
ITI—?L,J FUSION |
|E > al 5458380 May 1, 2018
BY TRUFUSION

TruFusion 4890634 January 19, 2016 1C-025. US-
022 039.

TruFusion 49320374837322 January 19, 1C028. US-

2016Q0ctober 20 022023 038;
2015 050

TruFusion 869778834890630 January 19, 2016 loode e
002-005-022
023029037
038-050

TruFusion 4773532 July 14, 2015 1IC041. US-
100 101107

TruFusion 4773531 July 14, 2015 1C028. US-
022-023-038
050

TruFusion 4773530 July 14, 2015 1c018.US-
004-002-003
022 041

TruFusion 5110125 December 27, 2016

TruFusion 5246631 July 18, 2017

Edge By TruFusion 5325171 October 31, 2017

We also own and claim common law trademark rights in the trade dress used in the Franchised
Business. Our common law trademark rights and trade dress are also included as part of the
Proprietary Marks.

Under a license agreement with our affiliate, TruFusion Yoga, LLC, dated April 30, 2015 (the
“License Agreement”), TruFusion Yoga has licensed us to use the Proprietary Marks and to
sublicense them to our franchisees in operating the TruFusion group-fithess-studiosStudios.
TruFusion Yoga may terminate the License Agreement (which runs for 20 years and is renewable
for an additional term of 20 years) if we fail to correct any of the following within 30 days after
written notice: (1) any default under the License Agreement; (2) improper use of the Proprietary
Marks that could adversely affect their validity or protectability; or (3) our bankruptcy, insolvency,
or appointment of a receiver. No other agreement limits our right to use or license the Proprietary
Marks. If the License Agreement is terminated or modified, you may have to change to an
alternative trademark, which may increase your expenses.

Our affiliate intends to file an affidavit of use, an affidavit of incontestability and any and all

renewals when due for the Proprietary Marks.
34
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There are no currently effective determinations of the USPTO, the Trademark Trial and Appeal
Board, the trademark administrator of any state, or any court involving the Proprietary Marks, nor
any pending infringement, opposition, or cancellation proceedings or material litigation involving
the Proprietary Marks. There are no agreements currently in effect that significantly limit our right
to use or license the use of the Proprietary Marks in any manner material to the franchise. Other
than the rights of our affiliate, described above, we are not aware of any superior rights that could
affect your use of the Proprietary Marks.

Your rights to the Proprietary Marks are derived solely from your Franchise Agreement. You may
have the right to potentially use future trademarks, service marks and logos that we may
subsequently license to you. You will only use the Proprietary Marks as we authorize. In using the
Proprietary Marks, you must strictly follow our rules, standards, specifications, requirements and
instructions which may be modified by us in our discretion. All goodwill associated with the
Proprietary Marks remains our exclusive property. You may not use the Proprietary Marks with
any unauthorized product or service or in any way not explicitly authorized by the Franchise
Agreement. When your Franchise Agreement expires or terminates, all rights for you to use the
Proprietary Marks shallwill cease and you shalwill not maintain any rights to use any Proprietary
Mark.

You cannot use the Proprietary Marks (or any variation of the Proprietary Marks) as part of a
corporate name, domain name, homepage, email address or on any website or with modifying
words, designs or symbols, unless authorized by us. You may not use our registered name in
connection with the sale of an unauthorized product or service or in a manner not authorized in
writing by us. You may not apply for any trademark or service mark.

In the event of any infringement of, or challenge to, your use of any of the Proprietary Marks, you
must immediately notify us, and we will have sole discretion to take such action as deemed
appropriate. You must not communicate with any person other than your legal counsel, us and our
legal representative in connection with any infringement challenge or claim. We will indemnify
and hold you harmless from any suits, proceedings, demands, obligations, actions or claims,
including costs and reasonable attorneys*’ fees, for any alleged infringement under federal or state
trademark law arising solely from your authorized use of the Proprietary Marks in accordance with
the Franchise Agreement or as otherwise set forth by us in writing, if you have notified us promptly
of the claim. We reserve-the rightmay, under the Franchise Agreement, to substitute, add or
change the Proprietary Marks for use in identifying the System and the businesses operating under
the System if the current Proprietary Marks no longer can be used, or if we, in our sole discretion,
determine that substitution, addition or change of the Proprietary Marks will be beneficial to the
System. If we substitute, add or change any of the Proprietary Marks, you must bear the cost and
expense at your business (for example, changing signage, business cards, etc.).

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Patents and Copyrights

We do not own any registered patents which are material to the franchise. We do claim copyright
protection for many aspects of the System, including, without limitation, the Confidential
5
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Operations Manual and other manuals, advertising and promotional materials, training materials
and programs, videos, proprietary computer software and applications, architectural plans and
designs, web sites and web pages, and all other written material we develop to assist you in
development and operation, although these materials have not been registered with the United
States Registrar of Copyrights.

There are no currently effective determinations of the United States Copyright Office, the USPTO
or any court, nor any pending litigation or other proceedings, regarding any copyrighted materials.
We do not know of any superior prior rights or infringing uses that could materially affect your
use of our copyrighted materials. We are not required by any agreement to protect or defend
copyrights or to defend you against claims arising from your use of patented or copyrighted items
or to participate in your defense or indemnify you.

Confidential Operations Manual

You must operate your Franchised Business according to the strict standards, methods, policies
and procedures specified in the Confidential Operations Manual. We may revise the contents of
the Confidential Operations Manual and you must comply with each new or changed standard, at
your own expense. It is your responsibility to stay up-to-date with the Confidential Operations
Manual. If there is any dispute as to the contents of the Confidential Operations Manual, the terms
of the master copy maintained by us at our corporate office will be controlling.

The Confidential Operations Manual will remain our sole property and all user access information
must be kept in a secure place and maintained by you.

Confidential Information

You must treat the confidential information as confidential and use all reasonable efforts to
maintain this information as secret and confidential.

You may never during the term, including any renewal, of the Franchise Agreement, or after the
Franchise Agreement expires or terminates, reveal any of our confidential information to another
person or entity, or use our confidential information for the benefit of any other person or entity.
You may not copy any of our confidential information except as we may authorize. You may only
use the Confidential Operations Manual and our confidential information as described in the
Franchise Agreement. You may only divulge confidential information to those of your staff and
personnel who must have access to it to operate the Franchised Business.

Any and all information, knowledge, know-how, techniques and data which we designate as
confidential will be deemed confidential for purposes of your Franchise Agreement. Examples of
confidential information include, without limitation: (1) site selection, construction plans and
design specifications; (2) methods, formats, specifications, standards, systems, procedures, sales
and marketing techniques; (3) knowledge of specifications for and suppliers of, and methods of
ordering, certain products, materials, equipment and supplies; (4) knowledge of the operating
results and financial performance of other TruFusion System-group-fithess-studiosStudios;

(5) the_Confidential Operations Manual; (6) training materials and programs; (7) membership
information and customer data; (8) specifics regarding any computer software, applications and
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similar technology that is proprietary to us or the System; and (9) all password-protected portions
of our website, intranets and extranets and the information they contain (including the email
addresses of our franchisees).

All data that you collect from members of the Franchised Business or through marketing is deemed
to be owned exclusively by us and/or our affiliates. You must install and maintain security
measures and devices necessary to protect the membership data from unauthorized access or
disclosure, and you may not sell or disclose to anyone else any personal or aggregated information
concerning any members. You have the right to use the membership data only in connection with
the Franchised Business, while the Franchise Agreement is in effect. If you transfer the Franchised
Business to a new owner, who will continue to operate the Franchised Business under an agreement
with us, you may transfer the membership data to the new owner as part of the going concern value
of the business.

You must require any personnel having access to any of our confidential information to sign a
confidentiality agreement in which these individuals agree to maintain the confidentiality of
information regarding the System that they receive in the course of their employment or affiliation
with your Franchised Business. The agreement must be in a form satisfactory to us, including
specific identification of us as a third -party beneficiary of the non-disclosure covenants, with the
independent right to enforce them.

Your spouse (or if you are an entity, the spouses of your owners) will also be required to execute
our Guaranty which will bind them to all covenants and restrictions in this Agreement, including
covenants relating to Confidentiality and Non-Competition.

All new products, items, services and other developments, whether they be of our original design
or variations of existing services or techniques, or your original design or variations of existing
services or techniques, will be deemed a work made for hire and we will own all rights in them. If
they do not qualify as works made for hire, you will assign ownership to us under the Franchise
Agreement. You will not receive any payment, adjustment or other compensation in connection
with any new products, items, services or developments.

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

We strongly recommend that you (or, if you are an entity, your Operating Principal) personally
participate in the operation of the Franchised Business. The Operating Principal must be an equity
owner in the Franchised Business, with a minimum of 5% of your ownership interest and have the
authority to bind you in all operational decisions regarding the Franchised Business. We will have
the right to rely on any statement, agreement or representation made by the Operating Principal.
You may not change the Operating Principal without our prior written approval. If you are an
entity, you must be a single purpose entity and you cannot operate any other business using your
entity name.

If you or your Operating Principal does not participate in the day-to-day operation of the Studio,
you will need a General Manager to be responsible for the direct on-premises supervision of the
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Franchised Business at all times during the hours of operation. However, you are still responsible
for the operations of the Franchised Business.

Beginning six months after the Studio is open for business, you must have a minimum of two
Senior Teachers on your staff at all times.

Both the franchisee (in the case of an individual), your Operating Principal (in the case of an entity)
and the General Manager must satisfactorily attend and complete our Initial Business Training
program. At least two of your teachers must satisfactorily attend and complete our Senior Teacher
training program. You are responsible to ensure that all times you have at least 2 teachers who
have satisfactorily completed our Senior Teacher Training program.

At all times, you will keep us advised of the identity of your General Manager. Your General
Manager need not have any equity interest in the franchise. You will disclose to your General
Manager only the information needed to operate the Franchised Business and the General Manager
will be advised that any confidential information is our trade secret.

In addition, your General Manager and all employees are required to execute a Confidentiality
Agreement in the form attached as Exhibit 45 to the Franchise Agreement and must forward a
copy to us to ensure compliance. Your spouse (or if you are an entity, the spouses of your owners)
will also be required to execute our Guaranty which will bind them to all covenants and restrictions
in this Agreement, including covenants relating to Confidentiality and Non-Competition.

You must hire all employees of the Franchised Business and are solely responsible for the terms
of their work, training, compensation, management, promotions, terminations, and oversight. Your
employees are under your day-to-day control at the Franchised Business. You must communicate
clearly with your employees in your employment agreements, employee manuals, human
resources materials, written and electronic correspondence, pay checks and other materials that
you (and only you) are their employer, and we, as the franchisor, are not their employer and do not
engage in any employer-type activities (including those described above) for which only you are
responsible.

If we determine in our sole judgment that the operation of your business is in jeopardy, or if a
default occurs, then in order to prevent an interruption in operation of the Franchised Business, we
may operate your business for as long as we deem necessary and practical. In our sole judgment,
we may deem you incapable of operating the Franchised Business if, without limitation, you are
absent or incapacitated by reason of illness or death; you have failed to pay when due or have
failed to remove any and all liens or encumbrances of every kind placed upon or against your
business; or we determine that operational problems require that we operate your Franchised
Business for a period of time that we determine, in our sole discretion, to be necessary to maintain
the operation of the business as a going concern. We shalwill keep in a separate account all
monies generated by the operation of your Franchised Business, less our management fee, and our
operating expenses, including reasonable compensation and expenses for our representatives. Your
Franchised Business will still have to pay all costs under the Franchise Agreement, including
royalties and Brand Fund payments. You must hold harmless us and our representatives for all
actions occurring during the course of such temporary operation. You must pay all of our
reasonable attorneys’ fees and costs incurred.
8
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ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

We require you to limit your business to the operation of the Studio. You may not conduct any
other business or activity at the Studio without our written permission. You may only sell products
at retail and may not engage in the wholesale or distribution of any product.

Your franchise is limited to one location and all sales must be from that one location. However, in
certain instances, we may permit you to conduct off-site retreats, subject to our prior written
approval.

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

You are not permitted to sell or distribute any products through the use of catalogs, mail order, the
internet or other electronic means of communication without our prior written approval.

You may only offer or sell products and services that are approved by us and must offer for sale
certain products and services as designated by us. We may add, delete or alter approved products
or services that you are required or allowed to offer in our reasonable discretion. There are no
limits on our right to do so. You must discontinue selling and offering any products, services or
items that we, in our sole discretion, disapprove in writing at any time.

On a case-by-case basis, we may allow you or other TruFusion group-fithess-studiosStudios
to offer additional services, products or programs that are not otherwise part of the System. We
will decide which franchisee can offer additional services and products based on test marketing,
the franchisee’s qualifications and operational history, differences in regional or local markets, and
other factors.

In offering products and services for sale, you may only use products, supplies, uniforms, fixtures,
furnishings, signs and equipment approved by us. You may not deviate from our standards or
specifications without our prior written consent.

Subject to our prior written approval, we may permit you to offer additional ancillary services,
including, but not limited to, child care, nutritional counseling and tanning at the Studio.

We may also permit you to outsource the operation of the health -conscious quick service café to
a third party company that we approve. From time to time, we may, in our sole discretion, designate
certain third -party vendors to provide certain ancillary services (e.g., massage services, blow out
bar, etc.) within yeurthe Studio. In such cases, you will typically enter into a revenue sharing
agreement with the vendor in which you will receive a mutually agreed upon amount of their
revenues. All services will be booked and billed through your front desk staff and POS system.

You must participate in and comply with all advertising and promotional campaigns and activities
that we conduct. If we require that you conduct any promotional activities, you will bear your own
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costs of conducting these activities. You cannot create unapproved rewards or loyalty programs.

We have the right to set restrictions on the pricing of all products and services that are sold or
distributed, including the ability to determine the pricing.

All members of the Studio must execute a membership agreement. The form of membership
agreement cannot extend for a term that is longer than the term of the Franchise Agreement. All
forms of membership agreements must be approved by us, and cannot be modified without our
prior written consent. You may only sell memberships in strict compliance with System standards
and the terms of the Franchise Agreement.

All membership agreements will be subject to our current reciprocity program. We requlre you to
offer regional memberships (that allow members access to any

studioTruFusion Studio within a designated region) and national memberships (that allow
members access to any System-—group-fithessstudioTruFusion Studio within the United
States). We reserve-the right-tomay assign memberships to you and you will be required to
accept and honor these memberships. We may also reserve-theright-te-assign membership
agreements from yourthe Studio to another location if a member attends a certain percentage of

their visits to another TruFusion group-fithess-studioStudio. We reserve-the-righttomay

modify the reciprocity program in our sole discretion.

It is your responsibility to determine that you are complying with all laws and regulations
applicable to the Franchised Business or your sale of memberships. If we permit you to make pre-
sales of memberships (if permitted by, and subject to applicable law), you must establish any
required escrow accounts with escrow agents acceptable to us. Pre-sales cannot occur until you or
your Operating Principal (if you are an entity) and your General Manager are trained by us.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION
THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the Franchise Agreement and related
agreements pertaining to renewal, termination, transfer and dispute resolution. You should
read these provisions in the agreements attached to the Disclosure Document.

FRANCHISE AGREEMENT
Provision Section in Summary
Franchise

Agreement or
Development Rider

. |T f franchi Section 2.1 of 10 ‘
a erm of franchise ection 2.1ot = years

Development Rider | Term of the Development Rider depends on
development obligation.

0

TruFusion FDD 2020
ACTIVE 48480183v8




Renewal or
extension of the
term

Sections 2.2; 2.3; 2.4]
of Franchise

Agreement

You have the right to renew the franchise for two
additional 10-year terms.

Provision

Section in
Franchise

Agreement or
Development Rider

Summary

Development Rider

No renewal or extension of Development Rider.

Requirements for
you to renew or
extend

Section 2.2 of
Franchise

Agreement

You may renew if you: (i) have notified us of your
election to renew; (ii) have the right to lease the
premises for an additional 10 years (or have

secured substitute premises); (iii) have completed

all maintenance and refurbishing required by us;

(iv) are not in default of any agreement between

you and us or our affiliates and have substantially
complied with all agreements during their term;

(v) have satisfied all monetary obligations owed to

us and/or our affiliates;{vi)-

(viy  have executed our then-current form of Franchise
Agreement;

{vii)- (vii) have satisfied our then-current training
requirements for new franchisees; (viii) have executed a
release of any and all claims against us, our affiliates,
and our shareholders, officers, directors, agents,
employees, attorneys and accountants arising out of or
related to the Franchise Agreement or any related
agreement; and (ix) paid the renewal fee. If you seek to
renew your franchise at the expiration of the initial term
or any renewal term, you may be asked to sign a new
Franchise Agreement that contains terms and conditions
materially different from those in your previous
Franchise Agreement, such as different fee requirements
and territorial rights.

Development Rider

Not applicable.

Termination by you

Section 9.1 of
Franchise

Agreement

You must give us 90 days written notice to cure any
default within 60 days of the event or circumstances
giving rise to the breach. You must be in material
compliance. If we fail to cure any material breach within
the 90 day cure period, you may terminate for that
reason by written notice, except if the breach is not
susceptible to cure within 90 days, but we take action
within 90 days to begin curing the breach and acts
diligently to complete the corrective action within a
reasonable time, we will be deemed to have timely cured
the breach.

Development Rider

Not applicable
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e. | Termination by No provision_in_ Not applicable.
Franchisor without | either Franchise

cause Agreement or
Development Rider

Provision Section in Summary
Franchise
Agreement_or

Development Rider

cause |
f. | Termination by Section 9.2 of We have the right to terminate the Franchise Agreement
Franchisor with Franchise with cause. Depending upon the reason for termination,
cause Agreement and we do not have to provide you an opportunity to cure.
Section 8 of See Item 17(g) and (h) for further description.
Development Rider
g. | Cause defined — Section 9.2.1 of We have the right to terminate the Franchise
default which can Franchise Agreement:-{i)-
be cured Agreement (i)  after a 7 day cure period if your failure to

comply with the Franchise Agreement relates to the
Proprietary Marks; (ii) after a 7-day cure period or time
permitted by an agency citation if shorter, if a threat or
danger to the public health or safety exists; except you
must correct violation immediately if it is possible to
do so;iii)-

iii) after a 15-day cure period upon your failure to
pay any sums owed to us or our affiliate; or (iv) after a
30 day cure period upon your failure to pay any sums
owed to a third party other than us or our affiliates or
upon your failure to comply with any other provision
not listed above or listed below as a non-curable default,
except if the breach is not susceptible to cure within the
applicable cure period, but you take action within the
cure period to begin curing the breach and act diligently
to complete the corrective action within a reasonable
time, you will be deemed to have timely cured the
breach.
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h. | Cause defined —
default which
cannot be cured

Section 9.2.2 of
Franchise

Agreement

We have the right to terminate the Franchise Agreement
without providing you an opportunity to cure if: (i) you
commit any criminal acts involving moral turpitude or
other criminal acts which may affect the reputation of
the Franchised Business or goodwill of the Proprietary
Marks; (ii) you are convicted or plea of guilty or nolo
contendre of a felony; (iii) you commit fraud in the
operation of the Franchised Business; (iv) you
misrepresent yourself in any way (including through
omission of information) in connection with your
franchise application; (v) you file for bankruptcy or are
adjudicated bankrupt; (vi) insolvency proceedings are
commenced against you; (vii) you are the subject of a
lien; (viii) you become insolvent; (ix) you or your
principals materially breach any other agreements with
us or our affiliates;

{x)-_(x) we send you 2 or more written notices to cure
within one 12-month period; (xi) you intentionally
underreport or misstate any information required to be
reported to us; (xii) you voluntarily or otherwise abandon
the Studio; (xivxiii) you fail to open the Studio;(xv)-you-
lose-therightto-ocecupy-the Premises-of your-Approved-

Provision

Section in
Franchise
Agreement or
Development Rider

Studio; (xiv) you lose the right to occupy the Premises

of your Approved Location as a result of a breach of
your lease agreement; (xv) you, or your personnel fail to
complete any required training; (xvi) you fail to meet
certain System standards, creating a threat or danger to
health or safety; (xvii) you fail to comply with any in-
term covenants; (xviii) you use the Confidential
Information in an unauthorized manner; (xix) you fail to
maintain insurance; (xx) you commit an unauthorized
transfer; (xxi) you fail to secure an Approved Location
in the required time period; (xxii) you engage in any
unethical or dishonest conduct which adversely affects
the Studio or Proprietary Marks; (xxiii) you obstruct
with our right to inspect the Studio or premises; and
(xxiv) you fail to pay taxes when due.
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Section 8 of
Development Rider

We may terminate the Development Rider if you do not
meet development schedule or other obligations; if the
Franchise Agreement or any other franchise agreement
between us and you (or your affiliated entity) is
terminated by us for cause or by you for any or no
reason; or we have delivered formal notice of default to
you (or your affiliated entity) under the Franchise
Agreement or another franchise agreement (whether or
not default is cured).

Your obligations on
termination/non-
renewal

Section 10.1_of
Franchise

Agreement

You must cease operation of the Franchised Business,
pay all unpaid fees, discontinue using the Proprietary
Marks, return the Confidential Operations Manual and
all other confidential information, transfer your business
telephone numbers to us or our designee, surrender all
stationery, printed matter, signs, advertising materials
and other items containing the Proprietary Marks and all
items which are part of the System trade dress, sell to us
any furnishings, equipment, signs or fixtures which we
elect to purchase, and, at our option, assign to us any
interest you have in the lease or sublease for the Studio’s
premises or, in the event we do not elect to exercise our
option to acquire the lease, modify or alter the premises
as may be necessary to distinguish it from a TruFusion

group-fitness-studieStudio.

Assignment of

Section 8.7 of

We have the unrestricted right to sell, transfer, assign

contract by Franchise and/or encumber all or any part of our interest in the
Franchisor Agreement Franchise Agreement or ourselves.
Provision Section in Summary

Franchise

Agreement or_

Development Rider

| fouri i the Franchise A Ives.

Franchisor
“Transfer” by you — | Section 8.1 of A sale, transfer or assignment is deemed to occur
definition Franchise if i)

Agreement (1) you are a corporation, upon any assignment,

sale, pledge or transfer or increase of 20% or more of
your voting stock which results in a change of
ownership of 20% or more of your total voting stock,
or any series of assignments, sales, pledges or transfers
totaling in the aggregate 20% or more of your voting
stock; (ii) if you are a partnership, upon the
assignment, sale, pledge or transfer of 20% or more of
any partnership ownership interest or any series of
assignments, sales, pledges or transfers totaling in the
aggregate 20% or more of the partnership interest; or
(iii) you are a limited liability company, upon the

assignment, sale, pledge or transfer of any interest in

TruFusion FDD 2020
ACTIVE 48480183v8

64




the limited liability company.

Franchisor’s
approval of transfer
by Franchisee

Section 8.3.1 of
Franchise

Agreement and
Section 9 of

Development
Rider

Y ou may not sell, transfer, assign or encumber your
interest in the Franchised Business or your rights under
the Franchise Agreement without our prior written
consent.

Condition for
Franchisor’s
approval of transfer

Section 8.3.1 of
Franchise

Agreement

Approval to sell or transfer your franchise may be
conditioned upon the following: (i) satisfaction of

all monetary obligations to us, our affiliates, or
suppliers;-(ii)-

(ii)  the timely cure of all existing defaults under the
Franchise Agreement; (iii) execution of a general
release; and (iv) providing us with a copy of the
executed purchase agreement relating to the proposed
transfer. The proposed transferee must have
demonstrated to us that he or she meets our standards,
possesses good moral character, business reputation and
credit rating, has the aptitude to operate the Franchised
Business and has adequate financial resources to
conduct the business. The transferee must have
executed our then-current Franchise Agreement, you or
the transferee have paid to us the transfer fee, and the
transferee and its designated manager must have
completed our initial training program.

Franchisor’s right

8.3Section 8.5

We can match any offer within 30 days after receipt of

of first refusal to of Franchise the written sales proposal.

acquire your Agreement

business

Franchisor’s option | 10.2Section -the Franchise—Agreement—is—terminated—or—expires

to purchase your 10.3 of {withoutrenewal);weWe¢ have the rightto-purchase the

business Franchise Franchised-Business—and-its—premises—atfair-market
Agreement. value-and/or-theright-to-purchase-usable-inventory-and

. ining the P . Mar] hel
of cost-or-its-then-current-valueoption to purchase the
Studio's operating assets upon _termination or
expiration of the franchise term.
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Provision

Section in
Franchise

Agreement or
Development Rider

Summary

Your death or
disability

Section 8.2 of
Franchise

Agreement

If you die or become disabled or incapacitated, your
executor, heir or legal representative must obtain
approval to continue as the franchisee within 180 days
from the date of your death, disability or incapacity. We
may, at our sole option, manage the Franchised Business
if there is no qualified General Manager.

Non-competition
covenants during
the term of the
franchise

7-4-4Section
7.5.1 of
Franchise

Agreement

Neither you, your equity owners nor any member of
your-parthers;-shareholders;-members-or-managers;hor-
immediate-family-members-may Or your equity owners
immediate family will, directly or indirectly, for
yourself or through, on behalf of, or in conjunction
with any other person, partnership or corporation own,
maintain, engage in, be employed by, or have any

interest in any other business that-offers-group-fitness-
clecesandetherclmilarcoprlecs cpel prociiele oforad op

sold-by FruFusion-group-fitness-studioswhich offers
group fitness classes for yoga, Pilates, HIITS
suspension training, barre, cycle, aerial yoga, kettlebell,
battle-ropes, boxing and boot-camp classes, yoga
teacher training programs, nutritional works shops, or

other related programs and activities (a “Competing
Business”).

Non-competition
covenants after the
franchise is
terminated or
expires

7.4.27.5.2 of
Franchise

Agreement

The Franchise Agreement limits your right and the
rights of your partners, shareholders, members, and
immediate family members, for 2 years (or the
maximum period allowed by law, if shorter) following
the date of the expiration and non-renewal, transfer or
termination of the Franchise Agreement:

) to own, engage in, be employed or have any
interest in any Competing Business within fifteen miles
(or the maximum area allowed by law) of the Studio or

other TruFusion Studios operated by us, our affiliate or
other franchisees;

Summar
y
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(ii) to solicit business from former members of
yourthe Studio for any competitive business purpose or
to solicit employees of us, our affiliates or other System
franchisees; or

(iii)  to own, maintain, engage in, be employed by, or
have any interest in any company which grants
franchises or licenses for any business competing with
us

The Franchise Agreement may only be modified by

Modification of this | Section 12.1 pf
agreement Franchises written amendment signed by both parties. We may
Agreement. change the Confidential Operations Manual and System
Standards.
Provision Section in Summary
Franchise
Agreement or
Development Rider
Integration/merger | Section 12.1 of The Franchise Agreement is the entire agreement
clauses Franchise between the parties. Only the terms of the Franchise
Agreement Agreement are binding (subject to state law). Any
representations or promises outside of the Disclosure
Document and Franchise Agreement may not be
enforceable. However, nothing in the Franchise
Agreement is intended to disclaim the representations
made in the Disclosure Document.
Dispute resolution | Ne-PrevisienSections| Before bringing a court or arbitration action, the parties

by arbitration or
mediation

12.2 and 12.4 of
Franchise

Agreement.

must first submit the dispute to non-binding mediation
through the American Arbitration Association in the
then-current County where our corporate headquarters is
located (currently Clark County, Nevada) (except either
party may pursue an action for injunctive relief). Except
for claims for injunctive relief, all controversies,
disputes or claims between us must be submitted for
binding arbitration to the American Arbitration
Association in in the then-current County where our
corporate headquarters is located (currently Clark
County, Nevada). All subject to state law.

Choice of forum

Sections 12.2; and
12.3 of Franchise

Agreement.

Subject to the arbitration requirement (and applicable
state law), all actions must be commenced in the then-
current County and State where our corporate
headquarters is located (currently Clark County,
Nevada, or the United States District Court, District of
Nevada).
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w. | Choice of law Section 12.2 of Except for the Federal Arbitration Act and other federal
Franchise or applicable state law, the law of the State of Nevada
Agreement applies.
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ITEM 18
PUBLIC FIGURES

Alex Rodriguez, a well-known former professional baseball player, owns a minority interest in our
parent company, TruFusion, LLC. Mr. Rodriguez also owns an interest in a TruFusion franchise
in Coral Gables, Florida and a mineriotyminority interest in 10 units to be developed in
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Washington state. Additionally, he holds area representative rights in the state of Florida.

Mr. Rodriguez signed a limited-time marketing services agreement with us, under which he agreed
to promote the TruFusion brand to consumers. Mr. Rodriguez is not involved in the management
and control of the franchisor.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to disclose 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 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 performance at a particular location or under particular circumstances.

L FRANCHISED LOCATIONS

As of December 31, 2048;2019, we had a total of 49 franchised locations in operation. Of the
four9 franchised locations, twe4 operated during the entire 2019 calendar year, 2 operated during
the entire 2018 calendar year and enel operated during the entire 2017 calendar year. The below
table shows (i) the average Gross Revenues achieved by the #we4 locations during their respective
first calendar year of operations-an€; (ii) the Gross Revenues achieved by the ene2 locations
during their second calendar year of operations; and (iii) the Gross Revenues achieved by 1
location during its seeendthird calendar year of operations.

TABLE NO. 1
First Year of Second Year of OperationsThird Year
Operations of Operations
Average Gross $4,278,2581, $2,;920,5131,948.258.00%$3,442.304.00
Revenues 310,611.00
Number of Studios 24 21
in Category
Median Gross $1,342,964.00 N/AN/A
Revenue
High $14;802;5631, Notapplicable$2,929,513.00N/A
802,563.00
Low $753,953753, Not-applicable$976,003.00N/A
953.00

Notes to Table No. 1:
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“Gross Reve

nue” means all income—of-any-type-or-naturefrom—any source-that-is

axe ! 3 axing-authoritiesrevenues from
sales made and all business conducted at or from, or in connection with the Franchised Business

including but not limited to amounts received from the sale of all goods and services (including
any monies received during pre-sales), food and beverage items and tangible property of any

nature. Gross Revenues does not include the amount of any sales tax imposed by any federal, state,
municipal or other governmental authority. The source of the Gross Revenues represented for

franchised locations is the TruFusion point of sale system.

II. AFFILIATE OWNED LOCATIONS

As of December 31, 2048;2019, we had a total of 2 affiliate owned locations in operation that both
operated in the greater Las Vegas area. The below table presents information about certain results
achieved by our twe?2 affiliate owned locations for the 2047-and-201482019 calendar yearsyear.

TABLE NO. 2
Location A Location B
Gross Revenues{2048- $2,527,6252.145.838.0 $4,963,5171.878.473.18
calendar-year? 7
Gross-Revenues{2017- $1,926,699% of Gross $1,310,559% of Gross
calendar year) Revenues? Revenues?
2018 Labor Costs- 3533.8% 3431.67%
{Percentage® -
2017 Labor Costs- 36% 36%
(Percentage)
2048-Occupancy Costs- 88.17% 1017.84%
4)
2017 Occupancy Costs- 460.24% 460.25%
{Percentage)nsurance
Expenses
Utilities Expenses 1.20% 1.74%
2018 Net Operating- 30 26
Income- 4.05% 2.14%
{PercentageProfessional
Services and Marketing Fees'®
Administrative and
Technology Expenses'® 5.19% 5.85%
Costs of Goods Sold 3.13% 3.66%
Other Expenses” 4.33% 3.41%
2017 Net Operating-Income- 2040% 2033%
7
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(Percentage®

R0¥alties(9) 8% 8%
Brand Fund® 1% 1%
Adjusted Net Income!?) 31% 24%

Notes to Table No. 2:

1. “Gross Revenue means all meem&etany—typ&epnatu;e#emany—semeeéhans

from sales made and all business conducted at or from, or in connection Wlth the Franchlsed

Business, including but not limited to amounts received from the sale of all goods and services
(including any monies received during pre-sales), food and beverage items and tangible property
of any nature. Gross Revenues does not include the amount of any sales tax imposed by any federal,
state, municipal or other governmental authority.

2. The figures in these columns represent a percentage of each Franchised Business's Gross
Revenues.
3. “Labor Costs” include wages, contractor labor costs, payroll taxes, payroll fees, workers

compensation, employee benefits, tips, bonuses, and commissions. Labor costs do not include any
owner’s draw. The only labor costs represented are those directly related to operating each
TruFusion Studio. Your Labor Costs as a percentage of Gross Revenue may vary significantly due
to a number of factors, including location, your industry experience, pay rates, benefits packages
and costs, operational efficiency, gross revenue, and other economic conditions.

4. “Occupancy Costs” include rent, pro rata common area maintenance costs, pro rata
building property taxes, pro rata building insurance costs, building repairs and maintenance
performed by the landlord, payments into reserves, and other landlord costs. Occupancy Costs will
vary significantly based on many factors including location, square footage, condition of premises,
lease term, industry experience of tenant, and landlord inducements.

5. "Professional Services and Marketing Fees" include costs for accountants, attorneys and
other professional services, including marketing and advertising specialists.

6. "Administrative and Technology Expenses" include third-party merchant processing fees.
7. "Other Expenses" include, but are not limited to janitorial expenses, maintenance and other

operating contracts, facility fees, travel expenses, taxes and other fixed expenses required to
operate a TruFusion Studio. These costs are subject to local market conditions and vary depending
on the geographic location of the Studio.

8. “Net—Operating Income” means earnings before interest, taxes, depreciation, and
amortization (“EBITDA”). There are many factors that will affect EBITDA, including labor and
73
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occupancy costs discussed above, as well as other operating costs including cost of goods sold,
banking and credit card fees, insurance, office supplies and expenses, postage, repairs and
maintenance, marketing, professional fees, discounts and returns, travel, licenses and permits,
operating supplies, training, utilities, telephone and internet costs, computers and software, and
many others.

9. Our affiliate locations do not operate pursuant to a franchise agreement and therefore do
not pay royalty, Brand Development Fund and other fees outlined in Item 6.-However;-the

1: "Ad]usted Net Ope

fees—rf—ﬂqey—eperated—under—iranemse—ag#eememslncome means Net Income minus
imputed royalties and brand fund contributions.

General Notes:
These results represent services and products that will be available for franchisees to sell.
These results are unaudited.

Some outlets have earned this amount. Your individual results may differ. There is no
assurance you’ll earn as much.

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

Other than the preceding financial performance representation, TruFusion Franchising, 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 Kari Comrov at 2240 Corporate
Circle, Suite 160, Henderson, NV 89074, (702) 786-0090, the Federal Trade Commission, and the
appropriate state regulatory agencies.

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

TABLE NO. 1

SYSTEMWIDE OUTLET SUMMARY FOR YEARS 2016-20182017-2019

OUTLET TYPE YEAR OUTLETS AT OUTLETS AT | NET CHANGE
THE START OF | THE END OF
THE YEAR THE YEAR

| Franchised 2016 1) 2 +2
Franchised" 2017 2 2 0
2018 2 4 +2
74
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2019 4 9 5
Company 20162017 1 12 0+1
Owned 20472018 12 2 +10
20182019 2 2 0
Total Outlets 20162017 13 34 +21
20172018 34 46 +12
20182019 46 611 +25
1. These totals include one location where Mike Borden, our CEQO, maintains an ownership
interest through a joint venture.
TABLE NO. 2

TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS
(OTHER THAN FRANCHISOR)
FOR YEARS 2016-20182017-2019

YEAR

NUMBER OF TRANSFERS ‘

2016

2017

2018

2019

20162017

20172018

20182019

olo|loio|o|o|e

STATUS OF FRANCHISED OUTLETS FOR YEARS 20162017 TO 20182019

TABLE NO. 3

STATE YEAR | OUTLETS | OUTLETS | TERMINATIONS | NON- REACQUIRED | CEASED OUTLETS
AT OPENED RENEWALS | BY OPERATIONS | AT END
START FRANCHISOR | — OTHER OF YEAR
OF YEAR REASONS
Arizona 20162 | 0 01 0 0 0 0 0l
017
201472 | 01 10 0 0 0 0 1
018
20182 0 0
019
California 2017 | 0 0 0 0 0 0 0
2018 |0 0 0 0 0 0 0
2019 |0 % 0 0 0 0 2
Florida 20162 | 0 0 0 0 0 0 0
017
20472 | 0 01 0 0 0 0 01
018
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20182 ] 01 10 0 0 0 0 1
019
Missouri 20162 | 0 0 0 0 0 0 0
017
201472 | 0 0l 0 0 0 0 01
018
20182 | 01 10 0 0 0 0 1
019
Nevada 20162 | 02 20 0 0 0l 0 21
017
20172 | 21 0 0 0 10 0 1
018
20182 | 1 0 0 0 0 0 1
019
TotalTexas | 20162 | 0 20 0 0 0 0 20
017
2017 | 2 1 0 0 1 0 2
2018 | 20 20 0 0 0 0 40
2019 | 0 2 0 0 0 0 2
Washington | 2017 | O 0 0 0 0 0 0
2018 | 0 0 0 0 0 0 0
2019 | 0 1 0 0 0 0 1
Total® 2017 | 2 1 (] (] 1 (] 2
2018 | 2 2 (] (] (] (] 4
2019 | 4 3 (] (] (] (] 9
1. As noted above, these totals include one location where Mike Borden, our CEO
maintains an ownership interest through a joint venture.
TABLE NO. 4

STATUS OF COMPANY-OWNED OUTLETS FOR YEARS 20162017 TO 20482019

State Year Outlets Outlets Outlets Outlets Outlets Outlets
at Start Opened Reacquired | Closed Sold to at end of
of Year From Franchisees | the Year

Franchisees
Nevada 20162017 | 1 0 01 0 0 42
20472018 | 42 0 10 0 0 2
20182019 | 2 0 0 0 0 2
Total 20162017 | 1 0 01 0 0 42
20472018 | 142 0 10 0 0 2
20182019 | 2 0 0 0 0 2

*The locations in the above chart are owned and operated by our affiliateaffiliates.
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PROJECTED OPENINGS
AS OF DECEMBER 31, 20182019

State Franchise Projected New Projected New
Agreements Signed | Franchised Outlets | Company-Owned
but Outlet Not in the Next Fiscal Outlets in the Next
Opened Year Fiscal Year
Alabama 1 0 0
California 111 21 1
Colorado 7 01 0
Florida 0 0 10
Missouri 2 0 0
Nevada 3 0 0
New Jersey 1 0 0
New York 7 0 0
Pennsylvania 9 01 0
Texas 2624 2 0
Utah 4 01 0
Washington 409 21 0
TOTAL 9489 67 21

Attached as Exhibit G to this Disclosure Document is a list of all franchisees, including their
address and telephone number (or their contact information if their Franchised Business is not yet
open) as of the issuance date of this Disclosure Document.

Attached as Exhibit G to this Disclosure Document is the name, city, state and current business
telephone number (or if unknown, the last known telephone number) of every franchisee who had
a Franchised Business terminated, cancelled, not renewed or otherwise voluntarily or
involuntarily ceased to do business during the most recently completed fiscal year or who has not
communicated with us within 10 weeks of the issuance date of this Disclosure Document.

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

No prospects signed our Multi-Unit-Development AgreementRider in our last fiscal year.

During the last three fiscal years, we have not signed any confidentiality clauses with current or
former franchisees that would restrict them from speaking openly with you about their experience
with us.

There are no trademark-specific franchisee organizations associated with the TruFusion System

ITEM 21
FINANCIAL STATEMENTS

717
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Attached to this Disclosure Document as Exhibit E is our audited financial statements as of
December 31, 2046;2017, December 31, 20472018 and December 31, 2048—and—our
ited_fi .:’I tat I £ June 30,2019 THESE FINANGIAI

Our fiscal year end is December 31.

ITEM 22
CONTRACTS

Included in this Disclosure Document are the following contracts or agreements:

Exhibit B - Franchise Agreement

Exhibit 1— Devel ¢ Area Exhibit 2 — Stat t of O hi
Exhibit 3-Personal Guarantee Exhibit 4- Confidentiality Rider to the
Franchise Agreement Exhibit D — State Addenda—

Exhibit H — Form General Release Agreement

ITEM 23
RECEIPT

Attached to the end of this Disclosure Document are duplicate copies of a receipt page. You should
sign both copies of the Receipt and return one signed copy to us at TruFusion Franchising, LLC,
2240 Corporate Circle, Suite 160, Henderson, NV 89074.

2
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Exhibit A
STATE ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS
TruFusion Franchising, LLC

STATE ADMINISTRATORS/
DESIGNATION OF AGENT FOR SERVICE OF PROCESS

Listed here are the names, addresses and telephone numbers of the state agencies having
responsibility for the franchising disclosure/registration laws. Where we are registered to sell
franchises, we have appointed the state agency, or as noted below, a state officer, as our agent for
service of process in the state. We may not yet be registered to sell franchises in any or all of the
states listed. There may be states in addition to those listed below in which we have appointed an
agent for service of process. There may also be additional agents appointed in some of the states

listed.
CALIFORNIA NORTH DAKOTA
Department of Business Oversight North Dakota Securities Department
320 West Fourth Street, Suite 750 600 East Boulevard Avenue
Los Angeles, California 90013-2344 State Capitol
(866) 275-2677 Agent: California Fifth Floor
Commissioner of Business Dept. 414
Oversight Bismarck, North Dakota 58505-0510
(701) 328-4712 Agent: North Dakota
Securities Commissioner
HAWAII OREGON
Commissioner of Securities Department of Department of Finance and Corporate
Commerce and Consumer Affairs 335 Securities Labor and Industries Building
Merchant Street, Room 203 Honolulu, Hawaii | 350 Winter Street NE, Room 410
96813 Salem, Oregon 97301-3881
(808) 586-2722 (503) 378-4387
Agent: Commissioner of Securities of the Agent: Director of Oregon Department of
State of Hawaii Insurance and Finance

v
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ILLINOIS

Franchise Division Office of Attorney General
500 South Second Street Springfield, Illinois
62706

(217) 782-4465

Agent: Illinois Attorney General

RHODE ISLAND

Department of Business Regulation
Division of Securities 1511 Pontiac
Ave.

John O. Pastore Complex

Building 69-1

Cranston, RI 02920

(401) 462-9500

Agent: Director of Business Regulation

INDIANA
Franchise Section Indiana Securities Division
Room E-111 302 West Washington Street
Indianapolis, Indiana 46204
(317) 232-6681
Agent: Indiana Secretary of State

Indiana Securities Division

201 State House

Indianapolis, IN 46204

SOUTH DAKOTA

Department of Labor and Regulation
Division of Insurance Securities
Regulation

124 South Euclid, Suite 104

Pierre, South Dakota 57501

(605) 773-3563

Agent: Director, Division of Insurance-
Securities Regulation

MARYLAND

Office of the Attorney General Securities

Division 200 St. Paul Place Baltimore,

Maryland 21202-2020

(410) 576-6360

Agent: Maryland Securities Commissioner
200 St. Paul Place Baltimore,
Maryland 21202-2020

VIRGINIA
State Corporation Commission Division of
Securities and Retail Franchising 1300 East
Main Street, 9th Floor Richmond, Virginia
23219
(804) 371-9051
Agent: Clerk of the State Corporation
Commission
1300 E Main St., 1st. FL.
Richmond, VA 23219
Tel: (804) 371-9733

MICHIGAN

Consumer Protection Division Antitrust and

Franchise Unit

Michigan Department of Attorney

General 670 Law Building Lansing,

Michigan 48913

(517) 373-7177

Agent: Michigan Department of Commerce
Corporations and Securities Bureau
6546 Mercantile Way Lansing, MI
48910

WASHINGTON

Director Washington Department of Financial
Institutions Securities Division 150 Israel
Road SW Tumwater, Washington 98501
(360) 902-8760

Agent: Securities Administrator, Director of
Department

=
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MINNESOTA

Minnesota Department of Commerce
85 7th Place East, Suite 280 St. Paul,
Minnesota 55101-2198 (651) 539-
1600 Agent: Minnesota
Commissioner of Commerce

WISCONSIN

Securities Division of the Wisconsin
Department of Financial Institutions
345 W. Washington Ave., 4th
Floor Madison, Wisconsin

53703

(608) 266-8559

Agent: Wisconsin Commissioner of
Securities

NEW YORK

NYS Department of Law
Investor Protection Bureau
28 Liberty Street, 21st Floor
New York, NY 10005

(212) 416-8236 - Phone

(518) 473-2492

Agent for service: New York Department of
State One Commerce Plaza, 99 Washington
Avenue, 6th Floor Albany, NY 12231-0001
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Exhibit B

FRANCHISE AGREEMENT

TruFusion Franchising, LLC

TRUFUSION FRANCHISING, LLC
FRANCHISE AGREEMENT

FIND YOUR EDGE

TRUFUSION

BARREL » CYCLE » FILATES » YOGA » KETTLUESELL » AERIAL » BOOTCAMP
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FIND YOUR EDGE

TRUFUSION

BARRE » CYCLE = PILATES = YO0 » KETTLESELL » ATMIAL = BOOTCAMP

TRUFUSION FRANCHISING, LLC

FIND YOUR EDGE

FRANCHISE AGREEMENT

TRUF

BARRE + CYCLE = PILA

e THIS AGREEMENT is entered into and made effective this day of ,
201-(the "Effective Date"), by and between TruFusion Franchising, LLC, a Nevada
limited

[\
=

liability company, with its principal business address at 2240 Corporate Circle, Suite 160,
Henderson NV 89074 (“Franchisor™”) and ,  whose address is
(**“Franchisee™”).

BACKGROUND

A Franchisor and/or its equity owner or affiliate, through the expenditure of
considerable money, time and effort, has developed a system (the ““TruFusion System™” or
2“System™”’) for the establishment, development and operation of FruFusion—group fitness
studios_that use the TruFusion System and Proprietary Marks (as defined below) (each a
“TruFusion Studio”). The System includes eur—proprietary—marksFranchisor’s Proprietary
Marks, recognized designs, decor and color schemes, distinctive specifications for fixtures,
equipment, and designs; know-how, and trade secrets; procurement of members, sales techniques,
and merchandising, marketing, advertising, record keeping and business management systems;
quality control procedures; and procedures for operation and management of a TruFusion groeup
fithess-studioStudio pursuant to the Confidential Operations Manual (as defined in Section 5.5)
provided by Franchisor and modified from time to time and other standards and specifications

Franchisor otherwise provides.

B. The TruFusion System is identified by various trade names, trademarks and service
marks used by Franchisor and its franchisees including, without limitation, the trademark
2“TruFusion™"®” and other identifying marks and symbols that Franchisor uses now or may later
use as part of the TruFusion System (the ““‘Proprietary Marks™”). The rights to all the Proprietary
Marks shall be owned exclusively by Franchisor, its equity owner or its affiliate. Franchisor intends
to further develop and use the Proprietary Marks to identify to the public Franchisor’s standards
of quality and the services marketed under the Proprietary Marks.

C Franchisor is engaged in the business of granting franchises to qualified individuals
and business entities to use the System and Proprietary Marks to operate a TruFusion group
1
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fithess-studioStudio.

D. Franchisee has applied to Franchisor for a franchise to operate a TruFusiongroup
fithess—studio_Studio using the System and Proprietary Marks and to receive the training,
confidential information and other assistance Franchisor provides. Franchisor has approved
Franchisee’s application in reliance upon all of the representations made in the application.

E By executing this Agreement, Franchisee acknowledges the importance of
Franchisor’s quality and service standards and agrees to operate Franchisee’s business in
accordance with those standards and as described in the System. Franchisee also acknowledges
that adhering to the terms of this Agreement and implementing the System as Franchisor directs
are essential to the operation of Franchisee’s business, to the System and to all Franchisor’s
franchisees.

In consideration of the mutual promises and commitments contained in this Agreement,
together with other valuable consideration, the receipt and sufficiency of which is acknowledged,
Franchisor and Franchisee agree as follows:

1. GRANT OF FRANCHISE

LL Grant and Acceptance. Franchisor grants to Franchisee, and Franchisee accepts,
all subject to the terms of this Agreement, a franchise to establish and operate one TruFusion
group-fithess-studioStudio using the TruFusion System and the Proprietary Marks pursuant to
this Agreement (the “Studio” or the “Franchised Business™). In connection with developing and
operating the Studio, Franchisee shall use the Proprietary Marks in accordance with Franchisor's
operating standards and System, participate in the promotional, advertising and educational
programs that are made available to Franchisee, and have access to certain proprietary trade

secrets, marketing expertise and business expertise of Franchisor, as they may be modified from
time to time;iA-connection-with-the-Studio.

12 Territory. Franchisee shall establish and operate the Studio within the protected
area identified in Exhibit 1 to this Agreement (the ““Territory™"). Provided Franchisee complies
with the terms of this Agreement, and except as set forth in Section 1.3 below, Franchisor shall not

own, operate, franchise or license any other TruFusion greup-fithess—studio—within-the
TFerritory-exeeptStudio within the Territory.

13, Reservation of Rights. Except as expressly limited by Subsection 1.2 above,
Franchisor and its affiliates retain all rights with respect to TruFusion Studios, the Proprietary
Marks, the sale of identical, similar or dissimilar products and services, and any other activities
Franchisor deems appropriate whenever and wherever Franchisor desires. Specifically, but without
limitation, Franchisor reserves the right-to-do-se-in-otherfollowing rights:

@D the right to operate, and to grant others the right to operate, TruFusion
Studios located anywhere outside the Territory under any terms and conditions Franchisor
deems appropriate and regardless of proximity to the Studio;

2) the right to establish and operate, and to grant to others the right to establish

and operate businesses offering similar or dissimilar products and services through similar
2
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or alternative channels of distribution—as—deseribed-in—Section—1-3-—Franchisor

=

at any locations inside or outside the Territory under trademarks or service marks other
than the Proprietary Marks and on any terms and conditions Franchisor deems appropriate;

3 the right to provide, offer and sell and to grant others the right to provide,
offer and sell products and services that are identical or similar to and/or competitive with
those products and services provided at TruFusion Studios, whether identified by the
Proprietary Marks or other trademarks or service marks, through alternative distribution
channels including, without limitation, the Internet or similar electronic media or any other
form of electronic commerce, both inside and outside the Territory and on any terms and
conditions Franchisor deems appropriate;

4 the right to establish and operate, and to grant to others the right to establish
and operate, businesses offering dissimilar products and services, both inside and outside
the Territory under the Proprietary Marks and on any terms and conditions Franchisor
deems appropriate;

®) the right to market and sell products and services to national, regional and
institutional accounts, whether located inside or outside the Territory. ‘“National, regional
and institutional accounts” are organizational or institutional customers whose presence is
not confined to the Territory, including (by way of example only): business entities with
offices or branches situated both inside and outside of the Territory; government agencies,
branches or facilities; healthcare networks; the military; and, any other customer whose

presence is not confined to the Territog%
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6) the right to operate, and to grant others the right to operate TruFusion
Studios at “Non-Traditional Sites” within and outside the Territory on any terms and
conditions Franchisor deems appropriate. “Non-Traditional Sites” are sites that generate
customer traffic flow which is independent from the general customer traffic flow of the
surrounding area, including, without limitation: military bases, shopping malls, airports,
stadiums, arenas, major industrial or office complexes, hotels, school campuses, casinos,
educational facilities, and sports or entertainment venues;

) the right to acquire the assets or ownership interests of one or more
businesses providing products and services the same as or similar to those provided at
TruFusion Studios, and franchising, licensing or creating similar arrangements with respect
to these businesses once acquired, wherever these businesses (or the franchisees or
licensees esprmatnor corie roca s eomnecbon ety e s liepgeale chosaele
of distribution-of these businesses) are located or operating (including in the Territory);

and

8) the right to be acquired (whether through acquisition of assets, ownershi

interests or otherwise, regardless of the form of transaction), by a business providing
products and services the same as or similar to those provided at TruFusion Studios, or by
another business, even if such business operates, franchises and/or licenses competitive
businesses in the Territory.

2. TERM AND RENEWAL

21 Term. This Agreement grants rights to Franchisee for a period of 10 years and-

is-effective-when-sighed-by Franchisorbeginning on the Effective Date.

22, Renewal. Franchisee shall have the right to renew this Agreement for up to two
4
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successive periodsrenewal terms of ten (10) years each if the following conditions have been
met:

o

2.1 22.Franchisee has given Franchisor written notice of its election to renew
the franchise not less than 6 months nor more than 439 months prior to the expiration of the
current term,;

N

2.2 222 Franchisee owns or has the right under a lease to occupy the premises
of the Studio fer-an-additional-10-yearsduring the renewal term and has presented evidence to
Franchisor that Franchisee has the right to remain in possession of the premises of the Studio for
the duration of the renewal term; or, in the event Franchisee is unable to maintain possession of
the premises of the Studio, Franchisee has secured substitute premises approved by Franchisor by
the expiration date of this Agreement;

2.2.3 223.Franchisee has completed, no later than 30 days prior to the expiration
of the then-current term and to Franchisor*’s satisfaction, all maintenance, refurbishing, renovating
and remodeling of the premises of the Studio and all of the equipment, fixtures, furnishings,

interior and exterior signs as Franchisor shall reasonably requirerequires so that the premises
reflect the then-current image of a TruFusion group-fithess-studioeStudio.

224 224.Franchisee is not in default of any provision of this Agreement or any
other related agreement between Franchisee and Franchisor or its affiliates, either at the time
Franchisee gives notice of its intent to renew or at any time after through the last day of the then
current term, and Franchisee has substantially complied with all of these agreements during their
respective terms;

2.2.5 :asFranchisee has satisfied all monetary obligations owed by Franchisee to

Franchisor and/or its affiliates or otherwise pursuant to the-Franchisethis Agreement;

22.6 226.Franchisee has executed, at the time of such renewal, Franchisor®’s
then- current form of franchise agreement, the terms of which may vary materially from the terms
of this Agreement and may include, without limitation, higher royalty and advertising fees. The
renewal franchise agreement, when executed, shall supersede this Agreement in all respects;

2.2.7 227.Franchisee at its expense has satisfied Franchisor'’s then-current
training requirements for new franchisees as of the date of the renewal;

2.2.8 2.28.Franchisee has paid a renewal fee to Franchisor equal to the greater of{i}-
(1) 25% of Franchisor’s then-current initial franchise fee, or (ii) $16,250; and

229 229.Franchisee has executed a release of any and all claims against
Franchisor and its affiliates, and their shareholders, members, officers, directors, agents,
employees, attorneys and accountants arising out of or related to this Agreement or any related
agreement. The release shall contain language and be of the form chosen by Franchisor, except the
release shall not release any hab1hty specifically provided for by any apphcable state statute
regulatmg franchising.
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3. LOCATION
31 Approved Locatlon Franelmsee—rs—g#anted—a—nen—e*eluﬂve—#anehﬁeu

Iemtew—atThe Studio must be ogerated in the Temtog and from the locatlon identified in
Exhibit 1 to this Agreement or a location subsequently agreed upon in writing by Franchisor and

Franchisee (the “Approved Location”). If the Approved Location is not identified in Exhibit 1

when the parties execute this Agreement, then Franchisee is responsible for locating a site within
the geographic area described on Exhibit 1 (the "Designated Area"). The Designated Area is

delineated for the sole purpose of site selection and does not cover any territorial exclusivity or
protection. Franchisee shall find a location_in the Designated Area and submit it to Franchisor for

approval as required in Section 3.2. Franchisee shall not operate another business at the Approved
Location.

32 Site Search; Purchase or Lease of Premises. Franchisee is responsible for finding
a site for the Studio in the Designated Area and in coordination with the Franchisor’s site criteria
and in connection with the Franchisor’s preferred real estate broker. Franchiscc shall
use its best efforts to find a suitable location subject to Franchisor’s procedures and guidelines.
Franchisor must grant written authorization before Franchisee may proceed with any proposed
location_in the Designated Area. Franchisee acknowledges that Franchisor’s approval of the
Approved Location does not constitute a recommendation, endorsement, guarantee or warranty of
any kind, express or implied, by the Franchisor of the suitability or profitability of the location. If
Franchisor recommends or provides Franchisee with any information regarding a site for the
Franchised Business, that is not a representation or warranty of any kind, express or implied, of
the site’s suitability for a TruFusion greup—fithess—studioStudio or any other purpose.
Franchisor’s recommendation or approval of any site only indicates that Franchisor believes that
the site meets Franchisor’s then acceptable criteria that have been established for Franchisor’s own
purposes and is not intended to be relied upon by Franchisee as an indicator of likely success.
Criteria that have appeared effective with other sites and other locations might not accurately
reflect the potential for all sites and locations. Franchisor is not responsible if a site and location
fails to meet Franchisee’s expectations. Franchisee acknowledges and agrees that its acceptance of
the selection of the Approved Location is based on Franchisee’s own independent investigation of
the site’s suitability for the Studio. Site selection assistance provided by Franchisor does not relieve
Franchisee of primary responsibility to locate an acceptable site in the time periods required.

6
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Franchisee shall provide Franchisor with any information Franchisor requests and a copy of the
proposed lease or purchase agreement in connection with Franchisor’s review. In order for
Franchisor to approve any designation of the Approved Location in Exhibit 1 at the time of
execution of this Agreement, Franchisee must have supplied Franchisor with all required
information and copies of proposed agreements prior to the execution of this Agreement.
Franchisee shall not sign any lease or purchase agreement for the Approved Location until this
Agreement is fully executed by both parties and Franchisor has granted approval of the agreement
in writing.

If the Approved Location is not designated in Exhibit 1 at the time of execution of this Agreement,
Franchisee must complete all steps to acquire a suitable location_in the Designated Area within
180 days after the date of execution of this Agreement. Within the 180 day period, Franchisee
must: (i) find a suitable site in the Designated Area, meeting Franchisor’s specifications;{i})-

(ii) submit a request for approval of the proposed site; (iii) deliver all information and copies of
proposed agreements; (iv) receive Franchisor’s written approval; and (v) upon Franchisor’s
approval, either enter into a lease or sublease for the site, meeting Franchisor’s requirements,

including the requlrements hsted in Section 3. 3 or enter into an agreement to purchase the site.

a hmi aYa Nrm ALL] AN aYa - NO - a a 1Wa Nria a NE ~rmnletion
of the-initial- 180-day-expirationFranchisee acknowledges and agrees that failing to identify
an Approved Location in the Designated Area within the time prescribed by this Section is a
material breach of this Agreement. If Franchisee or its equity owner or affiliate purchases or owns
the Approved Location, Franchisee (or its equity owner or affiliate) shall grant Franchisor an
option to purchase or lease the site upon termination or expiration of this Agreement at the fair
market value or fair market rent.

Franchisee shalmay be required to use a real estate broker from Franchisor’s network of
approved licensed professionals in connection with the Studio site selection process.-Under-

g Franchi £ o diff broker.

33. Lease or Purchase.

331  3.3.4.Franchisor shall not approve any lease for the proposed location unless
it contains certain provisions, including (i) a limitation that the premises shall be used only for a
TruFusion group-fithess-studioStudio; (ii) a prohibition against assignment or subletting by
Franchisee without Franchisor’s prior written approval; (iii) permission for Franchisor to enter the
premises and make changes to protect the Proprietary Marks; (iv) concurrent written notice to
Franchisor of any default and the right (but not the obligation) for Franchisor to cure such default;
(v) the right, at Franchisor’s election, to receive an assignment of the lease upon the termination
or expiration of theFranehisethis Agreement; and (vi) a prohibition against the lease being
modified without Franchisor’s prior written consent. In addition, prior to execution of the lease,
Franchisor and Franchisee shall execute the Collateral Assignment of Lease which grants
Franchisor the right but not the obligation to assume the lease upon Franchisee®’s default under the
lease or this Agreement. Upon execution of the lease, Franchisor and lessor shall execute the
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Consent and Agreement of Lessor. The Collateral Assignment of Lease and Consent and
Agreement of Lessor shall be in the forms attached as Exhibit 4 to this Agreement. Franchisee
shall deliver an executed copy of the lease to Franchisor within 15 days after the execution of the
lease.

332  Franchisor’s review of the lease or purchase agreement for the Approved
Location does not constitute Franchisor'’s representation or guarantee that Franchisee shall
succeed at the selected location, nor an expression of Franchisor®’s opinion regarding the terms of
the lease, purchase agreement or the viability of the location. Acceptance by the Franchisor of the
lease or purchase agreement shall simply mean that the terms contained in the lease or purchase
agreement, including general business terms, are acceptable to Franchisor. Franchisee
acknowledges that it is not relying on Franchisor’s lease or purchase agreement negotiations, lease
or purchase agreement review or approval, or site approval and acknowledges that any
involvement by Franchisor in lease negotiations is for the sole benefit of Franchisor. Franchisee
acknowledges and understands that it has been advised to obtain its own competent counsel to
review the lease or purchase agreement before Franchisee signs any lease or purchase agreement.

333  Franchisor reserves the right (but has no obligation) to enter into a master
lease for the Approved Location (or a substitute site Franchisee proposes), whether directly or
through an affiliate, and sublease the Approved Location (or any substitute site Franchisee
proposes) to Franchisee upon mutually agreeable terms regarding fees, rent and deposits.
Franchisee acknowledges that any master lease that Franchisor or its affiliate may enter into for
the Approved Location (or a substitute site Franchisee proposes) shall neither give rise to any
liability on Franchisor’s part (or that of its affiliates), nor shall such master lease be construed as
an express or implied warranty to Franchisee regarding the viability, profitability or merit of the
Approved Location (or a substitute site Franchisee proposes) for the Studio. Franchisee further
acknowledges that it shall not be a third party beneficiary of the master lease and that Franchisor
does not make any representations or guarantees regarding the commercial terms of the master
lease, including, but not limited to, the rent. If Franchisor or its affiliate subleases the Approved

Location (or a substitute site Franchisee proposes) to Franchisee, it agrees to execute Franchisor’s
then current form of sublease, as may be modified or amended by Franchisor.

334  333If Franchisee does not agree with any lease provisions that Franchisor
has approved or negotiated, Franchisee may elect not to sign the lease, but Franchisee would be
required to find another suitable site for the Approved Location. If Franchisee rejects a site
Franchisor approves because Franchisee does not agree with the lease provisions that Franchisor
or its representatives have negotiated, Franchisor may permit another franchisee to enter into a
lease for such site, whether on the terms Franchisee rejected, or other terms.

34 Relocation. In-the-eventlf the lease term-is-shorter-than-the term-of this

Agreement-and-the lease-cannot-be renewed-or-extended;-orexpires or is terminated
without any fault of Franchisee-cannot-continue-forany otherreason-to-oceupy, or if the
site for the Approved Location; is destroyed, condemned, or otherwise rendered unusable,

Franchisor will allow Franchisee to relocate the Studio to a new site acceptable to Franchisor.
Franchisee shall relocate the Studio-te—a-site-mutually-acceptable-toFranchisee-and

Franchisor in accordance with Franchisor’s specifications and subject to Section 3.2 and Section
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3.3, in order to complete the balance of the term of this Agreement. Franchisee shall give
Franchisor notice of Franchisee®’s intent to relocate and must complete all steps to either enter into
a lease or sublease or an agreement to purchase the site within 60 days after closing the Studio at
the original location. Franchisee must open the Studio for business at the new location within 180
days of closing the original location. If Franchisee fails to comply with the terms of this Section
3.4, Franchisor may terminate this Agreement. Franchisee must pay a relocation fee in an amount
equal to the cost to reimburse #sFranchisor for eurits out-of-pocket costs and expenses promptly

upon receipt of ©uFits invoice.
4. FEES AND COSTS

41. Initial Franchise Fee. Franchisee shall pay Franchisor an initial franchise fee in
the amount of $65,000 in cash or by certified check, at the time of execution of this Agreement.

The initial franchise fee is payable when you-sign-the-franchise-agreementFranchisee signs

this Agreement. The initial franchise fee is not refundable under any circumstances.

42, Royalty Fee.

421 421.Royalty; Gross Revenues. Franchisee shall pay to Franchisor a
weekly royalty fee equal to 8% of all *“Gross Revenues™” of the Franchised Business during the
preceding week. “Gross Revenues” shall include all revenues from sales made by Franchisee from
all business conducted at or from, or in connection with the Franchised Business, including but not
limited to amounts received from the sale of all goods and services (including any monies received
during pre-sales), food and beverage items and tangible property of any nature. Gross Revenues
shall not include the amount of any sales tax imposed by any federal, state, municipal or other
governmental authority. Franchisee agrees to pay all of these taxes when due. Each charge or sale
upon installment or credit shall be treated as having been received in full by Franchisee at the time
the charge or sale is made, regardless of when or if Franchisee receives payment. Sales relating to
items for which the full purchase price has been refunded or the item exchanged shall be excluded
from Gross Revenues at the time of refund or exchange, provided that these sales have previously
been included in Gross Revenues.

422 4:2:2.Payment; Reporting. The royalty fee shall be paid by Franchisee on
a weekly basis and must be received by Franchisor no later than the Tuesday (or another day
Franchisor specifies) following the close of the week (ending on the preceding Sunday) for which
the fee is calculated. Franchisee must provide weekly summaries of sales and services rendered
during the preceding week, (hereinafter, “Report”), which Report shall accurately reflect all
monies received or accrued, sales or other services performed during the relevant period and such
other additional information as may be required by Franchisor as it deems necessary in its sole
discretion to properly evaluate the progress of Franchisee. Franchisee shall provide the Report in
the manner that Franchisor specifies no later than the day following the close of the reporting week,
or at such time that Franchisor specifies. If Franchisee fails to submit any Report on a timely basis,
Franchisor may estimate Gross Revenues and withdraw from Franchisee’s operating account the
amounts estimated to be due and/or require Franchisee to provide the Report on a weekly basis.
Any overpayments from the estimated amount shall be forwarded to Franchisee or credited to
Franchisee’s account; Franchisee shall pay any underpayments, with interest. Franchisor may
charge Franchisee a late fee for each week a Report is delayed.
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423  422:3.Single Operating Account; Electronic Funds Transfer. Franchisee
shall make suitable arrangements for on time delivery of payments due to or collected by
Franchisor under this Agreement. If Franchisor directs, Franchisee shall designate an account at a
commercial bank of its choice (the “Account”) for the payment of continuing periodic royalty,
advertising contributions to the Fund (defined in Section 4.3.3.1) and any other amounts due
Franchisor in connection with this Agreement and the Franchised Business. Franchisee shall
furnish the bank with authorizations necessary to permit Franchisor to make withdrawals from the
Account by electronic funds transfer. Franchisee shall bear any expense associated with these
authorizations and electronic funds transfers. Franchisee shall pay Franchisor its actual cost
incurred for bank charges, plus a reasonable administrative fee in Franchisor’s sole discretion if
the electronic funds transfer attempt is unsuccessful in whole or in part, or rejected, or if Franchisee
closes the operating account, or any check or other means of payment used is returned not paid.
Franchisor shall provide Franchisee with a written confirmation of electronic funds transfers,
which may be made weekly or monthly and which Franchisor may send by facsimile, email, or
other electronic means.

424  42.4.Franchisor may designate a third party back office solutions provider,
to facilitate Franchisee’s membership billing. After each weekly draft, the membership dues
revenue will be deposited into Franchisee’s Account. After the deposit, the designated back office
solutions provider will withdraw any amounts due to Franchisor under this Agreement, including
the royalty fee, Fund contribution and other fees payable to Franchisor. On the payment dates,
Franchisor will calculate the amount due and the designated back office solutions provider will
make the deposit to the Account on Franchisee’s behalf. All records of the transactions will be
provided to Franchisee weekly. Any other payments due to Franchisor must be made by
youFranchisee by electronic funds transfer pursuant to Section 4.2.3 above.

43. Advertising. Franchisee agrees to actively promote the Studio and to abide by all
of Franchisor’s advertising requirements. Franchisee shall comply with each of its advertising
obligations provided in this Agreement notwithstanding the payment by other TruFusion System
franchisees of greater or lesser advertising obligations or default of these obligations by any other

franchisees.

431  43-+Generally. With regard to advertising generally for the Studio,
Franchisee shall place or display at the Studio premises (interior and exterior) only such signs,
emblems, lettering, logos and display and advertising materials as Franchisor approves in writing
from time to time. All advertising, marketing and promotion by Franchisee of any type shall be
conducted in a dignified manner, shall coordinate and be consistent with Franchisor’s marketing
plans and strategies and shall conform to the standards and requirements Franchisor prescribes. If
Franchisor determines at any point that any advertising materials no longer conform to System
requirements, Franchisor shall provide Franchisee with notice of the same, at which point
Franchisee shall promptly discontinue such use. Except as may otherwise be approved in writing
by Franchisor, Franchisee shall not use any advertising or promotional materials which Franchisor
has not approved in writing (including, without limitation, any brand collateral materials which
will be distributed by Franchisor or Franchisor’s designated vendor), and Franchisee shall
promptly discontinue use of any advertising or promotional materials previously approved, upon
notice from Franchisor.

=

TruFusion FDD 2020
ACTIVE 48480183v8




432  4:2Pre-Launch Advertising. During the period beginning approximately
90 days before the opening of the Studio, Franchisee shall expend at least $10,000 on grand
opening advertising and promotion in and/or for Franchisee'’s market area and $5,000 on grand
opening advertising and promotion during the period approximately 90 days after the opening of
the Studio. FranehisorFranchisee shall make such expenditure in accordance with Franchisor’s
written requirements and specifications. Franchisee has the right, but is not required, to spend
additional sums with respect to grand opening advertising. Franchisee shall keep detailed records
of all expenditures and provide these records to Franchisor within 15 days if Franchisor requests
them.

433  433.Minimum Advertising Expenditure; Local Advertising. Each
month during the term of this Agreement, Franchisee shall expend 1% of Franchisee’s monthly
Gross Revenues on local advertising, but not less than $1,000, at Franchisee’s discretion, in print,
radio, television or internetinternet form as described in this Section 4.3.3 and in Section 4.3.4
(*“Minimum Advertising Expenditure™”).

434  434.Brand Development Fund.

4341 Franchisor shall have the right to establish, administer and
control the Brand Development Fund (the “Fund”). Franchisee agrees to contribute to the Fund an
amount equal to 1% of Franchisee’s weekly Gross Revenues at the same time and in the same
manner Franchisee makes payment of royalties or as otherwise directed by Franchisor. Franchisor
reserves the right to increase the Fund contribution to 2% of Franchisee’s weekly Gross Revenues.
Franchisee agrees to expend and/or contribute all advertising fees required under this Agreement
notwithstanding the actual amount of contribution by other franchisees of Franchisor, or of default
of this obligation by any other franchisees. Franchisor may maintain contributions to the Fund in
a separate bank account or hold them in Franchisor’s general account and account for them
separately, or Franchisor may establish separate entities to administer the Fund and the Fund
contributions. Although once established, Franchisor would intend the Fund to be of perpetual
duration, Franchisor maintains the right to terminate the Fund or to create new Fund accounts or
merge accounts. Franchisor shall not terminate the Fund until all money in the Fund has been
expended for advertising and/or marketing purposes or returned to contributors on the basis of
their respective contributions. The money contributed to the Fund shall not be considered to be
trust funds. Franchisor and any designee shall not have to maintain the money in the Fund in
interest bearing accounts or obtain any level of interest on the money. Franchisor does not owe
any fiduciary obligation for administering the Fund.

4342 Franchisor has the right to use Fund contributions, at its
discretion, to meet any and all costs of maintaining, administering, directing, conducting, and
preparing advertising, marketing, public relations, and/or promotional programs and materials, and
any other activities which Franchisor believes will enhance the image of the TruFusion System,
including the costs of preparing and conducting social media, digital marketing, radio, television,
electronic and print advertising campaigns in any local, regional or national medium; utilizing
networking media sites, such as Instagram, Facebook, Twitter, LinkedIn, and on-line blogs and

forums; developing, maintaining, and updating a Werld-Wide-Web—or-Internet-sitefor
System—group—fithess—studioswebsite for TruFusion Studios; direct mail advertising;

deploying social networking promotional initiatives through online media channels; marketing
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surveys; employing advertising and/or public relations agencies to provide assistance; purchasing
promotional items; conducting and administering in-store promotions and “mystery shopper”
program(s) which may include call recording; implementation and use of Member Relationship
Management software and solutions; and providing promotional and other marketing materials and
services to the businesses operating under the System. Franchisor is not required to spend any
amount of Fund contributions in the area in which yeurthe Studio is located. Franchisor’s
decisions in all aspects related to the Fund shall be final and binding. Franchisor may charge the
Fund for the costs and overhead, if any, Franchisor incurs in activities reasonably related to the
creation and implementation of the Fund and the advertising and marketing programs for
franchisees. These costs and overhead include the proportionate compensation of Franchisor’s
employees who devote time and render services in the conduct, formulation, development and
production of advertising, marketing and promotion programs or who administer the Fund. At
Franchisee’s written request, Franchisor shall provide fiscal year end unaudited financial
statements and an accounting of the applicable Fund expenditures when available. Franchisee may
have to purchase advertising materials produced by the Fund, by Franchisor or by its affiliate, and
Franchisor, or its affiliate, may make a profit on the sale. Franchisor reserves the right to include
a message or statement in any advertisement indicating that franchises are available for purchase
and related information. The Fund may spend more or less than the total annual Fund contributions
in a given fiscal year and may borrow funds to cover deficits. Fund contributions not spent in the
fiscal year in which they accrue, will be carried over for use during the next fiscal year.

4343 The advertising and promotion Franchisor conducts is intended
to maximize general public recognition and patronage of the TruFusion System-group-fithess
studios, TruFusion Studios and the TruFusion brand generally in the manner that Franchisor
determines to be most effective. Franchisor is not obligated to insure that-the expenditures from
the Fund are proportionate or equivalent to Franchisee’s contributions or that the Studio or any

TruFusion greup-fithess-studioStudio shall benefit directly or pro rata or in any amount from
the placement of advertising.

4344 Special Promotional Programs. From time to time, Franchisor
may, in its sole discretion, establish special promotional campaigns applicable to the TruFusion
System franchisees as a whole or to specific advertising market areas. If Franchisee participates in
any special promotional programs, Franchisee shall be required to pay for the development,
purchase, lease, installation and/or erection of all materials necessary to such promotional
campaigns, including but not limited to posters, banners, signs, photography or give-away items.
Franchisee may not offer any special promotional programs without Franchisor’s prior written
consent. Franchisee cannot create unapproved rewards or loyalty programs.

435  Website Requirements. Franchisee shall not develop, own or operate any
website (or any other online presence or social media platform) using the Proprietary Marks or
otherwise referring to the Studio or the products or services sold under the TruFusion System (the
“Website”) without Franchisor’s prior written approval. All content of the Website is deemed to
be advertising and must comply with the requirements Franchisor establishes for websites in the
Confidential Operations Manual or otherwise. If Franchisor requires, Franchisee shall establish the
Website as part of the website(s) Franchisor or the Fund or Franchisor’s designee establishes.
Franchisee shall establish electronic links to Franchisor’s website(s) or any other website
Franchisor designates. Franchisor has the right, ibzut not the obligation, to establish and maintain a
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Website, which may promote the Proprietary Marks and /or TruFusion System and/or-the-greup
fithess-studios-operating-under-the TruFusion System—YouStudios. Franchisee must pay
to Franchisor any fee imposed by Franchisor or yeurFranchisee's pro rata share of any fee imposed
by a third party service provider, as applicable, in connection with hosting the Website. Franchisor
will have the sole right to control all aspects of the Website, including without limitation its design,
content, functionality, links to other websites, legal notices, and policies and terms of usage.
Franchisor will also have the right to discontinue operating of the Website at any time without
notice to you. Currently, Franchisor does not charge any fee for franchisees for the use of its
Website, but reserves the right to do so. Upon the expiration, termination or non-renewal of the
franchise agreement, Franchisee will assign any website domain or social media account used in
connection with the Studio.

436  Advertising Cooperatives. Franchisor reserves the right to create a
regional advertising cooperative and require Franchisee to contribute an amount determined by the
cooperative, up to 2% of Franchisee’s monthly Gross Revenues. Amounts contributed to a
cooperative will not be credited against monies Franchisee is otherwise required to spend on local
advertising or required to contribute to the Fund. Franchisor has the right to draft Franchisee’s
bank account for the advertising cooperative contribution and to pass those funds on to the
respective cooperative. The cooperative members are responsible for the administration of their
respective advertising cooperative, as stated in the by-laws that Franchisor approves. The by-laws
and governing agreements will be made available for review by the cooperative’s franchisee
members. Franchisor may require a cooperative to prepare annual or periodic financial statements
for review. Each cooperative will maintain its own funds; however, Franchisor has the right to
review the cooperative’s finances, if it so choose. The Franchised Business may not benefit directly
or proportionately to its contribution to the-Ceoperativea cooperative. Franchisor reserves the
right to approve all of a cooperative’s marketing programs and advertising materials. On 30 days
written notice to affected franchisees, Franchisor may terminate or suspend a cooperative’s
program or operations. Franchisor may form, change, dissolve or merge any advertising
cooperative.

44, 4.4Technology Fee. Franchisee shall pay Franchisor an initial setup fee of

$500 and a monthly FechnologyFeetechnology fee (currently, $1,500 per month) (the
“Technology Fee”). The Technology Fee includes technology and software platforms used to

support the operations of a TruFusion Studio. Fhis—feeThe Technology Fee includes website
management and update, email server, studio management/POS system, franchise management
system, and internal communication system for teachers and other personnel. The Technology Fee
is subject to annual increases in the Consumer Price Index—Fhis—fee and is payable with the first
royalty payment each month.

45, 45TruYou Online Learning Management System Fee. Franchisee shall pay to

Franchisor its then current Learning-Management-System monthly fee (currently, $125 per

month, for up to 20 user)_for access to Franchisor’s learning management system (the “Learning
Management System Fee”). The Learning Management System Fee shall be payable with the first

royalty payment each month. Additional users may incur additional user fees.

46 4.6Lead Management, Data Collection and Reporting Software. Franchisee
shall pay to Franchisor its then current fee (currerllgly $150 - $250 per month) for Lead Management
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CRM, KPI Data monitoring and reporting software. This monthly fee shall be payable with the
first royalty payment each monthMReleeaﬂen—Fee—ln—the—event—Franetusee—ebtams

47. 4.8Layout Concept Fee. As-part-of your-site-selectionprocess;for-sites
that Franchisor-approvesLOlsubmission;-Franchisor will provide Franchisee with up to
five unique space layout concept options to aid in the evaluation of potential sites after Franchisor
receives a letter of intent for a potential site from Franchisee. These layouts are for the purpose of
evaluating whether or not a TruFusion studieStudio will fit in a potential space and is not intended
to represent final or architectural designs in any way. Additional and/or excessive requests may
result in additional fees of up to $250 per layout. For all layout concept requests, if Franchisor is
not provided with CAD files, Franchisor may charge a fee of up to $500 to re-draw PDF files of
as-is drawings/floor plans.

48 ssAnnual Conference. To the extent Franchisor elects to have an Annual
Conferenceannual conference, Franchisor reserves the right to charge Franchisee a fee up to
$1,000 per person to attend Franchisor’s annual conference. Franchisee will also be responsible

for all travel and living expenses for each person attending.

49, 410Annual Training Summit. FranehiseeFranchisor may require Franchisee,

{er-its—or if Franchisee is an entity, Franchisee’s owner identified on Exhibit 2 (the “Operating
Principal”), Franchisee’s lead teachers and/or franchisee’s-Studio’s—managerFranchisee’s
General Manager (as defined in Section 6.3.9) to attend an Annual-Fraining-Summitannual

training summit. Franchisee may be required to pay Franchisor a registration fee; of up to
$600;500 per attendee. Franchisee will be responsible for all travel and living expenses for all of
yourthe Studio’s representatives.

410.  4-11Software License and Set Up Fee. Franchisee shall pay Franchisor an initial

non- refundable setup fee of $500 and its then current monthly fees_in consideration of Franchisor
setting up and maintaining its proprietary software at the Studio. The setup fee will be charged 30
days prior to the anticipated start date of selling pre-sale memberships—in—anticipation—of
Franchisee’s—studio’s, which must occur before opening andthe Studio or as Franchisor

otherwise designates. Seftware-licensing-and-setupThese fees are subject to change.

411. Lease Review Fee To the extent Franchlsee requests that Franch1sor review a
document related to its lease of the Approved Location, Franchisee must compensate Franchisor
and/or its affiliate for their time, costs, and expenses incurred in reviewing such documents that
Franchisor or a third-party landlord require for the Approved Location. Franchisee must pay
Franchisor an additional lease negotiation/review fee for each new lease or consent that Franchisor

or its affiliate must negotiate for a different site Franchisee selects for the Approved Location, or
for any new lease documents Franchisee requests that Franchisor review.
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412 4a3Collection Costs, Attorneys’’ Fees, Interest. Any late payment or
underpayment of the royalty fee, advertising contributions and any other charges or fees due
Franchisor or its affiliates from Franchisee, shall bear interest from the due date until paid at the
lesser of 18% interest per year or the highest lawful interest rate which may be charged for
commercial transactions in the state in which the Studio is located. If Franchisor engages an
attorney to collect any unpaid amounts under this Agreement or any related agreement (whether
or not a formal arbitration claim or judicial proceedings are initiated), Franchisee shall pay all
reasonable attorneys®’ fees, arbitration costs, court costs and collection expenses incurred by
Franchisor. If Franchisee is in breach or default of any non-monetary material obligation under
this Agreement or any related agreement, and Franchisor engages an attorney to enforce its rights
(whether or not a formal arbitration claim or judicial proceedings are initiated), Franchisee shall
pay all reasonable attorneys®’ fees, arbitration costs, court costs and other expenses incurred by
Franchisor.

413 414Audit. Franchisee shall maintain accurate business records, reports,
correspondence, accounts, books and data relating to Franchisee®’s operation of the Franchised
Business. At any time during normal business hours, Franchisor or its designee may enter the
Franchised Business or any other premises where these materials are maintained and inspect and/or
audit Franchisee®’s business records and make copies to determine if Franchisee is accurately
maintaining same. Alternatively, upon request from Franchisor, Franchisee shall deliver these
materials to Franchisor or its designee. If any audit reveals that Franchisee has understated Gross
Revenues by 2% or more, or if Franchisee has failed to submit complete Reports and/or remittances
to Franchisor for any 2 reporting periods, or Franchisee does not make these materials available,
Franchisee shall pay the reasonable cost of the audit and/or inspection, including the cost of
auditors and attorneys, incurred by Franchisor, together with amounts due for royalty and other
fees as a result of such understated Gross Revenues, including interest (to be calculated as set forth
in Section 4.12 above) from the date when the Gross Revenues should have been reported, no later

than fourteen (14) days after the completion of such audit.

If Franchisor conducts an examination which reveals a royalty or Fund contribution
understatement exceeding five percent (5%) of the amount that Franchisee actually reported to
Franchisor for any week within the period examined, or for the entire period of examination,
Franchisee agrees to immediately pay Franchisor the additional amount due as shown by the
examination plus interest (to be calculated as set forth in Section 4.12 above). Franchisee also
agrees to immediately reimburse Franchisor for the costs of an examination for the entire period
of the examination, including, without limitation, the charges of attorneys and independent
accountants and the travel expenses, room and board, and compensation of Franchisor's
employees. Such understatement shall be a material breach of this Agreement and, in addition to
Franchisor's other remedies and rights under this Agreement and applicable laws, Franchisor shall
have the right to terminate this Agreement immediately upon notice to Franchisee, without
opportunity to cure.

414 4a5Financial Records and Reports. Franchisee shall maintain for at least 5 fiscal
years from their production, or any longer period required by law, complete financial records for
the operation of the Franchised Business in accordance with generally accepted accounting
principles and shall provide Franchisor with: (1) the gross revenue records, which Franchisor may
access on a regular basis through the point of salllse system or other equipment used in connection
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with the recording of Franchisee'’s Gross Revenues; (ii) within 15 days of the conclusion of

Franchisee's fiscal quarter, an income statement and statement of cash flow for the Franchised

Business, which includes a year-to-date balance sheet as of the end of such fiscal quarter:;
(ii1) unaudited annual financial reports and operating statements in the form specified by

Franchisor, prepared by a certified public accountant or state licensed public accountant, within 60
days after the close of each fiscal year of Franchisee; (iiv) state and local sales tax returns or
reports within 15 days after their timely completion;{iv)- (v) federal, state and local income tax
returns for each year in which the Franchised Business is operated within 60 days after their timely
completion; and (vi) such other reports as Franchisor may from time to time require, in the form
and at the time prescribed by Franchisor, setting forth, without limitation, such items as member
enrollment, quantities of inventory purchased, and the sources from which inventory was obtained.
To assist Franchisee in recording and keeping accurate and detailed financial records for reports
and tax returns, Franchisor, at its discretion, may specify the form in which the business records
are to be maintained, provide a uniform set of business records to be used by Franchisee, and
specify the type of point of sale system or other equipment and software to be used in connection
with the recording of Gross Revenues. Franchisor may obtain Gross Revenues and other
information from Franchisee by modem or other similar means, from a remote location, without
the need for consent, at the times and in the manner as Franchisor specifies, in Franchisor’s sole
discretion.

415.  416Taxes on Payments to Franchisor. In the event any taxing authority, wherever
located, shall impose any tax, levy or assessment on any payment made by Franchisee to
Franchisor, Franchisee shall, in addition to all payments due to Franchisor, pay such tax, levy or

assessment. Franchisor will have no liability for any sales, use, service, occupation, excise, gross
receipts, income, property, or other taxes, whether levied upon Franchisee or the Studio, due to the
business Franchisee conducts (except for Franchisor's income taxes). Franchisee is responsible for
paying these taxes and must reimburse Franchisor for any taxes that Franchisor must pay to any

state taxing authority on account of either Franchisee's operation or payments that Franchisee
makes to Franchisee.

416  417No Right of Set Off. Franchisee has no right to offset or withhold payments of
any kind owed or to be owed to Franchisor, or its affiliates, against amounts purportedly due as a
result of any dispute of any nature or otherwise, except as authorized by an award from a court of
competent jurisdiction.

417. 418Management Fee. If we —determine—in—ourFranchisee breaches this

Agreement or if Franchisor determines, in its sole judgment, that the operation of your
businessthe Franchised Business is in jeopardy, or-if-a-default-occurs,-then-in-order-to

prevent-an-interruption-inFranchisor may assume operation of the Franchised Business;-we
may-operate-your-business on Franchisee’s behalf for as long as we-deemFranchisor deems
necessary and practical. In eurFranchisor’s sole judgment, weit may deem youFranchisee
incapable of operating the Franchised Business if, without limitation, yeu-areFranchisee is absent
or incapacitated by reason of illness or death; you-haveFranchisee has failed to pay when due or

have failed to remove any and all liens or encumbrances of every kind placed upon or against your
business;-orwe-determinethe Franchised Business; or Franchisor determines that operational

problems require that we-eperate-yyourFranchisor operates the Franchised Business for a period
of time that we-determineFranchisor determj%)gs, in eurits sole discretion; to be necessary to
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maintain the operation of the businessFranchised Business as a going concern.-We If Franchisor
assumes management of the Franchised Business, then Franchisor shall keep in a separate account
all monies generated by the operation of yeurthe Franchised Business, less eurFranchisor’s
management fee equal to 10% of the Franchised Business’ Gross Revenues, and eurFranchisor’s
operating expenses, including reasonable compensation and expenses for @u¥its representatives.
YourThe Franchised Business will still have to pay all costs under theFranchisethis
Agreement, including royalties and Brand-Fund payments. ¥euFranchisee must indemnify and
hold Franchisor and its representatives harmless us—and-ourrepresentatives—for all actions
occurring during the course of such temporary operation. ¥euFranchisee must pay all of
ourFranchisor’s reasonable attorneys’ fees and costs incurred and will be rerquired by Franchisor

to enter into Franchisor’s form management agreement, which will govern Franchisor’s
management of the Franchised Business.

S. FRANCHISOR SERVICES

5.1 Site Selection.

511 53.1Site Selection Assistance. Franchisor {through—the use—ofmay

assist, or may require that Franchisee use Franchisor’'s designated real estate broker)}-shal-assist
Franchisee, in identifying potential locations_in the Designated Area that meet Franchisor’s

standards and criteria, including size, layout and other physical characteristics. Franchisor may, at
its discretion, also provide Franchisee with demographic studies, competitive analyses, attendance
at townshlp approval meetmgs review of hcensmg and Zonlng requlrements —U—nder—speelai

512 5a.2.Site Selection Approval. Franchisor shall review and approve or
disapprove sites proposed by Franchisee for the location of the Studio. Final site selection must be
acceptable to both Franchisor and Franchisee. Upon the selection of a mutually acceptable site,
Franchisor or its designee shall review Franchisee®’s proposed lease or purchase agreement for the
premises. Neither Franchisor’s acceptance of a site nor approval of a proposed lease or purchase
agreement constitutes a representation or guarantee that the Studio shall be successful.

52. Layout. Franchisor shall provide Franchisee with a copy of a floor plan designed
for a prototypical-System TruFusion group-fithess-studioeStudio. Franchisee shall construct
and equip the Studio in accordance with Franchisor®’s then-current approved specifications and
standards pertaining to design and layout of the premises, and to equipment, signs, fixtures,
furnishings, location and design and accessory features. Franchisee shall hire a licensed architect,
selected from Franchisor’s network of approved professionals, to prepare complete architectural
package to include, but not limited to, floor plan, design, engineering and specifications.
Franchisee shall bear the cost and responsibility of compliance with state or local ordinances,
including but not limited to architectural seals, zoning and other permits. All costs of and connected
with the construction, leasehold improvements, equipment, furnishings, fixtures, and signs are the
responsibility of Franchisee. The layout, design and appearance (the “*“trade dress™”) of the Studio
shall meet Franchisor®’s approval and conform to Franchisor*’s standards and specifications as set

forth in the Confidential Operations Manual, and yeuFranchisee may not alter the trade dress
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without Franchisor’s consent. Franchisor may require Franchisee to provide it with records and
costs related to Franchisee's build-out or remodeling of the Studio, including drawings, change
orders and bids. Franchisee acknowledges and agrees that any supplier it hires must sign
Franchisor's then-current form of Confidentiality Agreement for third-party suppliers, the current
form of which is attached as Exhibit 6 to this Agreement.

53. Training.

53.1 s3.Initial Training. Franchisor shall provide, either itself or through its
designee, an initial onboarding and business training programs to be held in Las Vegas, Nevada,
or another place, at the times and places Franchisor shall designate. Certain portions of the initial
onboarding training may be web-based. Franchisor shall schedule the on-boarding training
program, at Franchisor’s convenience, within approximately thirty (30) days after Franchisee signs
this Agreement. Franchisee, or if Franchisee is a business entity, Franchisee’s Operating Principal
shall attend and complete the initial onboarding training program to Franchisor®’s satisfaction prior
to the opening of the Studio.

Franchisor shall provide, either itself or through its designee, an initial business training program
to be held in Las Vegas, Nevada, or another place, at the times and places Franchisor shall
designate. Franchisor shall schedule an initial business training program, at Franchisor’s
convenience, between the time Franchisee signs this Agreement and the time Franchisee is
scheduled to open the Studio. Franchisee, or if Franchisee is a business entity, Franchisee’s
Operating Principal, and Franchisee’s General Manager (as defined in Section 6.3.9) shall attend
and complete the initial training program to Franchisor®’s satisfaction prior to the opening of the
Studio.

Franchisee shall be responsible for the personal expenses, including transportation to and from the
training site and lodging, meals, and salaries during training, for individuals attending training.
Franchisor shall provide initial business training initially for two people including Franchisee (or
its Operating Principal), and its General Manager. If initial training is otherwise required for
Franchisee or any equity owner, General Manager, instructor, or other employee, Franchisee shall
pay Franchisor®’s then-current tuition for each person to attend the additional initial training

program or Teacher Training (as the case may be). Each of Franchisee'’s additional and/or

replacement General Managers shall attend and complete to Franchisor'’s satisfaction
Franchisor®’s initial business training program prior to assuming management responsibility.

532 5.3.2.Senior Teacher Training. Beginning six months after the opening of
the Studio, Franchisee must have a minimum of two senior teachers on staff (“Senior Teachers-on
staff’), at all times, which have attended and completed Franchisor’s senior teacher training
(“Senior Teacher Training”). Franchisor shall provide Senior Teacher Training for up to three
people, including the-Franchisee (or its Operating Principal) and the designated Senior Teachers.
Prior to attending Senior Teacher Training, each instructorSenior Teacher must complete, to
Franchisor’s satisfaction, its online instructor training program and submit a video_demonstrating
that Senior Teacher’s ability that Franchisor approves. Franchisee shall be responsible for the
personal expenses, including transportation to and from the training site-an€, lodging, meals, and
salaries-euring-training; for individuals attending Senior Teacher Training.

1
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533 533.0n-Site Training. Franchisor shall provide other on-going assistance
as Franchisor deems appropriate and advisable. Subject to availability of personnel and at the
request of Franchisee, Franchisor shall make available corporate personnel to provide additional

on-site assistance at Franchisee'’s location, and may charge Franchisee its then-current tuitionon-
site training fee.

534 53.4.Refresher Courses; Supplemental Training. Franchisor reserves the
right to offer optional or mandatory refresher courses and supplemental training programs;-which

may-be-optional-or-mandatory; from time to time;-to-Franchisee,-its-equity ownersif
Franchisee is a business entity, its General Manager, instructors and/or its

employees. Franchisee shall be responsible for the—personalits personnel’s expenses,
including transportation to and from the training site and lodging, meals, and salaries during

training, for individualsany individual attending anya refresher or supplemental training
program. Franchisee shall also pay Franchisor’’s then-current tuition—for—any—individual
attendingfee it charges for refresher courses or supplemental training.

535 53.5.Administration of Brand Development Fund. Franchisor shall
administer the advertising contributions to the Fund paid by Franchisor under this Agreement as
described in Section 4.3.4.

54. Continuing Consultation and Advice. In addition to the assistance rendered
Franchisee prior to opening, Franchisor shall provide Franchisee continuing consultation and
advice as Franchisor deems advisable during the term of this Agreement regarding member
procurement, sales and marketing techniques, inventory, personnel development and other
business, operational and advertising matters that directly relate to the operation of the Studio.
Such assistance may be provided by telephone, faesimile,—email, postings to Franchisor’s
intranet, periodically through on- site assistance by appropriate personnel of Franchisor, and/or
other methods.

55. Confidential Operations Manual. Franchisor shall loan or otherwise provide
access by Franchisee to one copy of a specifications, operations and procedures manual, and one
copy of other books, binders, videos or other electronic media, intranet postings and other
materials, and appropriate revisions as may be made from time to time, referred to collectively as
the ““Confidential Operations Manual®”. Franchisee shall operate the Studio in strict compliance
with the Confidential Operations Manual. From time to time Franchisor may, through changes in
the Confidential Operations Manual or by other notice to Franchisee, change any standard or
specification or any of the Proprietary Marks applicable to the operation of the Studio or change
all or any part of the System, and Franchisee shall take all actions, at Franchisee’s expense, to
implement these changes. Franchisor may vary the standards and specifications to take into
account unique features of specific locations or types of locations, special requirements and other
factors Franchisor considers relevant in its sole discretion. The Confidential Operations Manual
shall be confidential and at all times remain the property of Franchisor. Franchisee shall not make
any disclosure, duplication or other unauthorized use of any portion of the Confidential Operations
Manual. The provisions of the Confidential Operations Manual constitute provisions of this
Agreement as if fully set forth in this Agreement. Franchisee shall insure that its copy of the
Confidential Operations Manual is current and up-to-date. If there is a dispute relating to the
contents of the Confidential Operations Manuall, 9‘[he master copy maintained by Franchisor at its
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principal office shall be controlling. Franchisor may elect to provide the Confidential Operations
Manual solely through Franchisor’s website(s) and/or intranets or other electronic means without
any need to provide Franchisee with a paper copy or other physical format. All user access
information must be kept in a secure place and maintained by Franchisee.

6. FRANCHISE SYSTEM STANDARDS

6.1. Opening for Business. Franchisee shall take possession of the premises of the
Studio within 270 days after the date of execution of this Agreement and must open the Studio for
business within 12 months after the execution of this Agreement. Franchisee shall not open the
Studio for business until Franchisee has complied with Franchisor’s requirements for opening, and
Franchisor has granted Franchisee written permission to open. Franchisor’s opening requirements
include: (i) Franchisee must have paid the initial franchise fee and other amounts then due to
Franchisor; (ii) the Studio complies with Franchisor’s standards and specifications; (iii) all
required personnel have satisfactorily completed Franchisor’s pre-opening training requirements;
(v}
(iv) Franchisee has obtained all applicable licenses and permits; and (v) Franchisee has provided
Franchisor with copies of all required insurance policies and evidence of coverage and premium
payment.

62. Compliance with Standards. Franchisee acknowledges that its obligations under
this Agreement and the requirements of Franchisor’’s Confidential Operations Manual are
reasonable, necessary and desirable for the operation of the Studio and the TruFusion System.
Franchisee shall adhere to Franchisor®’s standards and specifications as set forth in this Agreement
and the Confidential Operations Manual, including, but not limited to, specifications of product
quality and uniformity and equipment compatibility among individual TruFusion franchisees, and
any revisions or amendments. Franchisee shall purchase only products and services, including
TruFusion -branded products, inventory, supplies, furniture, fixtures, equipment, signs, software
and logo-imprinted products, which Franchisor approves, including purchasing from approved
suppliers or a designated sole supplier for any items. Franchisor and its affiliates may be an
approved supplier or designated sole supplier for any purchases of products or services, including,
without limitation, branded products and supplies, and may obtain revenue from Franchisee and

make a proﬁt Franchlsee must—pu%ehase—er—ebtam—these—p#eduets—and—semees

bemav not serve as a suppher—te—ether—#anehrsees w1thout Franchlsors express written

permission. If Franchisor has not designated an approved supplier for a particular product or
service, Franchisee shall purchase these products and services only from suppliers that meet
Franchisor’s standards and specifications. Franchisee may request approval of a supplier under
Franchisor’s published procedures, which include inspection of the proposed supplier’s facilities
and testing of product samples. Franchisor or the independent testing facility Franchisor designates
may charge a fee for the testing. Franchisee or the proposed supplier shall pay the test fees.
Franchisor may also charge a fee for Franchisor’s services in making a determination on the
proposed supplier, including the costs of inspection of the supplier’s facilities, evaluation of the
test results, and a background check of the supplier. If Franchisor does not respond within 30 days
of Franchisee's request, the initial request to evaluate a new supplier shall be considered declined.
Franchisor reserves the right, at its option, to re-inspect the facilities and products of any approved
supplier, and to revoke approval if the supplier fails to continue to meet any of Franchisor’s criteria.
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Franchisor may receive fees and other payments from suppliers and others in connection with
Franchisee’s purchases and may use the fees for Franchisor’s own purposes. Franchisor shall
provide Franchisee a standard price list for items which it sells to franchisees, including a
description of each item and applicable price or lease terms, prepayment discounts (if any) and
shipping charges.

63. Operations.

63.1  6.3..Franchisee shall keep the Studio open for at least those hours and days
specified by Franchisor in the Confidential Operations Manual.

632  632.Franchisor shall provide elass—scheduling—templates for class
schedules and guidelines for programming classes; and workshops and events, including offsite
retreats.

633  633.Franchisee shall provide classes, workshops, trainings and events,
including offsite retreats, only as approved by Franchisor-, though Franchisee may request certain
trainings, workshops, events and/or eventsretreats for Franchisor to consider and review.

634  6.34.Franchisee shall maintain the Studio in a clean, safe and attractive
manner, and in accordance with all applicable requirements of the law and the Confidential
Operations Manual. Franchisee and its employees shall give prompt, courteous and efficient
service to the public and shall otherwise operate the Studio so as to preserve, maintain and enhance
the reputation and goodwill of the TruFusion System.

635  63.5.Franchisee shall at all times maintain and employ working capital as
Franchisor may reasonably deem necessary to enable Franchisee to properly and fully carry out
and perform all of its duties, obligations and responsibilities under this Agreement and to operate
the businessFranchised Business in a businesslike, proper and efficient manner.

636  All products and services will be offered and sold only at the Studio and
from the Approved Location. Franchisor may permit Franchisee to offer off-site retreats, subject
to Franchisor’s prior written approval.

63.7 Franchisee shall only advertise and solicit to members or prospective
members of the Studio within the Territory. Franchisee shall not use other channels of distribution
to make sales at the Studio, such as the Internet or any other form of electronic commerce, catalog
sales, telemarketing, or other direct marketing to make sales inside or outside the Territory, without
Franchisor's prior written permission.

638  63.6.Franchisee shall operate the Studio in conformity with the highest
ethical standards and sound business practices and in a manner which shall enhance the TruFusion
name and brand and the TruFusion System. Franchisee shall employ a sufficient number of
qualified, competent people to satisfy the demand for its products and services as well as other
office personnel. Franchisee shall be solely responsible for all employment decisions and
functions, including hiring, firing, discipline, supervision, setting terms of employment and
compensation and implementing a training program for employees of the Studio in accordance
with training standards and procedures Franchisor specifies in order for Franchisee to conduct the
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business of the Studio at all times in compliance with Franchisor’s requirements. Franchisee shall
never represent or imply to prospective employees and employees that they shall be or are
employed by Franchisor. Franchisee must communicate clearly with its employees in its
employment agreements, employee manuals, human resources materials, written and electronic
correspondence, pay checks and other materials that Franchisee (and only Franchisee) as their
employer, and Franchisor is not their employer and does not engage in any employer-type
activities, for which only Franchisee is responsible.

639  6.3.7Franchisee acknowledges that proper management of the Studio is
extremely important. Franchisee (or its Operating Principal) is responsible for the management,
direction and control of the Studio. If Franchisee is an entity, Franchisee must appoint and maintain

throughout-the Term-an Operating Principal throughout the term of this Agreement, who must
be an equity owner of Franchisee. The Operating Principal iswill at all times be

identified on Exhibit 2 to this Agreement. The Operating Principal shall have the authority to bind
Franchisee in all operational decisions regarding the Studio. Franchisor shall have the right to rely
on any statement, agreement or representation made by the Operating Principal.

Franchisee must hire a General-Managergeneral manager to be responsible for the direct on-
premises supervision of the Studio at all times during the hours of operation_ (“General Manager”).

Franchisee’s General Manager must furnish his or her full-time attention and best efforts to the
management of the Studio—However; provided, however, Franchisee is still responsible for the
operations of the Studio and its obligations under the Franchlse Agreement. Franchisee-may

not-change-theFranchisor must approve any new or replacement General Manager—of-the
Studio without E hisor’ - |

At all times, Franchisee will keep Franchisor advised of the identity of the General Manager. The
General Manager need not have any equity interest in the franehiseStudio and/or Franchisee.
Franchisee will disclose to the General Manager only the information needed to operate the group
fithess-studioStudio and the General Manager will be advised that any confidential information
is_considered Franchisor’s trade secret.

6310 s3s.Atall times, Franchisee shall maintain two teachersSenior Teachers on
staff that have satisfactorily completed;—to—Franchisor’'s—satisfaction; the Senior Teacher
Training.

6311 63.9.Franchisee shall allow access to the Studio by members of other
TruFusion greup-fithess-studiosStudios in accordance with reciprocity provisions included in
their membership agreements in the manner and as detailed in the Confidential Operations Manual.

6312 6310.Franchisee shall comply with Franchisor’s reciprocity policy (as
specified in the Confidential Operations Manual) for members. Franchisor reserves the right to
modify its reciprocity policy in its sole discretion.

63.13 6341.Franchisee shall only sell memberships on terms and conditions
Franchisor specifies in the Confidential Operations Manual;-t4sing. Franchisee may be required
to use Franchisor’s membership forms—(if-required)-and, which membership-agreements
may contain reciprocity of use provisions for other TruFusion group-fithess-studiosStudios.
22
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63.14 e342.Franchisee shall, at its expense, redecorate, repair and replace
furniture, equipment, décor, software, wiring, fixtures and signs as necessary to maintain the
highest degree of safety and sanitation at the Studio and any parking lot in first class condition and
repair and as Franchisor may direct. Not more than once every 5 years, Franchisor may require
Franchisee to extensively renovate the Studio at Franchisee’s expense to conform to Franchisor’s
then-current public image and trade dress. This extensive renovation may include structural
changes, remodeling and redecorating. Franchisee must also purchase any additional or
replacement furniture, indoor and outdoor equipment, software, wiring, fixtures and signs
Franchisor specifies.

63.15 6343-Franchisee shall fully participate in all reguired-national buying or
vendor programs_that Franchisor requires.

6316 6314.Franchisee authorizes the release of all supplier records to Franchisor
without notice to Franchisee. Franchisee grants Franchisor the right to communicate with suppliers
without notice to Franchisee, and to obtain and examine all records of any supplier relating to

Franchisee’s purchases from the supplier. Franchisee acknowledges and agrees that Franchisor
may require any supplier to sign a Confidentiality Agreement, the current form of which is
provided as Exhibit 6.

64. Applicable Laws. Franchisee shall investigate, keep informed of and comply with
all applicable federal, state and local laws, ordinances and regulations regarding the construction,
operation or use of the Studio. If these legal requirements impose a greater standard or duty than
Franchisor requires in the Confidential Operations Manual or elsewhere, Franchisee must comply
with the greater standard or duty and notify Franchisor in writing promptly after Franchisee
becomes aware of the discrepancy.

65. Trade Secrets and Confidential Information. The TruFusion System is unique
and the Confidential Operations Manual, Franchisor’’s trade secrets, copyrighted materials,
methods and other techniques and know-how (collectively, the “Confidential Information™) are the
sole, exclusive and confidential property of Franchisor, and are provided or revealed to Franchisee
in confidence-(“Confidential- lnformation™). Franchisee agrees to maintain a list of the names,
addresses and contact information of all members of the Studio. The list will be Franchisor’s sole
and exclusive property and will be part of the Confidential Information. Franchisee agrees to
maintain the confidentiality of the list and may not disclose the member list or its contents to any
person or entity other than Franchisor, except as may be required by law or court order. Franchisee
shall use the Confidential Information only for the purposes and in the manner authorized in
writing by Franchisor, and its use shall inure to the benefit of Franchisor. Franchisor's—trade
secrets-consist-of,—without-limitation;’s Confidential Information also includes, but is not
limited to: (1) site selection, construction plans, architectural plans and design specifications; (2)
methods, formats, specifications, standards, systems, procedures, sales and marketing techniques;
(3) knowledge of specifications for and suppliers of, and methods of ordering, certain products,
materials, equipment and supplies; (4) knowledge of the operating results and financial
performance of other TruFusion greup-fithess-studiosStudios; (5) the Confidential Operations
Manual; (6) training materials and programs; (7) proprietary software; (8) member lists and
member data; and (9) all password-protected portions of Franchisor’s website, intranets and
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extranets and the information they contain (including the email addresses of TruFusion
franchisees). Franchisee shall inform all employees before communicating or divulging any
Confidential Information to them of their obligation of confidence. In addition, subject to
applicable law, Franchisee shall obtain a written agreement, in form and substance satisfactory to
Franchisor, from Franchisee’s employees, landlord, contractors, and any other person having
access to the Confidential Operations Manual or to whom Franchisee wishes to disclose any
Confidential Information that they shall maintain the confidentiality of the Confidential
Information and they shall recognize Franchisor as a third-party beneficiary with the independent
right to enforce the covenants either directly in Franchisor’s own name as beneficiary or acting as
agent. Franchisee hereby appoints Franchisor as its agent with respect to the enforcement of these
covenants. An—exampleExamples of a written agreementagreements currently considered
satisfactory for employees isand suppliers are the form Confidentiality AgreementAgreements
attached as Exhibit 5:5 and Exhibit 6. Franchisee shall retain all written Confidentiality
Agreements with Franchisee’s business records for the time period specified in the Confidential
Operations Manual and shall forward a copy to Franchisor to ensure compliance. Franchisee shall
enforce all covenants and shall give Franchisor notice of any breach or suspected breach of which
Franchisee has knowledge.

Franchisee shall not contest, directly or indirectly, Franchisor®’s ownership of or right, title
or interest in Franchisor®’s trade secrets, methods or procedures or contest Franchisor'’s right to
register, use or license others to use any of such trade secrets, methods and procedures. Franchisee,
including its officers, directors, shareholders, partners, and employees, and any of their immediate
family, heirs, successors and assigns, is prohibited from using and/or disclosing any Confidential
Information in any manner other than as permitted by Franchisor in writing.

All data that Franchisee collects from members of the Studio or through marketing is
deemed to be owned exclusively by Franchisor and/or its affiliates. Franchisee must install and
maintain security measures and devices necessary to protect the member data from unauthorized
access or disclosure, and yeuFranchisee may not sell or disclose to anyone else any personal or
aggregated information concerning any members. Franchisee has the right to use the member data
only in connection with the Franchised Business, while the Franchise Agreement is in effect. If
Franchisee transfers the Franchised Business to a new owner, who will continue to operate the
Franchised Business under an agreement with Franchisor, Franchisee may transfer the member
data to the new owner as part of the going concern value of the business.

66. Proprietary Marks.

661  6.6.1.0wnership. Nothing in this Agreement assigns or grants to Franchisee
any right, title or interest in or to the Proprietary Marks, it being understood that all rights relating
to the Proprietary Marks are reserved by Franchisor and the owner of the Proprietary Marks who
has licensed the Proprietary Marks to Franchisor (“Licensor’), except for Franchisee®’s license to
use the Proprietary Marks only as specifically and expressly provided in this Agreement.
Franchisee*’s use of the Proprietary Marks shall inure to the benefit of Franchisor and its affiliates
and Licensor, and Franchisee shall not at any time acquire any rights in the Proprietary Marks.
Franchisee shall not challenge the title or rights of Franchisor or its affiliates or Licensor in and to
the Proprietary Marks, or do any act to jeopardize or diminish the value of the Proprietary Marks.
All goodwill associated with the Proprietary Maalzs and Franchisor”’s, its affiliates’” and Licensor’s
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copyrighted material, including any goodwill that might be deemed to have arisen through
Franchisee®’s activities, inures directly and exclusively to the benefit of Franchisor, its affiliates
and Licensor. Franchisee shall execute from time to time any and all other or further necessary
papers, documents, and assurances to effectuate the intent of this Section 6.6.1 and shall fully
cooperate with Franchisor, its affiliates and Licensor or any other franchisee of Franchisor in
securing all necessary and required consents of any state agency or legal authority to the use of
any of the Proprietary Marks. Franchisor reserves the right to add, change or substitute the
Proprietary Marks for use in identifying the System and the businesses operating under its System
if the current Proprietary Marks no longer can be used, or if Franchisor, in its sole discretion,
determines that substitution of different Proprietary Marks shall be beneficial to the System.
Franchisee shall bear the cost and expense of all changes.

662  6:6-2-Protection. Franchisee shall promptly notify Franchisor of any
infringement of, or challenge to, the Proprietary Marks, and Franchisor shall in its discretion take
the action it deems appropriate. Franchisee must not communicate with any person other than legal
counsel and Franchisor in connection with any infringement challenge or claim. Franchisor shall
indemnify and hold Franchisee harmless from any suits, proceedings, demands, obligations,
actions or claims, including costs and reasonable attorneys®’ fees, for any alleged infringement
under federal or state trademark law arising solely from Franchisee*’s use of the Proprietary Marks
in accordance with this Agreement or as otherwise set forth by Franchisor in writing if Franchisee
has promptly notified Franchisor of such claim and cooperated in the defense of any claim. If
Franchisor undertakes the defense or prosecution of any litigation pertaining to any of the
Proprietary Marks, Franchisee agrees to execute any and all documents and do such acts and things
as may, in the opinion of counsel for Franchisor, are necessary to carry out such defense or
prosecution.

663  sesAdvertising. All advertising shall prominently display the Proprietary
Marks and shall comply with any standards for use of the Proprietary Marks established by
Franchisor as set forth in the Confidential Operations Manual or otherwise. Franchisor reserves
the right to approve all signs, stationery, business cards, forms, and other materials and supplies
bearing the Proprietary Marks. Franchisee shall use the Proprietary Marks, including without
limitation trade dress, color combinations, designs, symbols, and slogans, only in the manner and
to the extent specifically permitted by this Agreement, the Confidential Operations Manual or by
prior written consent of Franchisor.

664  6.64.Franchisee’’s Name. Franchisee agrees not to use the Proprietary
Marks or any part of a Proprietary Mark in its corporate name. The corporate and all fictitious
names under which Franchisee proposes to do business must be approved in writing by Franchisor
before use. Franchisee shall use its corporate name either alone or followed by the initials
2“D/B/A*” and the business name of TruFusion. Franchisee shall register at the office of the
county in which the Studio is located or such other public office as provided for by the laws of the
state in which the Studio is located as doing business under such assumed business name.

665  6.6.5.Independent Status. All stationery, business cards and contractual
agreements into which Franchisee enters shall contain Franchisee®’s corporate or fictitious name
and a conspicuously displayed notice that Franchisee operates the Studio as an independently
owned and operated franchise of Franchisor. Franchisee shall prominently display, by posting a
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sign within public view on or in the premises of the Studio, a statement that clearly indicates that
the Studio is independently owned and operated by Franchisee.

666  66.6.Authorized and Unauthorized Use. At Franchisor'’s direction,
Franchisee shall use the Proprietary Marks in conjunction with the symbol ““SM,"*” “TM*” or
“®™“®”, as applicable, in order to indicate the registered or unregistered status of the Proprietary
Marks. Franchisee shall not use any of the Proprietary Marks in connection with the offer or sale
of any unauthorized products or services or in any other manner not explicitly authorized in writing
by Franchisor.

O\
\1

667 6.6 7.Franchisor'’s Use of Marks. Franchisor, its affiliates and Licensor
may use and register the Proprietary Marks as they deem advisable in their discretion including
without limitation, developing and establishing other systems using the same or similar Proprietary
Marks

alone or in conjunction with other marks and granting licenses and/or franchises in connection
with the same or similar Proprietary Marks without providing any rights to Franchisee.

668  6.6.8.Electronic Mail and Domain Names. Franchise shall not use the
Proprietary Marks, or any abbreviation, variation or other name associated with the TruFusion
System or Franchisor as part of any e-mail address, homepage, domain name, and/or other
identification in any electronic medium, without the prior written approval of Franchisor.

67. Inspection. During normal business hours and without prior notice, Franchisor or
its representatives or agents shall have the right to enter upon the premises of the Studio, inspect
Franchisee®’s records, interview Franchisee'’s employees and members, and observe the manner
in which Franchisee operates the Studio. Franchisee shall allow Franchisor or its representatives
or agents to make extracts from or copies of any records and to take samples of any products sold
at the Studio and immediately remove any unauthorized products without any payment or other
liability to Franchisee. Franchisee shall allow Franchisor or its representatives or agents to take
photographs, videos or any electronic record of the Studio. Franchisor shall have the exclusive
right to use any photograph, video, electronic record or other material prepared in connection with
an inspection and to identify the Studio and Franchisor shall not have any obligation to obtain
authorization, or to compensate Franchisee in any manner, in connection with the use of these
materials for advertising, training or other purposes.

68. Changes to the System. Franchisor may, from time to time, change the standards
and specifications applicable to operation of theFranehiseTruFusion Studios, including
standards and specifications for inventory, products, services, supplies, signs, fixtures, furnishings,
technology and equipment, by written notice to Franchisee or through changes in the Confidential
Operations Manual. Franchisor also may from time to time eliminate and introduce new services
and products. Franchisee shall immediately cease use of any products or cease offering products
or services discontinued by Franchisor. Franchisee shall implement any new service or commence
offering and selling any new product within 15 days of notification from Franchisor. Franchisee
may incur an increased cost to comply with such changes, and Franchisee shall accept and
implement such changes at its own expense as if they were part of the TruFusion System when
this Agreement was executed, including discontinuing or modifying the use of or substituting any
of the Proprietary Marks; provided, however,2t6hat any such change shall not materially alter
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Franchisee®’s fundamental rights under this Agreement.
69. Authorized Products, Services, Supplies, and Equipment.

69.1  e9:.Franchisee shall offer and sell all products and render all services that
Franchisor prescribes and only those products and services that Franchisor prescribes. Franchisee
shall have the right to suggest new products or other developments to Franchisor for use in
Franchisee®’s and other franchisees'—group—fithess—studios’ TruFusion Studios. Franchisee
shall have no right to offer any products to its members or use any new developments until
Franchisor has had the opportunity to test the new products or developments and provide
Franchisee written approval for their use and standards and specifications with respect to their use.
All new products and developments, whether they are of Franchisee*’s original design or variations
of existing products or System techniques, shall be deemed works made for hire and Franchisor
shall own all rights in them. If these products and developments do not qualify as works made for
hire, by signing this Agreement ,

Franchisee assigns to Franchisor ownership of any and all rights in these developments and the
goodwill associated with them. Franchisee shall receive no payment or adjustment from Franchisor
in connection with any new products or developments.

692  69:2.Franchisee shall use in the operation of the Studio only such products,
supplies and equipment as are specified by Franchisor in the Confidential Operations Manual, or
otherwise in writing by Franchisor. Franchisee acknowledges and agrees that these may be
changed periodically by Franchisor and that Franchisee is obligated to conform to the requirements
as so changed.

693  ssaFranchisor shall have the exclusive right in its sole discretion to vary
from the authorized products in establishing the authorized product line for the Studio. Complete
and detailed uniformity under many varying conditions may not always be possible or practical
and Franchisor reserves the right and privilege, at its sole discretion, to vary not only the products
but other standards for any System franchisee based upon the customs or circumstances of a
particular site or location, density of population, business potential, population of trade area,
existing business practices, or any condition which Franchisor deems to be of importance to the

operation of that franchisee®’s business.

694  6.94.Franchisee shall at all times use and maintain only such products,
equipment, supplies and services as Franchisor specifies, which Franchisee shall obtain before
opening the Studio. As any products, equipment, supplies or services may become obsolete or
inoperable, Franchisee shall replace the same with such products, equipment, supplies and services
as are then being used in new TruFusion franchises at the time of replacement.

695  69:5.Franchisee acknowledges that Franchisor reserves the right to develop
a point of sale (POS) system and a backroom computer system for use in connection with the
TruFusion System. Franchisee shall acquire computer hardware equipment, software,
telecommunications infrastructure products and credit card processing equipment and support
services as Franchisor reasonably requires in connection with the operation of the Studio and all
additions, substitutions and upgrades Franchisor shall specify. Franchisee’s computer system must

be able to send and receive email and attachments on the Internet and provide access to the World
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Wide Web and otherwise support Franchisor’s then-current information technology system.
Franchisee must use any TruFusion supplied e-mail address in all business communications with
clients, vendors or suppliers. Franchisor owns all TruFusion e-mail addresses and has full access
to all communications sent and received using those addresses. Franchisor shall have the right to
access information through the Point of Sale system related to operation of the Studio, from a
remote location, at such times and in such manner as Franchisor shall require, in its sole discretion
and shall have the right to disclose the information and data contained therein to a third party or
the System.

696  sseFranchisee acknowledges that the quality and consistency of the products
and services offered to Franchisee’’s members are essential conditions of this Agreement.
Accordingly, Franchisee shall purchase all products, packaging, equipment, and other specified
items exclusively in accordance with Franchisor'’s standards and specifications as provided in

Section 6.2 and from approved suppliers designated by Franchisor. Franchisor is not obligated to
approve or consider for approval any item or supplier not specified by it.

697 6.97Subject to Franchisor’s prior written approval, Franchisee may
outsource certain ancillary services, via renting space within the Studio, to third parties for
services, including, but not limited to, child care, nutritional counseling and tanning.

698  6.98.Franchisee shall not offer any ancillary services, including, but not
limited to, childcare, nutritional counseling or tanning services without the prior written consent
of Franchisor.

610.  Pending Actions. Franchisee shall notify Franchisor, in writing, within five-(5}-
(5) days of the commencement of any action, suit or proceeding and of the issuance of any order,
suit or proceeding of any court, agency or other governmental instrumentality which may adversely
affect the operation or financial condition of Franchisee or the Studio.

7. ACKNOWLEDGMENTS OF FRANCHISEE.

71. Independent Contractor Status. Franchisee is an independent contractor,
responsible for full control over the management and daily operation of the Studio, and neither
Franchisor nor Franchisee is the agent, principal, partner, employee, employer or joint venturer of
the other. Franchisee shall not act or represent itself, directly or by implication, as an agent, partner,
employee or joint venturer of Franchisor, nor shall Franchisee incur any obligation on behalf of or
in the name of Franchisor.

None of Franchisee’s employees or other personnel will be considered to be Franchisor’s
employees or personnel. Neither Franchisee nor any of its employees or personnel whose
compensation Franchisee pays may in any way, directly or indirectly, expressly or by implication,
be construed to be Franchisor’s employee or personnel for any purpose, most particularly with
respect to any mandated or other insurance coverage, tax or contributions, or requirements
pertaining to withholdings, levied or fixed by any city, state, provincial, or federal governmental
agency. Franchisor will not have the power to hire or fire Franchisee’s employees or personnel.
Franchisee expressly agrees, and will never contend otherwise, that Franchisor’s authority under
this Agreement to certify certain of Franchisee’s employees or personnel for qualification to

perform certain functions for the Studio does not directly or indirectly vest in Franchisor the power
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to hire, fire or control any such employee. Franchisee acknowledges and agrees, and will never
contend otherwise, that Franchisee alone will exercise day-to-day control over all operations,
activities and elements of the Studio and that under no circumstance shall Franchisor do so or be
deemed to do so. Franchisee further acknowledges and agrees, and will never contend otherwise,
that the various requirements, restrictions, prohibitions, specifications and procedures of the
TruFusion System which Franchisee is required to comply with under this Agreement, whether set
forth in the Confidential Operations Manual or otherwise, do not directly or indirectly constitute,
suggest, infer or imply that Franchisor controls any aspect or element of the day-to-day operations
of the Studio, which Franchisee alone controls, but only constitute standards Franchisee must
adhere to when exercising its control of the day-to-day operations of the Studio.

72. Indemnification. Franchisee shall defend, indemnify and hold Franchisor and its
affiliates, and their respective officers, directors, managers, members, partners, shareholders,
independent contractors and employees (the “Indemnified Parties”) harmless from all fines, suits,
proceedings, claims, demands, liabilities, injuries, damages, expenses, obligations or actions of

any kind (including costs and reasonable attorneys®’ fees) arising in whole or in part from
Franchisee®’s ownership, operation or occupation of the Studio, performance or breach of its
obligations under this Agreement, breach of any warranty or representation in this Agreement or
from the acts or omissions of Franchisee, its employees or agents, including its advertising of the
Studio, except as otherwise provided in this Agreement. Franchisor and any Indemnified Party
shall promptly give Franchisee written notice of any claim for indemnification under this Section
7.2. Any failure to give the notice shall not relieve Franchisee of any liability under this Agreement
except to the extent the failure or delay causes actual material prejudice. Franchisor shall have the
right to control all litigation, and defend and/or settle any claim against Franchisor or other
Indemnified Parties affecting Franchisor’s interests, in any manner Franchisor deems appropriate.
Franchisor may also retain its own counsel to represent Franchisor or other Indemnified Parties
and Franchisee shall advance or reimburse Franchisor’s costs. Franchisor’s exercise of this control
over the litigation shall not affect its rights to indemnification under this Section 7.2. Franchisee
may not consent to the entry of judgment with respect to, or otherwise settle, an indemnified claim
without the prior written consent of the applicable Indemnified Parties. Franchisor and the other
Indemnified Parties do not have to seek recovery from third parties or otherwise attempt to mitigate
losses to maintain a claim to indemnification under this Section 7.2. The provisions of this Section
7.2 shall survive the termination or expiration of this Agreement.

73. Payment of Debts. Franchisee understands that it alone, and not Franchisor, is
responsible for selecting, retaining and paying its employees; the payment of all invoices for the
purchase of inventory and goods and services for use in the Studio; and determining whether, and
on what terms, to obtain any financing or credit which Franchisee deems advisable or necessary
for the conduct and operation of the Studio.

74, Corporation, Limited Liability Company or Partnership. If Franchisee is a
corporation, limited liability company, general or limited partnership, or other form of business
entity, then Franchisee agrees and represents that:

74.1 Franchisee will have the authority to execute, deliver, and perform its
obligations under this Agreement and all related agreements and is duly organized or formed and
29
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validly existing in good standing under the laws of the state of its incorporation or formation;

74.2 Franchisee’s organizational documents, operating agreement, or partnership
agreement, as applicable, will recite that this Agreement restricts the issuance and transfer of any
ownership interests in Franchisee, and all certificates and other documents representing ownership
interests in Franchisee will bear a legend referring to this Agreement’s restrictions;

74.3 Exhibit 2 to this Agreement completely and accurately describes all of
Franchisee's owners and their interests in Franchisee as of the Effective Date;

~

44 Each of Franchisee’s owners will execute a guaranty in the form attached to
this Agreement as Exhibit 3 undertaking personally to be bound, jointly and severally, by all

provisions of this Agreement and any ancillary agreements between Franchisor and Franchisee
the "Guaranty"). Subject to the parties’ obligations under Section 8, Franchisee and its owners

agree to promptly sign and deliver to Franchisor revisions to Exhibit 2 to reflect any permitted
changes in the information that Exhibit 2 now contains; and

74.5 The Studio operated hereunder and other TruFusion Studios, if applicable,
will be the only businesses Franchisee operates (although its owners may have other, non-
competitive business interests).

15 74.Noncompetition.

751  744.During the Term of This Agreement. During the term of this
Agreement, neither Franchisee, its equity owners nor any member of the immediate family of
Franchisee or its equity owners shall, directly or indirectly, for itself or through, on behalf of, or
in conjunction with any other person, partnership or corporation own, maintain, engage in, be
employed by, or have any interest in any other business which offers group fitness classes andfor

similar products and services as a TruFusion group fithess studiofor yoga, pilates,
suspension training, barre, cycle, aerial yoga, kettlebell, battle-ropes, boxing and boot-camp
classes, yoga teacher training programs, nutritional works shops, or other related programs and
activities (a “Competing Business”); provided, however, that this Section shall not apply to

Franchisee®’s operation of any other TruFusion greup-fithess-studioStudio.

752  74.2.After the Term of This Agreement. For a period of 2 years (or the
maximum period allowed by law, if shorter) after the expiration and nonrenewal, transfer or
termination of this Agreement, regardless of the cause, neither Franchisee, its equity owners nor
any member of the immediate family of Franchisee or its equity owners shall, directly or indirectly,
for itself or through, on behalf of, or in conjunction with any other person, partnership or
corporation own, maintain, engage in, be employed by, or have any interest in any Competing
Business within a radius of 15 miles {(or the maximum area allowed by law if smaller) of the
Studio, or any other TruFusion group-fithess-studioStudio in operation or under construction,
or of any site which is being considered or for which a lease has been signed or discussions are
under way for ana TruFusion group-fithess-studioeStudio, as of the date of expiration and
nonrenewal, transfer or termination of this Agreement; provided, however, Franchisee may
continue to operate any other TruFusion group-fithess-studioStudio for which Franchisee and
Franchisor have a current franchise agreement.

=
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For a period of 2 years after the expiration and nonrenewal, transfer or termination of this
Agreement, regardless of the cause, neither Franchisee, its equity owners nor any member of the
immediate family of Franchisee or its equity owners shall, directly or indirectly, for itself or

through, on behalf of, or in conjunction with any other person, partnership or corporation, solicit
busmess from members of Franchisee"’s former TruFusion g#eup—ﬂtness—studetudro for any

any—etheFSystem—f-Fanehrseepurpose related to a Competmg Busmes

For a period of 2 years after the expiration and nonrenewal, transfer or termination of this
Agreement, regardless of the cause, neither Franchisee, its equity owners nor any member of the
immediate family of Franchisee or its equity owners shall, directly or indirectly, for itself or
through, on behalf of, or in conjunction with any other person, partnership, corporation or other
entity own, maintain, engage in, be employed by, or have any 1nterest in any company which grants
franchises or licenses for any
FranehisorCompeting Business.

753  743:Intent and Enforcement. It is the intent of the parties that the
provisions of this Section #47.5 shall, to the fullest extent permissible under applicable law, be
judicially enforced; accordingly, any reduction in scope or modification of any part of the
noncompetition provisions contained in this Agreement shall not render any other part
unenforceable. In the event of the actual or threatened breach of this Section 7-47.5 by Franchisee,
any of its equity owners or any member of the immediate family of Franchisee or any of its equity
owners, Franchisor shall be entitled to an injunction restraining such person from any such actual
or threatened breach. In the event of the actual or threatened breach of this Section 74;7.5,
Franchisor’s harm shall be irreparable and Franchisor shall have no adequate remedy at law to
prevent the harm. Franchisee acknowledges and agrees on its own behalf and on behalf of the
persons who are liable under Section 7-4-27.5.2 that each has previously worked or been gainfully
employed in other fields and that the provisions of Section #4-27.5.2 in no way prevent any of
these persons from earning a living. Franchisee further acknowledges and agrees that the
provisions of Section 7-4-27.5.2 shall be tolled during any default of this Agreement. Franchisee’s
spouse (or if Franchisee is an entity, the Spoeusesspouses of its owners) must sign a

Guarantyguaranty whereby they agreeingagree, among other things, to abide by the above
covenants.

754  7.44.Publicly-Owned Entity. This Section 7-47.5 shall not apply to any
ownership by Franchisee or any other person subject to Section 7-47.5 of a beneficial interest of
less than 3% in the outstanding securities or partnership interests in any publicly-held entity.

755  7.4.5.Non-Disparagement. During the term of this Agreement and for a
period of 2 years after the expiration and nonrenewal, transfer or termination of this Agreement,
regardless of the cause Franchisee agrees not to disparage Franchisor and its current and former
employees, officers or directors. During the term of the Agreement, Franchisee also agrees not to
do or perform any act harmful, prejudicial or injurious to Franchisor or the TruFusion System.

76. 7.5.Telephone. Franchisee shall obtain at its own expense a new telephone number
and listing, to be listed under the TruFusrori 1name and not under Franchisee'’s corporate,
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partnership, or individual name, to be used exclusively in connection with Franchisee®’s operation
of the Studio. Upon the expiration and nonrenewal, transfer or termination of this Agreement for
any reason, Franchisee shall terminate its use of such telephone number and listing and assign
same to Franchisor or its designee. The Studio shall be serviced by a suitable telephone system
approved by Franchisor. Franchisee shall answer the telephone in the manner set forth by
Franchisor in the Confidential Operations Manual.

~ =

7.6.Insurance. At all times durlng the term of this Agreement and at its own
expense, Franchlsee shall obtain and keep in force at a minimum the insurance required by
Franchisor in the Confidential Operations Manual or otherwise. If the lease for the Franchised
Business requires Franchisee to purchase insurance with higher limits than those Franchisor
specifies, the lease insurance requirements shall control. All insurance policies shall contain a
separate endorsement using ISO form CG2029 or equivalent (no blanket additional insured
language is acceptable) naming Franchisor, its officers, directors, managers, members, limited
partners, general partners, shareholders, independent contractors and employees as additional
insureds, and shall expressly provide that any interest of an additional insured shall not be affected
by Franchisee’s breach of any policy provisions or any negligence on the part of an additional
insured. All policies shall also include a waiver of subrogation in favor of the additional insureds.
All insurance must be written by an insurance carrier with an A. M. Best and Standard and Poor’s
rating of at least “A-*" or better. All policies shall be written by an insurance carrier accepted in
writing by Franchisor. Franchisor may require that yeuFranchisee obtain coverage from a carrier
it designates. Franchisor’’s acceptance of an insurance carrier does not constitute Franchisor’s
representation or guarantee that the insurance carrier shall remain a going concern or capable of
meeting claim demands during the term of the insurance policy. Defense costs cannot erode policy
limits. No insurance policy shall be subject to cancellation, termination, nonrenewal or material
modification, except upon at least 30 days'’ prior written notice from the insurance carrier to
Franchisor. Upon Franchisor’’s request, Franchisee shall provide Franchisor with a currently
issued certificate of insurance evidencing coverage in conformity with the provisions of this
Section #-6-7.7. If Franchisee fails to comply with at least the minimum insurance requirements
set forth by Franchisor, Franchisor may obtain the insurance and keep the insurance in force and
effect and Franchisee shall pay Franchisor, on demand, the cost of the premium plus an
administrative fee in connection with obtaining the insurance. Franchisor may increase or
otherwise modify the minimum insurance requirements upon 30 days prior written notice to
Franchisee, and Franchisee shall comply with any such modification. Franchisee’s obligation to
obtain the required policies in the amounts specified is not limited in any way by any insurance
Franchisor maintains. Franchisee’s obligation to maintain the insurance does not relieve
Franchisee of any liability under the indemnity provisions of Section 7.2. If Franchisee will be
engaging in any construction, renovation or build-out of the premises for the Franchised Business,
either Franchisee or Franchisee’s third party contractor must have in force for the duration of said
project, Commercial General Liability insurance and Worker’s Compensation and Employer’s
Liability insurance in the amounts listed in the Confidential Operations Manual as well as Builder’s
Risk insurance in an amount approved by Franchisor.

=

7.7.Publicity. Franchisee shall permit Franchisor or its designee, at Franchisor'’s
expense, to enter upon the premises of the Studio, both interior and exterior, for the purpose of
taking or making photographs, slides, drawings, or other such images (“*“pictures™”) of the Studio.
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Franchisee agrees that Franchisor may use the pictures for publicity and other legal purposes
without any remuneration to Franchisee in connection with the use of the pictures. Franchisor also
reserves the right to require Franchisee to place a “franchises available” sign at a location
Franchisor designates at the Franchised Business.

79 s Distribution._Franchi e afil] y-distril "

cobere—tedlo o carennt oo oflesarie e oo Lot g rnde Sevesenont Delegation of
Performance. Franchisee agrees that Franchisor has the right to delegate the performance of any
portion or all of Franchisor’s obligations under this Agreement to third-party designees, whether
these designees are Franchisor’s agents or independent contractors with whom Franchisor has
contracted to perform these obligations. If Franchisor does so, such third-party designees will be
obligated to perform the delegated functions for Franchisee in compliance with this Agreement.

710.  79JImage. The TruFusion System has been developed to deliver products and
services which distinguish the-TruFusion group-fithess-studioStudios from other businesses
which offer similar products and services. Therefore, Franchisor requires Franchisee to offer
products and services and operate the Studio in such a manner which shall serve to emulate and
enhance the image intended by Franchisor for the TruFusion System. Each aspect of the TruFusion
System is important not only to Franchisee but also Franchisor, its affiliates, and other TruFusion
franchisees in order to

maintain the highest operating standards, achieve system wide uniformity and increase the demand
for the products sold and services rendered by TruFusion System franchisees, Franchisor and its
affiliates. Franchisee shall comply with the standards, specifications and requirements set forth by
Franchisor in order to uniformly convey the distinctive image of a TruFusion group-fithess
studioe:Studio

8. SALE OR TRANSFER

81. Consent to Transfer. Franchisee®’s rights under this Agreement are personal, and
Franchisee shall not sell, transfer, assign or encumber its interest in the Franchised Business
without the prior written consent of Franchisor. Any unauthorized transfer by Franchisee shall
constitute a material breach of the Agreement and shall be voidable by Franchisor.

82, Death or Disability. In the event of the death, disability or incapacity of any
individual Franchisee or officer or director or member of an incorporated Franchisee or limited
liability company or partner of a partnership Franchisee, should the decedent*’s or disabled or
incapacitated person’s executor, heir or legal representative, or the business entity, as the case
may be, wish to continue as Franchisee under this Agreement, such person shall apply for
Franchisor’’s consent, execute the then-current franchise agreement, and complete the training
program to Franchisor’s satisfaction, as applicable, as in any other case of a proposed transfer of
Franchisee®’s interest in this Agreement. Such assignment by operation of law shall not be deemed
a violation of this Agreement, provided the heirs or legatees or business entity meet the conditions
imposed by this Agreement and are acceptable to Franchisor.
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If Franchisee is a business entity, this Agreement shall continue in effect upon the death of
the largest equity owner, provided that the active management of the business entity shall remain
stable and reasonably satisfactory to Franchisor in its sole discretion.

Franchisee*’s executor, heir or legal representative shall have 180 days from the date of

death, disability or incapacity to execute Franchisor’s then-current franchise agreement or transfer
the franchise rights and business upon the terms and conditions set forth in this Agreement (except
that the term shall be the balance of Franchisee'’s term). At the conclusion of the balance of the

term, the new franchisee may exercise any or all of the then applicable renewal rights.

83. Ownership Changes. A sale, transfer or assignment requiring the prior written
consent of Franchisor shall be deemed to occur: (i) if Franchisee is a corporation or limited liability
company, upon any assignment, sale, pledge or transfer of 20% or more of the voting stock or
membership interests of Franchisee, any increase in the number of outstanding shares of voting
stock or membership interests of Franchisee which results in a change of ownership of 20% or
more of its total voting stock or membership interests, or any series of assignments, sales, pledges
or transfers totaling in the aggregate 20% or more of the voting stock or membership interests of
Franchisee; or (ii) if Franchisee is a partnership, upon the assignment, sale, pledge or transfer of
20% or more of any partnership ownership interest or any series of assignments, sales, pledges or
transfers totaling in the aggregate 20% or more of the partnership ownership interest. Franchisee
shall notify Franchisor of any change in stock ownership, membership interests or partnership
ownership interests in Franchisee while this Agreement is in effect which shall result in a sale,
transfer or assignment within the meaning of this Section 8.3. A transfer to an existing partner,
shareholder or member, or a transfer as a result of the death, disability or incapacity of a partner,
shareholder or member in accordance with Section 8.2, or a transfer to an inter vivos trust where
the transferring Franchisee, partner, shareholder or member is the only grantor beneficiary other
than a spouse, shall not be a violation of this Agreement or a ground for termination; any such
ownership change shall not be subject to Franchisor’s right of first refusal under Section 8-3-4-8.5.
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83.1 83.2.Conditions for Approval. Franchisor may condition its approval of
any proposed sale or transfer of the Franchised Business or of Franchisee®’s interest in this
Agreement or of the interest in Franchisee upon satisfaction of the following requirements:

0

3.1 8:3:2.1:All of Franchisee'’s accrued monetary obligations to
Franchisor, its affiliates and any supplier for the Studio have been satisfied;

o0
o
[\

1. 83.2.2:All existing defaults under the Franchise Agreement
have been cured within the period permitted for cure;

)

3.1.3 83.23.Franchisee and its equity owners, if Franchisee is a
business entity, has executed a general release-under-seal; in a form satisfactory to Franchisor
of any and all claims against Franchisor and its affiliates and their officers, directors, partners,
shareholders, agents, employees, attorneys and accountants in their corporate and individual
capacities; provided, however, the release shall not release any liability specifically provided for
by any applicable state statute regulating franchising;

oo

3.14  8324Franchisee has provided Franchisor a copy of the
executed purchase agreement relating to the proposed transfer with all supporting documents and
schedules, including transferee*’s assumption of andan agreement to discharge all of Franchisee®’s
obligations under this Agreement;

8.3.1.5 Franchisor has determined that the purchase price and payment
terms will not adversely affect the transferee’s operation of the Studio;

oo

3.1.6  83:2.5.The transferee has demonstrated to Franchisor'’s
satisfaction that it meets Franchisor'’s educational, managerial and business standards; possesses
a good moral character, business reputation and credit rating; has the aptitude and ability to conduct
35
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the business to be transferred; and has adequate financial resources and capital to meet the
performance obligations of this Agreement; however, transferee shall not be in the same business
as Franchisor either as licensor, franchisor, independent operator or licensee of any other business,
chain or network which is similar in nature or in competition with Franchisor or any TruFusion
group—fithess—studioStudio, except that the transferee may be an existing franchisee of
Franchisor;

o0

3.1.7 the transferee shall (if the transfer is of this Agreement), or
Franchisee shall (if the transfer is of a controlling ownership interest in Franchisee or one of its

owners), sign Franchisor’s then current form of franchise agreement and related documents

(including, without limitation, Franchisor’s then current form of Nondisclosure and Non-
Competition Agreement and Franchisor’s then current form of Guaranty, if applicable), any and
all of the provisions of which may differ materially from any and all of those contained in this
Agreement, provided, however, that the execution of the new franchise agreement will terminate
this Agreement (except for Franchisee’s guarantees, the post-termination obligations under this
for-the remainder-ofAgreement, and all other rights and obligations that survive termination or
expiration of this Agreement), and the term of the eurrentnew franchise agreement signed will
expire on the expiration of this Agreement, unless Franchisor and the transferee otherwise agree
in writing;

oo

3.1.8 8-3:2.%Franchisee has complied, to Franchisor’s satisfaction, or
Franchisee or the transferee have agreed to comply with and have made arrangements satisfactory
to the Franchisor to comply with all obligations to remodel, refurbish, and improve the Studio as
required by this Agreement to conform to Franchisor’s then- current standards and trade dress;

83.1.9  83:28:Franchisee or transferee has paid Franchisor a transfer
fee equal to the greater of (i) 50% of Franchisor’s then-current initial franchise fee or (ii) $32,500;

8.3.1.10 83:2:9.The transferee and its general manager shall complete
Franchisor®’s training program to Franchisor®’s satisfaction at the transferee*’s own expense within

the time frame set forth by Franchisor; and

83.1.11 832-46:Franchisee acknowledges and agrees that the post-
termination provisions of this Agreement including, without limitation, the non- competition
provisions, shall survive the transfer of the Franchise

8.3.1.12  Franchisee’s lessor consents in writing to the transfer of the lease
or sublease of the Approved Location to the transferee (or, if Franchisor is subleasing the Approved
Location to Franchisee under a sublease, the master lessor consents in writing to the transfer of the
sublease to the transferee and the transferee agrees in writing to assume Franchisee's obligations
under the sublease).

8.3.1.13  if transferee or its owners finance any part of the purchase price,
Franchisee and/or its owners agree that all of transferee’s obligations under promissory notes,
agreements, or security interests reserved in the Studio are subordinate to the transferee’s

obligation to pay royalties, Fund contributions, and other amounts due to Franchisor, its affiliates,
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and third party vendors and otherwise to comply with this Agreement

Franchisor may review all information regarding the Studio that Franchisee gives the
transferee, correct any information that Franchisor believes is inaccurate, and give the transferee
copies of any reports that Franchisee has given Franchisor or Franchisor has made regarding the
Studio. In addition, Franchisee agrees to reimburse Franchisor, upon Franchisor’s demand at any
time before or after the intended effective date of the proposed transfer, for any costs Franchisor
incurs in_connection with any proposed transfer that is subject to the immediately preceding
conditions, regardless of whether the proposed transfer actually transpires.

84. Transfer to a Corporation or Limited Liability Company. If Franchisee is one
or more individuals or a partnership, Franchisee may assign its rights under this Agreement to a
corporation or limited liability company for convenience of ownership, provided:

0
>
—

8.4.1.The corporation or limited liability corporation is newly organized

and its activities are confined to operating the Franchised Business;

O wn

4.2 842.Franchisee is, and at all times remains, the owner of at least 51% of
the outstanding shares of the corporation or owns a controlling interest in the limited liability
company;

8.4.3 s42The corporation or limited liability company agrees in writing to assume
all of Franchisee®’s obligations under this Agreement;

8.4.4 8.4.4.All stockholders of the corporation, or members and managers of the
limited liability company, personally guarantee prompt payment and performance by the
corporation or limited liability company, as applicable, of all its obligations to Franchisor under
the Agreement including all non-competition covenants set forth in Section 7-47.5;

8.4.5 84.5.Each stock certificate of the corporate franchisee shall have
conspicuously endorsed upon its face a statement, in a form satisfactory to Franchisor, that it is
held subject to, and that further assignment or transfer thereof is subject to, all restrictions imposed
upon assignments by this Agreement; the operating agreement of any limited liability company
and any membership certificates shall contain a similar limitation; and

8.4.6 8.4.6.Franchisee shall promptly provide Franchisor a copy of, as applicable:{i}-
(1) the transferee corporation®’s Articles of Incorporation, Bylaws, resolutions including, without

limitation, the resolutions of the Board of Directors authorizing entry into this Agreement; or-(i)-
(i1) the limited liability company*’s certificate of organization; and all other governing documents.

Franchisee is not required to pay Franchisor a transfer fee with respect to a transfer in accordance
with this Section 8.4. However, Franchisee shall pay Franchisor®’s expenses in connection with a
transfer under this Section 8.4 if Franchisee has not completed the transfer, including complying
with this Section 8, as applicable, within 60 days following the execution of this Agreement but in

no event later than the opening of the Studio.

85 Right of First Refusal. If Franchisee (or any of its owners) at any time determine
to sell or transfer an interest in this Agreement and the Studio, or an ownership interest in
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Franchisee (except to or among Franchisee’s current owners, which is not subject to this Section
8.5), in a transaction that otherwise would be allowed under this Section 8, Franchisee (or its
owners) agree to obtain from a responsible and fully disclosed buyer, and send Franchisor, a true
and complete copy of a bona fide, executed written offer (which may include a letter of intent)
relating exclusively to an interest in Franchisee or in this Agreement and the Studio. The offer
must include details of the payment terms of the proposed sale and the sources and terms of any
financing for the proposed purchase price. To be a valid, bona fide offer, the proposed purchase
price must be in a dollar amount, and the proposed buyer must submit with its offer an earnest
money deposit equal to five percent (5%) or more of the offering price.

The right of first refusal process will not be triggered by a proposed transfer that would not
be allowed under this Section 8. Franchisor may require Franchisee (or its owners) to send
Franchisor copies of any materials or information sent to the proposed buyer or transferee
regarding the possible transaction.

Franchisor may, by written notice delivered to Franchisee or its selling owner(s) within

thirty (30) days after Franchisor receives both an exact copy of the offer and all other information
Franchisor requests, elect to purchase the interest offered for the price and on the terms and
conditions contained in the offer, provided that:

[0)) Franchisor may substitute cash for any form of payment proposed in the
offer (such as ownership interests in a privately-held entity);

2) Franchisor’s credit will be deemed equal to the credit of any proposed buyer
(meaning that, if the proposed consideration includes promissory notes, Franchisor or its
designee may provide promissory notes with the same terms as those offered by the
proposed buyer);

3) Franchisor will have an additional thirty (30) days to prepare for closing
after notifying Franchisee of Franchisor’s election to purchase; and

4 Franchisor must receive, and Franchisee and its owners agree to make, all
customary representations and warranties given by the seller of the assets of a business or
the ownership interests in a legal entity, as applicable, including, without limitation,
representations and warranties regarding: (a) ownership and condition of and title to
ownership interests and/or assets; (b) liens and encumbrances relating to ownership
interests and/or assets; and (c) validity of contracts and the liabilities, contingent or
otherwise, of the entity whose assets or ownership interests are being purchased.

If Franchisor exercises its right of first refusal, Franchisor and its selling owner(s) agree
that, for two (2) years beginning on the closing date, Franchisee and its selling owner(s) will be
bound by the non-competition and non-solicitation covenants contained in this Agreement.
Franchisor has the unrestricted right to assign this right of first refusal to a third party, who then
will have the rights described in this Section 8.5.

If Franchisor does not exercise its right of first refusal, Franchisee or its owners may
complete the sale to the proposed buyer on the original offer’s terms, but only if Franchisor

otherwise approve the transfer in accordance with, and Franchisee (and its owners) and the
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transferee comply with the conditions in, this Section 8. This means that, even if Franchisor does
not exercise its right of first refusal (whether or not it is properly triggered as provided above), if
the proposed transfer otherwise would not be allowed under this Section 8, Franchisee (or its
owners) may not move forward with the transfer at all.

If Franchisee does not complete the sale to the proposed buyer within sixty (60) days after

Franchisor notifies Franchisee that Franchisor does not intend to exercise its right of first refusal,
or if there is a material change in the terms of the sale (which Franchisee agrees to tell Franchisor
promptly), Franchisor or its designee will have an additional right of first refusal during the thirty
(30) day period following either the expiration of the sixty (60) day period or Franchisor’s receipt of
notice of the material change(s) in the sale’s terms, either on the terms originally offered or the modified
terms, at Franchisor or Franchisor’s designee’s option.

&

8.5.Secured Interests and Securities.

o)

.6.1 8.5.1.Franchisee shall not grant, and shall not permit a transfer in the nature
of a grant, of a security interest in this Agreement.

8.6.2 8.5.2.If Franchisee is a corporation, it shall maintain stop transfer
instructions against the transfer on its records of any securities with voting rights subject to the
restrictions of this Section 8 and shall issue no such securities upon the face of which the following
printed legend does not legibly and conspicuously appear:

The transfer of this stock is subject to the terms and conditions of a
Franchise Agreement between Franchisor and the corporation dated
_,20_. Reference is made to the Franchise Agreement and to the
Articles of Incorporation and Bylaws of this corporation.

iseTransfer by
Franchisor. Franchisee acknowledges that Franchisor maintains a staff to manage and operate the
TruFusion System and that staff members can change as employees come and go. Franchisee
represents that it has not signed this Agreement in reliance on any particular shareholder, director,
officer, member or employee remaining with Franchisor in that capacity. Franchisor may change
Franchisor’s ownership or form and/or assign this Agreement or any interest therein and any other
agreement to a third party without restriction or notice to Franchisee. After Franchisor’s
assignment of this Agreement to a third party who expressly assumes the obligations under this

Agreement, Franchisor no longer will have any performance or other obligations under this
Agreement.

88 Effect of Consent to Transfer. Franchisor’s consent to a transfer of this

Agreement and the Studio, or any interest in Franchisee or its owners, is not a representation of
the fairness of the terms of any contract between Franchisee and the transferee, a guarantee of the
Studio’s or transferee’s prospects of success, or a waiver of any claims Franchisor has against
Franchisee (or its owners) or of Franchisor’s right to demand the transferee’s full compliance with
this Agreement.

ks
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9. BREACH AND TERMINATION

ol Termination by Franchisee. Franchisee may terminate this Agreement for cause
if Franchisor is in breach of any material provision of this Agreement, by giving Franchisor written
notice within 60 days of the event or circumstances giving rise to the breach. Franchisee must be
in material compliance with this Agreement. The notice shall state specifically the nature of the
breach and allow Franchisor 90 days after receipt of the notice to correct the breach. Franchisee’s
failure to give timely written notice of any breach shall be deemed to be a waiver of Franchisee’s
right to complain of that breach. If Franchisor fails to cure any material breach within the 90 day
cure period, Franchisee may terminate this Agreement for that reason by providing written notice
to Franchisor, except if the breach is not susceptible to cure within 90 days, but Franchisor takes
action within 90 days to begin curing the breach and acts diligently to complete the corrective
action within a reasonable time, Franchisor shall be deemed to have timely cured the breach.
Franchisee’s termination will be effective only if Franchisee signs all documentation that
Franchisor requires, including a release. Notice shall be either hand delivered or sent U.S. Mail,
postage prepaid, certified mail, return receipt requested or sent by prepaid overnight courier.

92, Termination by Franchisor. Franchisor may terminate this Agreement under the
following circumstances:

921  92.4.With Cause and With Opportunity to Cure. If Franchisee is in
breach of any material provision of this Agreement not listed in Section 9.2.2, by giving Franchisee
written notice of the event or circumstances giving rise to the breach. The notice will state
specifically the nature of the breach and allow Franchisee the following amount of time to correct
the breach after receipt of notice:

(a) 7 days if the failure relates to the use of the Proprietary Marks;

(b) 73 days if the failure relates to a threat or danger to the public
health or safety or any violation of health or safety law occurs at the Studio;

(c) 15 days if the failure relates to Franchisee’s failure to make any
payment of money to Franchisor or its affiliate; and

(d) 30 days if the failure relates to any other breach not listed in this
Section 9.2.1 or in Section 9.2.2.

If Franchisee fails to cure any material breach within the applicable cure period, Franchisor may
terminate this Agreement for that reason by providing written notice to Franchisee, except if the
breach is not susceptible to cure within the time permitted, but Franchisee takes action within the
time permitted to begin curing the breach and acts diligently to complete the corrective action
within a reasonable time, Franchisee shall be deemed to have timely cured the breach. For purposes
of this Agreement, Franchisee®’s alleged breach of this Agreement shall be deemed cured if both
Franchisor and Franchisee agree in writing that the alleged breach has been corrected. Notice shall
be either hand delivered or sent U.S. Mail, postage prepaid, certified mail, return receipt requested
or sent by prepaid overnight courier.

0
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922  922.With Cause and Without Opportunity to Cure. Franchisor may
terminate this Agreement upon written notice without giving Franchisee opportunity to cure for
any of the following breaches or defaults:

(a) Criminal Acts. If Franchisee is convicted of or pleads guilty or no
contest to a felony or commits any criminal acts involving moral turpitude or other criminal acts
which may affect the reputation of the Franchised Business or goodwill of the Proprietary Marks;

(b) Fraud. If Franchisee commits fraud in the operation of the
Franchised Business;

(c) Misrepresentation. If Franchisee misrepresents itself in any way
(including through omission of information) in connection with the franchise application- or this

Agreement;

(d) Voluntary Bankruptcy. If Franchisee makes an assignment for the
benefit of creditors, files a voluntary petition in bankruptcy, is adjudicated a bankrupt or insolvent,
files or acquiesces in the filing of a petition seeking reorganization or arrangement under any
federal or state bankruptcy or insolvency law, or consents to or acquiesces in the appointment of a
trustee or receiver for Franchisee or the Franchised Business:;

(e) Involuntary Bankruptcy. If proceedings are commenced to have
Franchisee adjudicated as bankrupt or to seek a reorganization of Franchisee under any state or
federal bankruptcy or insolvency law, and such proceedings are not dismissed within 60 days, or
a trustee or receiver is appointed for Franchisee or the Franchised Business without Franchisee®’s
consent, and the appointment is not vacated within 60 days-;

€3} Liens. If a levy or writ of attachment or execution or any other lien
is placed against Franchisee, any partner of Franchisee if Franchisee is a partnership, or any
guarantor of Franchisee under Section 14 or any of their assets which is not released or bonded
against within 60 days:;

(2) Insolvency. If Franchisee, any partner of Franchisee, or the majority
equity owner of Franchisee is insolvents;

(h) Repeated Breaches. If Franchisor sends Franchisee 3 or more
written notices to cure pursuant to Section 9.2.1 in any 12 -month period:;

(1) Breach of Other Agreements. If Franchisee or any partner,
director, officer, shareholder or member of Franchisee materially breaches any other agreement
with Franchisor or any of its affiliates, or any lease for the premises-of-the-StudioApproved
Location, and does not cure the breach within any permitted period for cure; provided, however,
this Section 9.2.2(i) shall not apply to the breach of a separate franchise agreement between
Franchisee and Franchisor with respect to another TruFusion group-fithess-studio-Studio;

) Intentlonal Underreportlng or Mlsstatement F——rmeieae
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required-to-be-reported-under-this-Agreement-Franchisee understates the Studio's Gross

Revenues three (3) times or more during the term of this Agreement or by more than five percent

!5%! on any onc OCCEISiOI’l;

(k) Abandonment. If Franchisee voluntarily or otherwise abandons the
Franchised Business. The term ““‘abandon™” means conduct of Franchisee which indicates a desire
or intent to discontinue the Franchised Business in accordance with the terms of this Agreement
and shall apply in any event if Franchisee fails to operate the Studio as a TruFusion group-fithess
studieStudio for a period of 405 or more consecutive days without the prior written approval of
Franchisor:;

M Failure to Open Group-fithess-studiothe Studio. If Franchisee

fails to open the Studio during the time periods set forth in this Agreement-;

(m)  Failure to Secure an Approved Location. If Franchisee fails to
secure an Approved Location in the Designated Area during the time periods set forth in this
Agreement;

(n) @ Restrictive Covenants. Upon any violation of any covenants
set forth in Section 7#47.5 of this Agreement-;

(0) (mConfidential Information. If Franchisee uses the
Confidential Information in an unauthorized manner;

(p)  ¢e)Insurance.  If Franchisee fails to maintain required insurance
coverage;

()] p)Unauthorized Transfer. If a transfer occurs without meeting the
requirements set forth in Section § of this Agreements;

(1) Failure to Complete Training. If Franchisee (or its Operating
Principal), its General Manager or its Senior Teachers fail to satisfactorily complete the required
initial training programs;

(s) Unethical Conduct. If Franchisee (or any of its owners) engage in
any dishonest or unethical conduct which in Franchisor’s opinion, adversely affects the Studio's
reputation or the goodwill associated with the Proprietary Marks:

(1) Loss of Premises. Franchisee loses the right to occupy the
Approved Location and fails (a) to begin immediately to look for a substitute site or (b) to locate
a substitute site, and to begin operating the Studio from that substitute site;

(u) Obstruction of Inspection. Franchisee interferes with Franchisor’s
right to inspect the Studio, or observe or videotape its operation;

) Failure to Pay Taxes. Franchisee fails to pay when due any federal
or state income, service, sales, or other taxes due on the Studio’s operation, unless Franchisee is
in good faith contesting Franchisee’s liability for these taxes; or
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. . . Py i
il ret int ted ‘] i it or.
(w)  Assets Seizure. Franchisee or any of its owners’ assets, property, or
interests are blocked under any law, ordinance, or regulation relating to terrorist activities, or
Franchisee or any of its owners otherwise violate any such law, ordinance, or regulation.

93. Nonwaiver. Franchisor’’s delay in exercising or failure to exercise any right or
remedy under this Agreement or Franchisor*’s acceptance of any late or partial payment due under
this Agreement or any other agreement between Franchisor and Franchisee or Franchisor'’s
consent to a transfer of any interest in Franchisee shall not constitute a waiver of any of
Franchisor®’s rights or remedies against Franchisee.

94, Alternate Remedies Upon Default. In addition to, and without limiting,
Franchisor’s other rights and remedies under this Agreement, any other agreement or applicable
law, upon the occurrence of any event giving rise to Franchisor’s right to terminate this Agreement
under the preceding Section 9.2, Franchisor may instead elect, at its sole option and upon
delivering providing Franchisee written notice, to take any or all of the following actions without
terminating this Agreement:

9.4.1 Reduced Territory. Temporarily or permanently reduce the size of the
Territory, in which case the restrictions on Franchisor or its affiliates under Section 1 above will
not apply in any geographic area removed from the preceding territorial boundaries;

\O
\}

4. Removal from Website. Temporarily remove information concerning the
Studio from any Website or extranet operated for the network of TruFusion Studios, and/or restrict

Franchisee’s or the Studio’s participation in other programs or benefits offered on or through any
such Website or extranet;

\O

4.3 Audit. Require Franchisee to engage a third party accounting firm
Franchisor approves to conform to the bookkeeping, accounting, reporting and recordkeeping
system requirements and formats Franchisor prescribes;

\O
I~

44 Non-Compliance Fee. Require Franchisee to pay Franchisee One
Thousand Dollars ($1,000) for each day the condition giving rise to Franchisor’s right to terminate
continues to exist to help offset Franchisor increased administrative expenses associated with
Franchisee failure to comply with the terms of this Agreement;

\O

4.5 Suspend Marketing Benefits. Suspend Franchisee’s and the Studio’s right
to participate in any advertising, marketing, promotional, or public relations programs that
Franchisor or the Fund provide, authorize, or administer; or

\O
(o)

4. Management of the Studio. Assume, or appoint a third party to assume,
management of the Studio in the manner provided in Section 4.17 above.

95. Failure to Cure May be Deemed Termination by Franchisee. Franchisee’s
failure to timely cure any breach by Franchisee of this Agreement about which Franchisor has
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rovided Franchisee notice (and opportunity to cure, if applicable) pursuant to Subsection 9.2

above, including but not limited to Franchisee’s failure to pay overdue royalties, Fund
contributions, or any other amounts due and owing to Franchisor or its affiliates under this
Agreement, may be irrevocably deemed a unilateral rejection and termination by Franchisee of
this Agreement and all related agreements between Franchisee and Franchisor or its affiliates, even
if Franchisor ultimately issues a formal notice of such termination, and Franchisee shall never
contend or complain otherwise.

10. RIGHTS AND DUTIES UPON TERMINATION OR EXPIRATION

101.  Franchisee'’s Obligations. Upon termination of this Agreement by -either
Franchisor or Franchisee, regardless of the cause, and upon expiration and nonrenewal or transfer
of this Agreement, Franchisee shall:

0.1.1 10.11.Cease-immediatelylmmediately cease all operations under this Agreement;.

0.1.2 10.1.2.Pay immediately to Franchisor all unpaid fees and
paylmmediately upon termination or expiration of this Agreement, and on any later date that
Franchisor determines, the amounts due to Franchisor, its affiliates or Franchisee’s suppliers,

including all royalties, Fund contributions, interest, and any-supplier-for-the-Studio-all other
moniesamounts owed them;to Franchisor which then are unpaid.

—

—
[\§)

10.1.3 If this Agreement is terminated before the term of the Agreement expires
pursuant to Sections 9.2, 9.4 and 9.5 above, then Franchisee acknowledges and confirms that
Franchisor will suffer and incur substantial damages because this Agreement did not continue for
the term’s full length. Accordingly, Franchisee agrees to pay Franchisor for all damages, costs,
expenses, attorneys’ and experts’ fees directly or indirectly related thereto, including, without
limitation, lost royalties, lost Fund contributions, lost profits, loss of goodwill and damage to the
Proprietary Marks and reputation, lost opportunities, travel and personnel costs, expenses that
Franchisor may incur in developing or finding another franchisee to develop a TruFusion Studio
in the Territory, and any other lost payments or benefits Franchisor would have received for the
balance of this Agreement’s term after the effective date of termination (collectively, “Brand

Damages™). Franchisee further acknowledges and agrees that its obligation to pay Brand Damages

resulting from early termination shall be in addition to (not in lieu of) Franchisee’s post-
termination obligations to pay other amounts due as of the date of termination (as contemplated
under the preceding Subsection above) and to otherwise comply with the entirety of Section 10
hereof, and that the Brand Damages shall not be deemed a penalty for early termination but instead
reasonable compensation to Franchisor for Franchisee’s failure to perform under this Agreement
during the remainder of the term of this Agreement.

10 1.4 The foregoing payment obligations arlsmg under Sectlons 10 1 2 and 10.1.3
d til paid in full, a li F hi f: t

and all assets, property, furnishings, equipment, signs, fixtures and inventory owned by Franchisee

or the TruFusion Studio at the time of termination or expiration; and (ii) against any payment
obligation Franchisee may allege Franchisor has to you, any of your money Franchisor is holding,
or any other amounts of Franchisee’s which is otherwise in Franchisor’s possession on or after the
effective date of termination or expiration. Franchisor’s rights and Franchisee’s obligations under

this Section 10 shall survive termination or expiration of this Agreement until they are satisfied or
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later expire by their terms.

10.1.5 Immediately discontinue the use of the Proprietary Marks, including by
taking the following actions:

10.15.1 Franchisee may not directly or indirectly at any time or in any
manner (except with other TruFusion Studio Franchisee owners and operators) identify itself or
any business as a current or former TruFusion Studio or as one of our current or former franchise
owners; use any Proprietary Mark, any colorable imitation of a Proprietary Mark, or other indicia
of a TruFusion Studio in any manner or for any purpose; or use for any purpose any trade name,

trade or service mark, or other commercial symbol that indicates or suggests a connection or
association with Franchisor;

10.1.52 Franchisee agrees to discontinue the use of any Website and

social media used in connection with the Studio or otherwise referring to the Proprietary Marks or
TruFusion Studios;

10.1.53 Deliver to Franchisor within thirty (30) days all signs, sign-

faces, sign-cabinets, marketing materials, forms, and other materials containing any Proprietary
Mark or otherwise identifying or relating to a TruFusion Studio that we request and allow
Franchisor, without liability to Franchisee or third parties for trespass or any other claim, to enter
the Approved Location and remove these items from the TruFusion Studio;

10.1.54 If Franchisor does not have or does not exercise an option to
purchase the Studio pursuant to Section 10.3, Franchisee agrees promptly and at its own expense
to make the alterations Franchisor specifies in Franchisor’s Confidential Operations Manual (or
otherwise) to distinguish the Studio clearly from its former appearance and from other TruFusion
Studios in order to prevent public confusion; and

10.4.3.Di ’ . iatelv. ¢} £ the P et Marks:

10.155 Franchisee agrees to give Franchisor, within thirty (30) days
after the expiration or termination of this Agreement, evidence satisfactory to Franchisor of
Franchisee’s compliance with these obligations.

10.1.6 10-+4.Immediately return the Confidential Operations Manual to Franchisor
and all other manuals and Confidential Information loaned to Franchisee by Franchisor and
immediately cease to use the Confidential Information;.

10.1.7 19.1.5Immediately cease using all telephone numbers and listings used in
connection with the operation of the Franchised Business and direct the telephone company to
transfer all such numbers and listings to Franchisor or its designee or, if Franchisor so directs, to
disconnect the numbers;.

10.1.8 1#0-16.Promptly surrender all stationery, printed matter, signs, advertising
materials and other items containing the Proprietary Marks as directed by Franchisor and all items
which are a part of the trade dress of the TruFusion System;.
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10.1.9 10.1.8.If Franchisor elects to assume Franchisee®’s lease, immediately vacate
the premises or, if Franchisor does not elect, immediately change the appearance of the premises
inside and outside, including trade dress, signs, furnishings and fixtures, so that they no longer
resemble a TruFusion group—fithess—studioStudio and to protect the Proprietary Marks,
including any changes Franchisor specifically requests. If Franchisee fails to make the
modifications or alterations, Franchisor will have the right to re-enter the premises and do so and
charge Franchisee its costs plus a reasonable administrative fee in its sole discretion;.

10.1.10 10.1.9.Cease to hold itself out as a franchisee of Franchisor;.

—
—_

0.1.1 10.1.10.Take action necessary to amend or cancel any assumed name,
business name or equivalent registration which contains any trade name or other Proprietary Mark
licensed by Franchisor and furnish Franchisor evidence satisfactory to Franchisor of compliance
with this obligation within 30 calendar days after the termination, expiration or transfer of this
Agreement;.

\}

10.1.1 +0-1-11-Permit Franchisor to make final inspection of Franchisee®’s
financial records, books, and other accounting records within 6 months of the effective date of
termination, expiration, or transfer;-ane.

—
(8]

0.1.1 10.1.12.Comply with the post-termination covenants set forth in
Section 7-4;7.5, all of which shall survive the transfer, termination or expiration of this Agreement.

102  Power of Attorney. Franchisor is hereby irrevocably appointed as Franchisee®’s
attorney-in-fact to execute in Franchisee'’s name and on Franchisee’s behalf all documents
necessary to discontinue Franchisee”’s use of the Proprietary Marks and the Confidential
Information.

103.  Option to Purchase. Upon either party’s termination of this Agreement, or upon
expiration of this Agreement without renewal, Franchisor shall have the right and option, but not
the obligation, to purchase the equipment, furnishings, and accessories from the Studio at a
purchase price equal to its then-current book value determined using the straight-line method of
depreciation. If Franchisor elects to exercise this option, Franchisor will deliver written notice to
Franchisee of Franchisor’s election within thirty (30) days after the date of termination or
expiration of this Agreement. Franchisor will have the right to inspect the equipment, furnishings,
and accessories at any time during this thirty (30) day period. If Franchisor elects to purchase the
equipment, furnishings, and accessories, Franchisor will be entitled to, and Franchisee must
provide, all customary warranties and representations relating to the equipment, furnishings, and
accessories to be purchased, including, without limitation, representations and warranties as to the
maintenance, function and condition of the equipment, furnishings, and accessories and
Franchisee’s good title to those items (including that Franchisee owns each item free and clear of

any liens and encumbrances), the validity of contracts and agreements, and the liabilities affecting

TruFusion FDD 2020 o
ACTIVE 48480183v8




the equipment, furnishings, and accessories, contingent or otherwise. Franchisee and its owners
further agree to execute general releases, in a form satisfactory to Franchisor, of any and all claims
against Franchisor and its shareholders, officers, directors, employees, agents, successors and
assigns. Franchisee shall deliver the equipment to Franchisor within fifteen (15) days of receipt of
Franchisor’s written notice to Franchisee of its election to purchase.

Regardless of whether or not Franchisor exercises its right to purchase the
equipment, furnishings, and accessories under this Section, Franchisor shall have the option,
exercisable upon written notice to Franchisee within thirty (30) days after the date of termination
or expiration of this Agreement, to repurchase some or all (at Franchisor’s option) of the inventory,
products and supplies then owned by Franchisee. Franchisor has the unrestricted right to assign
this option to purchase. The purchase price of all inventory (in full, unopened case-loads) and

products will be as agreed upon by the parties, provided that the purchase price shall not exceed
the prices paid by Franchisee for such inventory and products (less any freight and insurance

charges). All purchase prices are freight-on-board (“F.0.B.”) our premises. Franchisor may set off
against the purchase price any and all amounts Franchisee then owes to Franchisor, if applicable.

104  Continuing Obligations. All of Franchisor’s and Franchisee’s obligations (and

Franchisee’s owners’) obligations which expressly or by their nature survive this Agreement’s

expiration or termination will continue in full force and effect subsequent to and notwithstanding
its expiration or termination and until they are satisfied in full or by their nature expire.

11.  NOTICES

All notices, requests and reports to be given under this Agreement are to be in writing, and
dehvered by either hand overnlght courier, teleg#am—er—certlﬁed or reglstered mall (—e*eept

be—seni—by—regular—ml—)—p#epaldor electromc mail, to the following addresses (Wthh may

be changed by written notice):

Franchisee:

Franchisor: TruFusion Franchising, LI.C
2240 Corporate Circle Suite 160 Henderson, NV 89074 [insert email |

Notwithstanding the foregoing, knowledge of a change in Franchisor’s principal place of
business shall be deemed adequate des1gnat10n of a change and notice shall be sent to the new
address ¢

12. INTERPRETATION

121. Amendments. THIS AGREEMENT CONSTITUTES THE ENTIRE
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CHANGED EXCEPT BY A
WRITTEN DOCUMENT SIGNED BY BOTH PARTIES. NOTHING IN THIS AGREEMENT
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OR IN ANY RELATED AGREEMENT IS INTENDED TO DISCLAIM ANY INFORMATION
CONTAINED IN THE FRANCHISOR’S FRANCHISE DISCLOSURE DOCUMENT.

122, Choice of Law and Selection of Venue. This Agreement shall be governed by the
laws of the State of Nevada. Except as provided in Section 12.4 and 12.5 below, any action at law
or equity instituted against either party to this Agreement shall be commenced only in the
Courtscourts of the then-current Countycounty and Statestate where Franchisor’s corporate
headquarters is located and Franchisee hereby irrevocably consents to the personal jurisdiction of
same.

123. Mediation. Except for any action brought in accordance with ~ Section
12.4 below, any disputes and claims relating to this Agreement, the rights and obligations of the
parties hereto, or any other claims or causes of action relating to the making, interpretation, or
performance of either party under this Agreement, shall first be submitted for mediation
administered by the American Arbitration Association (“AAA”) in accordance with its
Commercial- Mediation—Procedurescommercial mediation procedures before resorting to
arbitration, litigation, or some other dispute resolution procedure. If submitted to mediation, the
same shall take place before a sole mediator in the then-current Countycounty and Statestate
where Franchisor’s corporate headquarters is located. The parties shall each bear all of their own
costs of mediation; provided, however, the fees of the mediator shall be divided equally between

the-CompanyFranchisor and Franchisee.

124, Injunctive Relief. Nothing in this Agreement shall prevent Franchisor from
obtaining injunctive relief against actual or threatened conduct that shall cause it loss or damages,
in any appropriate forum under the usual equity rules, including the applicable rules for obtaining
restraining orders and preliminary and permanent injunctions.

125.  Arbitration. Except as set forth in Section 12.4 above, disputes and claims relating
to this Agreement, the rights and obligations of the parties hereto, or any other claims or causes of
action relating to the making, interpretation, or performance of either party under this Agreement,
will be submitted to arbitration in the then-current Countycounty and Statestate where
Franchisor’s corporate headquarters is located in accordance with the Federal Arbitration Act and
the Commercial Arbitration Rules of the AAA. Any disputes to be resolved by arbitration shall be
governed by the Federal Arbitration Act, as amended.

The following shall supplement and, in the event of a conflict, shall govern any dispute
submitted to arbitration. The parties shall select one arbitrator from the panel provided by the AAA
and the arbitrator shall use the laws of Nevada for interpretation of this Agreement. In selecting
the arbitrator from the list provided by the AAA, the-CompanyFranchisor and Franchisee shall
make the selection by the striking method. The arbitrator shall apply the Federal Rules of Evidence
at the hearings. The prevailing party shall be entitled to recover from the non-prevailing party all
costs of arbitration, including, without limitation, the arbitrator’s fee, attorneys’ fees, interest, and
costs of investigation.

The arbitrator shall have no authority to amend or modify the terms of the Agreement. Fhe
CompanyFranchisor and Franchisee further agree that, unless such a limitation is prohibited by
applicable law, neither the-CempanyFranchisor nor Franchisee shall be liable for punitive or
exemplary damages, and the arbitrator shall haxg no authority to award the same. To the extent
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permitted by applicable law, no issue of fact or law shall be given preclusive or collateral estoppel
effect in any arbitration hereunder, except to the extent such issue may have been determined in
another proceeding between the-CompanyFranchisor and Franchisee. Judgment upon the award
of the arbitrator shall be submitted for confirmation to the United States District Court or State
Courts in the then-current Ceuntycounty and Statestate where Franchisor’s corporate
headquarters is located, and, if confirmed, may be subsequently entered in any court having
competent jurisdiction.-Fhis

Franchisor and Franchisee agree that arbitration will be conducted on an individual, not a
class-wide, basis and that an arbitration proceeding between the parties, and their respective
shareholders, members, officers, directors, agents, and/or employees, and their (and/or their
owners, guarantors, affiliates, and/or employees) may not be consolidated with any other
arbitration proceeding between Franchisor and any other person. Notwithstanding the foregoing
or anything to the contrary in this Section, if any court or arbitrator determines that all or any part
of' the preceding sentence is unenforceable with respect to a dispute that otherwise would be subject
to arbitration under this Section, then the parties agree that this arbitration clause shall not apply

to that dispute and that such dispute will be resolved in a judicial proceeding in accordance with
this Section 12. The agreement to arbitrate shall survive any termination or expiration of this

Agreement.

126.  Construction of Language. The language of this Agreement shall be construed
according to its fair meaning, and not strictly for or against either party. All words in this

Agreement refer to whatever number or gender the context requires. If more than one party or
person is referred to as Franchisee, their obligations and liabilities shall be joint and several.
Headings are for reference purposes and do not control interpretation. Reference to Franchisee*’s
““immediate family™” means the spouse, parent, children and siblings of Franchisee and the

parents, children and siblings of Franchisee’s spouse. The BACKGROUND Section at the
beginning of this Agreement contains contractual terms that are not mere recitals.

LLLE]

127.  Successors. References to Franchisor or Franchisee include their successors,
assigns or transferees, subject to the limitations of this Agreement.

128 Severability. If any provision of this Agreement is deemed invalid or inoperative
for any reason, that provision shall be deemed modified to the extent necessary to make it valid
and operative or, if it cannot be so modified, it shall then be severed, and the remainder of that
provision shall continue in full force and effect as if this Agreement had been signed with the
invalid portion so modified or eliminated; provided, however, that if any part of this Agreement
relating to payments to Franchisor or any of its affiliates or protection of the Proprietary Marks, or
the Confidential Information, including the Confidential Operations Manual and Franchisor®’s
other trade secrets, is declared invalid or unenforceable, then Franchisor at its option may terminate
this Agreement immediately upon written notice to Franchisee.

129.  No Right to Offset. Franchisee shall not withhold all or any part of any payment
to Franchisor or any of its affiliates on the grounds of the alleged nonperformance of Franchisor
or any of its affiliates or as an offset against any amount Franchisor or any of its affiliates may owe
or allegedly owe Franchisee under this Agreement or any related agreements.
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1210. Force Majeure. Neither Franchisor, its affiliates nor Franchisee shall be liable for
loss or damage or deemed to be in breach of this Agreement or any related agreement if its failure
to perform its obligations is not the fault nor within the reasonable control of the person due to
perform but results from, without limitation, fire, flood, natural disasters, acts of God,
governmental acts or orders, or civil disorders. Any delay resulting from any such cause shall
extend the time of performance for the period of such delay or for such other reasonable period of
time as the parties agree in writing or shall excuse performance, in whole or in part, as Franchisor
deems reasonable.

1211.  Rights Cumulative. No right or remedy under this Agreement shall be deemed to
be exclusive of any other right or remedy under this Agreement or of any right or remedy otherwise
provided by law or and equity. Each right and remedy will be cumulative.

12122 PARTIES. THE SOLE ENTITY AGAINST WHICH FRANCHISEE MAY
SEEK DAMAGES OR ANY REMEDY UNDER LAW OR EQUITY FOR ANY CLAIM IS
FRANCHISOR OR ITS SUCCESSORS OR ASSIGNS. THE SHAREHOLDERS,
MEMBERS, DIRECTORS, OFFICERS, EMPLOYEES, AGENTS AND
REPRESENTATIVES OF FRANCHISOR AND OF ITS AFFILIATES SHALL NOT BE
NAMED AS A PARTY IN ANY LITIGATION, ARBITRATION OR OTHER
PROCEEDINGS COMMENCED BY FRANCHISEE IF THE CLAIM ARISES OUT OF
OR RELATES TO THIS AGREEMENT.

1213, LIMITATION OF LIABILITY. TO THE EXTENT PERMITTED BY LAW,
IN NO EVENT SHALL FRANCHISOR BE LIABLE FOR ANY INDIRECT, SPECIAL,
CONSEQUENTIAL, PUNITIVE OR ANY OTHER DAMAGES THAT ARE NOT DIRECT
DAMAGES, REGARDLESS OF THE NATURE OF THE CLAIM FOR DAMAGES.

1214 JURY TRIAL WAIVER. FRANCHISOR AND FRANCHISEE,
RESPECTIVELY, WAIVE ANY RIGHT EITHER MIGHT HAVE TO TRIAL BY JURY
ON ANY AND ALL CLAIMS ASSERTED AGAINST THE OTHER. FRANCHISOR AND
FRANCHISEE, RESPECTIVELY, EACH ACKNOWLEDGE THAT THEY HAVE HAD
A FULL OPPORTUNITY TO CONSULT WITH LEGAL COUNSEL CONCERNING
THIS WAIVER, AND THAT THIS WAIVER IS INFORMED, VOLUNTARY,
INTENTIONAL AND NOT THE RESULT OF UNEQUAL BARGAINING POWER.

1215 FRANCHISOR APPROVAL AND DISCRETION. TO THE EXTENT THAT
FRANCHISOR’S CONSENT OR APPROVAL IS REQUIRED OR ANY DECISION IS
SUBJECT TO THE DISCRETION OF THE FRANCHISOR, AND WHENEVER
FRANCHISOR EXERCISES A RIGHT, PRESCRIBES AN ACT OR THING, OR
OTHERWISE MAKES A CHOICE OR USES DISCRETION, THE PARTIES AGREE
THAT FRANCHISOR HAS THE WHOLLY UNRESTRICTED RIGHT TO MAKE
DECISIONS AND/OR TAKE (OR REFRAIN FROM TAKING) ACTIONS, EXCEPT
THAT FRANCHISOR WILL NOT ACT ARBITRARILY OR UNREASONABLY.
HOWEVER, FRANCHISOR WILL NOT BE REQUIRED TO CONSIDER
FRANCHISEE’S INDIVIDUAL INTERESTS OR THE INTERESTS OF ANY OTHER
PARTICULAR FRANCHISEE(S), EVEN IF A PARTICULAR DECISION/ACTION MAY
HAVE NEGATIVE CONSEQUENCES FOR FRANCHISEE, A PARTICULAR
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FRANCHISEE OR GROUP OF FRANCHISEES.

FRANCHISEE ACKNOWLEDGES AND AGREES THAT THE ULTIMATE
DECISION- MAKING RESPONSIBILITY WITH RESPECT TO THE SYSTEM
(AMONG OTHER THINGS) MUST BE, AS A PRACTICAL BUSINESS MATTER,
VESTED SOLELY IN FRANCHISOR, SINCE FRANCHISEE, FRANCHISOR AND ALL
OTHER FRANCHISEES HAVE A COLLECTIVE INTEREST IN WORKING WITHIN A
FRANCHISE SYSTEM WITH THE UNRESTRICTED FLEXIBILITY TO QUICKLY
ADJUST TO CHANGING BUSINESS CONDITIONS, INCLUDING COMPETITIVE
CHALLENGES, NEW REGULATORY DEVELOPMENTS AND EMERGING BUSINESS
OPPORTUNITIES. FRANCHISEE UNDERSTANDS AND AGREES THAT
FRANCHISOR HAVING SUCH RIGHTS ARE CRITICAL TO ITS ROLE AS
FRANCHISOR AND TO OBTAIN THE PARTIES GOALS FOR CONTINUING
IMPROVEMENT OF THE TRUFUSION SYSTEM.

13. REPRESENTATIONS

131.  NO AUTHORITY. NO SALESPERSON, REPRESENTATIVE OR OTHER
PERSON HAS THE AUTHORITY TO BIND OR OBLIGATE FRANCHISOR, EXCEPT
AN AUTHORIZED OFFICER OF FRANCHISOR, BY A WRITTEN DOCUMENT.
FRANCHISEE ACKNOWLEDGES THAT NO REPRESENTATIONS, PROMISES,
INDUCEMENTS, GUARANTEES OR WARRANTIES OF ANY KIND WERE MADE BY

OR ON BEHALF OF FRANCHISOR WHICH HAVE LED FRANCHISEE TO ENTER
INTO THIS AGREEMENT. FRANCHISEE UNDERSTANDS THAT WHETHER IT
SUCCEEDS AS A FRANCHISEE IS DEPENDENT UPON FRANCHISEE’’S EFFORTS,
BUSINESS JUDGMENTS, THE PERFORMANCE OF FRANCHISEE"S EMPLOYEES,
MARKET CONDITIONS AND VARIABLE FACTORS BEYOND THE CONTROL OR
INFLUENCE OF FRANCHISOR. FRANCHISEE FURTHER UNDERSTANDS THAT
SOME FRANCHISEES ARE MORE, OR LESS, SUCCESSFUL THAN OTHER
FRANCHISEES AND THAT FRANCHISOR HAS MADE NO REPRESENTATION
THAT FRANCHISEE SHALL DO AS WELL AS ANY OTHER FRANCHISEE.

FRANCHISEE SPECIFICALLY ACKNOWLEDGES THAT HE OR SHE HAS
NOT RECEIVED OR RELIED ON (NOR HAS FRANCHISOR OR ANYONE ELSE
PROVIDED) ANY STATEMENTS, PROMISES OR REPRESENTATIONS THAT
FRANCHISEE WILL SUCCEED IN THE FRANCHISED BUSINESS; ACHIEVE ANY
PARTICULAR SALES, INCOME OR OTHER LEVELS OF PERFORMANCE; EARN
ANY PARTICULAR AMOUNT, INCLUDING ANY AMOUNT IN EXCESS OF
YOURFRANCHISEE'S INITIAL FRANCHISE FEE OR OTHER PAYMENTS TO
FRANCHISOR; OR RECEIVE ANY RIGHTS, GOODS, OR SERVICE NOT EXPRESSLY
SET FORTH IN THIS AGREEMENT. ANY STATEMENTS REGARDING ACTUAL,
POTENTIAL OR PROBABLE REVENUES OR PROFITS OF ANY FRANCHISED
BUSINESS NOT CONTAINED IN THE FRANCHISE DISCLOSURE DOCUMENT IS
UNAUTHORIZED, UNWARRANTED AND UNRELIABLE, FRANCHISOR WILL NOT
BE RESPONSIBLE FOR IT AND IT SHOULD BE REPORTED TO FRANCHISOR
IMMEDIATELY.

1
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1322 RECEIPT. THE UNDERSIGNED ACKNOWLEDGES RECEIPT OF THIS
AGREEMENT, WITH ALL BLANKS COMPLETED AND WITH ANY AMENDMENTS
AND EXHIBITS, AT LEAST 7 CALENDAR DAYS PRIOR TO EXECUTION OF THIS
AGREEMENT. IN ADDITION, THE UNDERSIGNED ACKNOWLEDGES RECEIPT OF
FRANCHISOR®’S UNIFORM FRANCHISE DISCLOSURE DOCUMENT AT LEAST 14
CALENDAR PRIOR TO THE EXECUTION OF THIS AGREEMENT OR
FRANCHISEE®’S PAYMENT OF ANY MONIES TO FRANCHISOR, REFUNDABLE OR
OTHERWISE.

133, OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS.
FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR HAS RECOMMENDED, AND
THAT FRANCHISEE HAS HAD THE OPPORTUNITY TO OBTAIN REVIEW OF THIS
AGREEMENT AND FRANCHISOR®S FRANCHISE DISCLOSURE DOCUMENT BY
FRANCHISEE®S LAWYER, ACCOUNTANT OR OTHER BUSINESS ADVISOR PRIOR
TO ITS EXECUTION.

134 EXECUTION OF AGREEMENT. EACH OF THE UNDERSIGNED
PARTIES WARRANTS THAT IT HAS THE FULL AUTHORITY TO SIGN AND
EXECUTE THIS AGREEMENT. IF FRANCHISEE IS A PARTNERSHIP,
CORPORATION OR LIMITED LIABILITY COMPANY, THE PERSON EXECUTING
THIS AGREEMENT ON BEHALF OF THE BUSINESS ENTITY WARRANTS TO

FRANCHISOR, BOTH INDIVIDUALLY AND IN HIS CAPACITY AS PARTNER,
OFFICER, MEMBER OR MANAGER, THAT ALL OF THE EQUITY OWNERS OF
FRANCHISEE, AS APPLICABLE, HAVE READ AND APPROVED THIS AGREEMENT,
INCLUDING ANY RESTRICTIONS WHICH THIS AGREEMENT PLACES UPON
RIGHTS TO TRANSFER THEIR INTEREST IN THE BUSINESS ENTITY.

135, ANTI-TERRORISM LAW COMPLIANCE. FRANCHISEE AND ITS
EQUITY OWNERS AGREE TO COMPLY WITH, AND TO ASSIST FRANCHISOR, TO
THE FULLEST EXTENT POSSIBLE IN FRANCHISOR’S EFFORTS TO COMPLY
WITH ANTI-TERRORISM LAWS (DEFINED BELOW). IN CONNECTION WITH
THAT COMPLIANCE, FRANCHISEE, AND ITS OWNERS CERTIFY, WARRANT AND
REPRESENT THAT NONE OF FRANCHISEE’S, OR ITS EQUITY OWNER’S
PROPERTY, OR INTERESTS ARE SUBJECT TO BEING BLOCKED UNDER ANY
ANTI-TERRORISM LAWS, AND THAT FRANCHISEE AND ITS OWNERS
OTHERWISE ARE NOT IN VIOLATION OF ANY ANTI-TERRORISM LAWS. “ANTI-
TERRORISM LAWS” MEANS EXECUTIVE ORDER 13224 ISSUED BY THE
PRESIDENT OF THE UNITED STATES, THE USA PATRIOT ACT, AND ALL OTHER
PRESENT AND FUTURE FEDERAL, STATE AND LOCAL LAWS, ORDINANCES,
REGULATIONS, POLICIES, LISTS AND OTHER REQUIREMENTS OF ANY
GOVERNMENTAL AUTHORITY ADDRESSING OR IN ANY WAY RELATING TO
TERRORIST ACTS AND ACTS OF WAR. FRANCHISEE SHALL IMMEDIATELY
NOTIFY FRANCHISOR OF ANY MISREPRESENTATION OR BREACH OF THIS
SECTION 13.7. FRANCHISOR MAY TERMINATE THIS AGREEMENT WITHOUT
ANY OPPORTUNITY FOR FRANCHISEE TO CURE UNDER SECTION 9.2.1 UPON
ANY MISREPRESENTATION OR BREACH BY FRANCHISEE OF THIS SECTION

S
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13.5.
14. PERSONAL GUARANTEES

If Franchisee is a corporation, general partnership or limited liability company, or subsequent to
execution of this Agreement, Franchisee assigns this Agreement to a corporation, general
partnership or limited liability company, all shareholders, all general partners or all members and
managers, respectively, hereby personally and unconditionally guarantee without notice, demand
or presentment the payment of all of Franchisee'’s monetary obligations under this Agreement as
if each were an original party to this Agreement in his or her individual capacity. In addition, all
personal guarantors further agree to be bound by the restrictions upon Franchisee®’s activities upon
transfer, termination or expiration and non-renewal of this Agreement as if each were an original
party to this Agreement in his or her individual capacity. All personal guarantors shall execute a
continuing personal guarantyGuaranty in the form attached as Exhibit 3._Franchisor may also

require that Franchisee's spouse (or if Franchisee is an entity, the spouses of its owners) sign the
Guaranty.

15. OWNERSHIP OF FRANCHISEE

If Franchisee is a corporation, general partnership or limited liability company, or subsequent to
execution of this Agreement, Franchisee assigns this Agreement to a corporation, general
partnership or limited liability company, the Statement of Ownership Interest attached to this
Agreement as Exhibit 2 completely and accurately describes all of the equity owners and their
interests in Franchisee and Franchisee’s Operating Principal. Subject to Franchisor’s rights and
Franchisee’s obligations under Section 8, Franchisee agrees to sign and deliver to Franchisor a
revised Statement of Ownership Interest to reflect any permitted changes in the information that
Exhibit 2 now contains. Franchisee shall promptly provide Franchisor a copy of, as applicable:(}
(i) the transferee corporation®’s Articles of Incorporation, Bylaws, resolutions including, without
limitation, the resolutions of the Board of Directors authorizing entry into this Agreement; or-{i)-
(i1) the limited liability company”’s certificate of organization or formation, the Operating
Agreementoperating agreement; and all other governing documents. If Franchisee is an entity, it
must be a single purpose entity and cannot operate any other business using its entity name.

ot
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FRANCHISEE ACKNOWLEDGES TO FRANCHISOR THAT FRANCHISEE
HAS READ THIS FRANCHISE AGREEMENT AND UNDERSTANDS ITS TERMS AND
FRANCHISEE WOULD NOT SIGN THIS FRANCHISE AGREEMENT IF FRANCHISEE
DID NOT UNDERSTAND AND AGREE TO BE BOUND BY ITS TERMS.

INTENDING TO BE LEGALLY BOUND HEREBY, THE PARTIES HAVE CAUSED
THIS AGREEMENT TO BE EXECUTED EFFECTIVE THE DATE FIRST SET FORTH
ABOVE.

FRANCHISEE:

(Individual, Partnership, Corporation or
LLC Name)

By:

Title:

FRANCHISOR:

TRUFUSION FRANCHISING, LLC

By:

Title:

TruEusion Eranchice 2019 Exhibit B.te.the EDD
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EXHIBIT 1

APPROVED LOCATION

The Approved Location for the Studio is as follows:

DESIGNATED AREA

The Designated Area for Approved Location is:

TERRITORY

Franchisee*’s Territory is as follows:

FRANCHISEE:

By:

Title:

FRANCHISOR:

TRUFUSION FRANCHISING, LLC

By:

Title:

EXHIBIT 2 TO TRUFUSION FRANCHISING, LLC
FRANCHIS EAGREEMERNE

Statement-of Ownership Interest
STATEMENT OF OWNERSHIP INTEREST

Effective Date: This Exhibit is current and complete
as of , 20

Franchisee Owners
I. Form of Owner. (Choose (a) or (b))

(a)  Individual Proprietorship. List individual(s):
TruFusion FDD 2020
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(b) Corporation, Limited Liability Company, or Partnership. (CIRCLE
ONE) ¥eu-wereFranchisee was incorporated or formed on , under the laws of the State of
. You-haveFranchisee has not conducted business under any name other than
yourits corporate, limited liability company, or partnership name. The following is a list of
yourFranchisee’s directors, if applicable, managers, if applicable, and officers as of the effective
date shown above:

Name of Each Director/Manager/Officer Position(s) Held

2. Owners. The following list includes the full name of each person who is one of
yourFranchisee’s owners (as defined in the Franchise Agreement), or an owner of one of
yourFranchisee’s owners, and fully describes the nature of each owner'’s interest (attach
additional pages if necessary).

Owner’’s Name Percentage/Description of Interest

(a)

(b)
(©)

(d)

3. Identification of Operating Principal. ¥oeurFranchisee’s Operating Principal as
of the Effective Date is _ (must be
one of the individuals listed in paragraph 2 above). ¥euFranchisee may not change the Operating
Principal without Franchisor’s prior written approval. The Operating Principal is the person to
receive communications from Franchisor and Notice for Franchisee.

Address:

B
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E-mail Address:

[Signatures on following page.]
Franchisee

By:

DATED: -

TRUFUSION FRANCHISING, LLC
(FRANCHISOR)

By:

DATED:—

EXHIBIT 3

PERSONAL GUARANTY

ALSO SIGN.
THIS GUARANTY AND ASSUMPTION OF OBLIGATIONS is given this day
of .20

By (list each guarantor):

Franchisor-toFranchisee—as—provided—under—the Franchiseln consideration of, and as an
inducement to, the execution of that certain Franchise Agreement (the “Agreement”) on this date

by TruFusion Franchising, LLC (‘“us,” “we.” or “our”), each of the undersigned personally and
unconditionally (a) guarantees to us and our successors and assigns, for the term of the Agreement

(including extensions) and afterward as provided in the Agreement, that (“Franchisee™)

will punctually pay and perform each and every undertaking, agreement, and covenant set forth in
the Agreement (including any amendments or modifications of the Agreement) and (b) agrees to
be personally bound by, and personally liable for the breach of, each and every provision in the
Agreement (including any amendments or mddifications of the Agreement), both monetary
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obligations and obligations to take or refrain from taking specific actions or to engage or refrain
from engaging in specific activities, including the non-competition, confidentiality, transfer, and
arbitration requirements.

, bet E hi ‘E hisee, dated-t

Each of the undersigned consents and agrees that: (1) his or her direct and immediate
liability under this Guaranty will be joint and several, both with Franchisee and among other
guarantors; (2) he or she will render any payment or performance required under the Agreement
upon demand if Franchisee fails or refuses punctually to do so; (3) this liability will not be
contingent or conditioned upon our pursuit of any remedies against Franchisee or any other person;
(4) this liability will not be diminished, relieved, or otherwise affected by any extension of time,
credit, or other indulgence which we may at any time and from time to time grant to Franchisee or
to any other person, including, without limitation, the acceptance of any partial payment or
performance or the compromise or release of any claims (including the release of other guarantors),
none of which will in any way modify or amend this Guaranty, which will be continuing and
irrevocable during the term of the Agreement (including extensions), for so long as any
performance is or might be owed under the Agreement by Franchisee or its owners, and for so long
as we have any cause of action against Franchisee or its owners; and (5) this Guaranty will continue
in full force and effect for (and as to) any extension or modification of the Agreement and despite
the transfer of any interest in the Agreement or Franchisee, and each of the undersigned waives
notice of any and all renewals, extensions, modifications, amendments, or transfers.

Each of the undersigned waives: (i) all rights to payments and claims for reimbursement or
subrogation which any of the undersigned may have against Franchisee arising as a result of the
undersigned’s execution of and performance under this Guaranty; and (ii) acceptance and notice
of acceptance by us of his or her undertakings under this Guaranty, notice of demand for payment
of any indebtedness or non-performance of any obligations hereby guaranteed, protest and notice
of default to any party with respect to the indebtedness or nonperformance of any obligations
hereby guaranteed, and any other notices to which he or she may be entitled.

If we are required to enforce this Guaranty in a judicial or arbitration proceeding, and
prevail in such proceeding, we shall be entitled to reimbursement of our costs and expenses,
including, but not limited to, reasonable accountants’, attorneys’, attorneys’ assistants’,
arbitrators’, and expert witness fees, costs of investigation and proof of facts, court costs, other
litigation expenses, and travel and living expenses, whether incurred prior to, in preparation for,
or in contemplation of the filing of any such proceeding. If we are required to engage legal counsel
in connection with any failure by the undersigned to comply with this Guaranty, the undersigned
shall reimburse us for any of the above-listed costs and expenses we incur.

Subject to the arbitration obligations and the provisions below, each of the undersigned
agrees that all actions arising under this Guaranty or the Agreement, or otherwise as a result of the
relationship between us and the undersigned, must be commenced in the state or federal court of
competent jurisdiction located closest to our then current principal business address (currently, Las
Vegas, Nevada), and each of the undersigned irrevocably submits to the jurisdiction of those courts
and waives any objection he or she might have to either the jurisdiction of or venue in those courts.
Nonetheless, each of the undersigned agrees thagge may enforce this Guaranty and any arbitration
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orders and awards in the courts of the state or states in which he or she is domiciled.

be the same-as those-outlined-in-the Franchise Agreement.IN WITNESS WHEREQF, each of
the undersigned has affixed his or her signature on the same day and year as the Agreement was
executed.

Dated:
Percentage Of Ownershi
Signatures Of Each Guarantor In Franchisee
Print Name
Dated:— %
%
%
Signatures Of Each Guarantor's Spouse
Print Name
EXHIBIT 4

COLLATERAL ASSIGNMENT OF LEASE

FOR VALUE RECEIVED, the undersigned (““Assignor™”) assigns and transfers to
TruFusion Franchising, LLC, a Nevada limited liability company (*‘Assignee™”), all of
Assignor®’s right, title and interest as tenant in, to and under that certain lease, a copy of which is
attached hereto as Exhibit “A” (the “‘Lease™”) respecting premises commonly known as ____
___. This Assignment is for collateral purposeggnly and except as specified in this Agreement,
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Assignee shall have no liability or obligation of any kind whatsoever arising from or in connection
with this Assignment or the Lease unless Assignee takes possession of the premises demised by
the Lease pursuant to the terms hereof and assumes the obligations of Assignor there under.

Assignor represents and warrants to Assignee that it has full power and authority to so
assign the Lease and its interest therein and that Assignor has not previously assigned or
transferred, and is not obligated to assign or transfer, any of its interest in the Lease or the premises
demised thereby.

Upon a default by Assignor under the Lease or under the franchise agreement between
Assignee and Assignor for the operation of a TruFusion (the ““Franchise Agreement™”), or in the
event of a default by Assignor under any document or instrument securing the Franchise
Agreement, Assignee shall have the right and is hereby empowered to take possession of the
premises demised by the Lease, expel Assignor there from, and, in such event, Assignor shall have

no further right, title or interest in the Lease.

Assignor agrees that it shall not suffer or permit any surrender, termination, amendment or
modification of the Lease without the prior written consent of Assignee. Throughout the term of
the Franchise Agreement and any renewals thereto, Assignor agrees that it shall elect and exercise
all options to extend the term of or renew the Lease not less than thirty (30) days prior to the last
day that the option must be exercised, unless Assignee otherwise agrees in writing. If Assignee
does not otherwise agree in writing, and upon failure of Assignor to so elect to extend or renew
the Lease as aforesaid, Assignor hereby appoints Assignee as its true and lawful attorney-in-fact
to exercise such extension or renewal options in the name, place and stead of Assignor for the
purpose of effecting such extension or renewal.

2
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ASSIGNOR:

Witness Witness(Individual, Partnership,
Corporation or LLC Name)

By:

Title:

ASSIGNEE:

TRUFUSION FRANCHISING, LLC

By:

Title:

CONSENT AND AGREEMENT OF LESSOR
The undersigned Lessor under the aforedescribed Lease hereby:

@ Agrees to notify Assignee in writing of and upon the failure of Assignor to cure any
default by Assignor under the Lease;

b Agrees that Assignee shall have the right, but shall not be obligated, to cure any
default by Assignor under the Lease within 30 days after delivery by Lessor of notice thereof in
accordance with Section (a) above;

© Consents to the foregoing Collateral Assignment and agrees that if Assignee takes
possession of the premises demised by the Lease and confirms to Lessor the assumption of the
Lease by Assignee as tenant there under, Lessor shall recognize Assignee as tenant under the
Lease, provided that Assignee cures within the 30-day period the defaults, if any, of Assignor
under the Lease;

@ Agrees that Assignee may further assign the Lease to a person, firm or corporation
who shall agree to assume the tenant'’s obligations under the Lease and who is reasonably
acceptable to Lessor and upon such assignment Assignee shall have no further liability or

obligation under the Lease as assignee, tenant or otherwise-; and

© On termination or expiration of the Franchise Agreement or the Lease, Assignee
shall have the right to re-enter the Premises and make all necessary modifications or alterations to
the Premises including the removal of all articles which display Assignee’s Proprietary Marks.
Assignee’s re-entry shall not be deemed as trespassing.

DATED: LESSOR:

1
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ASSIGNEE:

TRUFUSION FRANCHISING, LLC

By:

Title:

EXHIBIT 5

CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT
(For employees of the Franchisee)

+Pursuant to a Franchise Agreement dated ,20___ (the “Franchise
Agreement”), (the “Franchisee”) has
acquired the right and franchise from TruFusion Franchising, LLC (the “Company”) to establish
and operate a TruFusion Studio (the “Franchised Business™) and the right to use in the operation
of the Franchised Business the Company’s trade names, service marks, trademarks, logos,
emblems, and indicia of origin (the “Proprietary Marks”), as they may be changed, improved and
further developed from time to time in the Company’s sole discretion, only at the following
authorized and Accepted Location: (the “Accepted Location™).

2The Company, as the result of the expenditure of time, skill, effort and resources, has
developed and owns a distinctive format and system (the “System”) relating to the establishment
and operation of TruFusion greupfithess—studiesStudios. The Company possesses certain
proprietary and confidential information relating to the operation of the System, which includes
certain proprietary trade secrets, specifications, security protocols, computer hardware and
systems, technology and equipment used, methods of business practices and management, research
and development, training processes, operational manuals, presentation materials, vendor
agreements, supplier lists, vendor lists, marketing and merchandising strategies, plans for new
product or service offerings, and experience in, the operation of the Franchised Business (the
“Confidential Information”). Confidential Information shall also expressly include all client
personal information that I obtain or have access to during my employment.

3In consideration for my employment with the Franchisee and other good and valuable
consideration, the receipt and sufficiency of which is acknowledged, I hereby acknowledge and
agree to the terms of this Confidentiality and Non-Disclosure Agreement (the “Agreement”).

4Any and all information, knowledge, know-how, and techniques which the Company
specifically designates as confidential shall be deemed to be Confidential Information for purposes
of this Agreement.

5As an employee of the Franchisee, the Company and Franchisee may disclose the
Confidential Information to me via training programs, the Company’s Confidential Operations
Manuals (the “Manuals”), access to client personal information and other general assistance during
the term of my employment with the Franchisee.
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61 will not acquire any interest in the Confidential Information, other than the right to
utilize it in performing my duties for the Franchised Business during the term of my employment
with the Franchisee and the use or duplication of the Confidential Information for any use outside
the System would constitute an unfair method of competition. I covenant that I will not forward or
provide the Confidential Information to any third party, nor store it on any personal or third party
electronic device, disk, drive, or otherwise, unless expressly authorized to do so by the Company.

ZAny work performed by me during my employment with the Franchisee and any
derivative works created by me using the Confidential Information or any proprietary information
of the Company are considered “works made for hire” and I will have no ownership interest in the
items created.

8The Confidential Information is proprietary, involves trade secrets of the Company, and
is disclosed to me solely on the condition that I agree, and I do hereby agree, that I shall hold in
strict confidence all Confidential Information and all other information designated by the Company
as confidential. Unless the Company otherwise agrees in writing, I will disclose and/or use the
Confidential Information only in connection with my duties as an employee of the Franchisee, and
will continue not to disclose or use any such information even after I cease to be employed by the
Franchisee, unless I can demonstrate that such information has become generally known to the
public or easily accessible other than by the breach of an obligation of the Franchisee under the
Franchise Agreement, a breach of the employees or associates of the Franchisee, or a breach of my
own duties or the duties hereunder.

91 agree that each of the foregoing covenants shall be construed as independent of any
other covenant or provision of this Agreement. In the event, if any provision of this Agreement is
ever deemed to exceed the limits permitted by any applicable law, the provisions set forth herein
will be reformed to the extent necessary to make them reasonable and enforceable. The invalidity
or unenforceability of any provision of this Agreement will not affect the validity or enforceability
of the remaining provisions, all of which are severable and will be given full force and effect.

101 understand and acknowledge that the Company shall have the right, in its sole
discretion, to reduce the scope of any covenant set forth in this Agreement, or any portion thereof,
without my consent, effective immediately upon receipt by me of written notice thereof; and I
agree to comply forthwith with any covenant as so modified.

H.The Company is a third-party beneficiary of this Agreement and may enforce it, solely
and/or jointly with the Franchisee. I am aware that my violation of this Agreement will cause the
Company and the Franchisee irreparable harm; therefore, I acknowledge and agree that the
Franchisee and/or the Company may apply for the issuance of an injunction preventing me from
violating this Agreement, in addition to any other remedies available to them, and I agree to pay
the Franchisee and the Company all the costs it/they incur(s), including, without limitation, legal
fees and expenses, if this Agreement is enforced against me. Due to the importance of this
Agreement to the Franchisee and the Company, any claim I have against the Franchisee or the
Company is a separate matter and does not entitle me to violate, or justify any violation of this
Agreement.

12This is not a contract for employment and does not guaranty my employment for any set
period of time. I agree and understand that the Franchisee is my employer and I have no

TruFusion FDD 2020 Exhibit B —

Franchise Agreement
ACTIVE 48469443v5



employment relationship with the Company.

13Subject to the rights of the Franchisee and the Company in Section 11, it is expressly
acknowledged, understood and agreed that any and all claims, disputes or controversies that may
arise concerning this Agreement, or the construction, performance, or breach of this Agreement,
will be submitted to and adjudicated, determined and resolved through compulsory, binding
arbitration. The parties hereby irrevocably and unconditionally submit to the exclusive jurisdiction
of the American Arbitration Association (“AAA”), unless otherwise required by law, for any
action or proceeding arising out of or relating to this Agreement, unless otherwise mutually agreed
by the parties. It is acknowledged, understood and agreed that any such arbitration will be final
and binding and that by agreeing to arbitration, the parties are waiving their respective rights to
seek remedies in court, including the right to a jury trial. The parties waive, to the fullest extent
permitted by law, any right they may have to a trial by jury in any legal proceeding directly or
indirectly arising out of or relating to this Agreement, whether based in contract, tort, statute
(including any federal or state statute, law, ordinance or regulation), or any other legal theory. It
is expressly acknowledged, understood and agreed that: arbitration is final and binding; the
parties are waiving their right to seek legal remedies in court including the right to a trial by
jury; pre-arbitration discovery generally is more limited than and different from that
available in court proceedings; the arbitrator’s award is not required to include factual
findings or legal reasoning; and any party’s right to appeal or vacate, or seek modification
of, the arbitration award, is strictly limited by law. It is understood, acknowledged and agreed
that in any such arbitration, each party will be solely responsible for payment of his/her/its own
counsel fees, with the costs of arbitration borne equally by the parties. Questions regarding the
enforceability and scope of this arbitration provision will be interpreted and enforced in accordance
with the U.S. Federal Arbitration Act. Otherwise, the terms of this Agreement shall be governed
by the laws of the State of employment. Any such arbitration will be conducted in the County and
State of employment.

14lIn the event any action for equitable relief, injunctive relief or specific performance is
filed, or should any action be filed to confirm, modify or vacate any award rendered through
compulsory binding arbitration, I hereby irrevocably agree that the forum for any such suit will lie
with a court of competent jurisdiction in the County and State of employment, and hereby agree
to the personal jurisdiction and venue of such court.

15This Agreement will be binding upon and inure to the benefit of all parties including my
heirs, personal representatives, successors and assigns and Franchisee’s and Company’s officers,
directors, executives, employees, representatives, successors, agents and assigns. I understand that
this Agreement may and will be assigned or transferred to, and will be binding upon and will inure
to the benefit of, any successor of the Company, and any successor will be deemed substituted, for
all purposes, as the “Company” under the terms of this Agreement. As used in this Agreement the
term “successor” will mean any person, firm, corporation, or business entity which at any time,
whether by merger, purchase or otherwise, acquires all or substantially all of the assets of the
business of the Company. I acknowledge that the services to be rendered by me in my employment
are unique and personal. Accordingly, I may not assign any of my rights nor delegate any of my
duties or obligations under this Agreement.

Dated: Signature:
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Name:

ACKNOWLEDGED BY FRANCHISEE
-Signature: Name:_

By:

Name:

ACKNOWLEDGED BY COMPANY

By:
Name:
EXHIBIT 6
NFIDENTIALITY AND NON-DISCL RE AGREEMENT
(For suppliers Franchisee)
Pursuant to a Franchise Agreement dated , 20 (the “Franchise
Agreement”), (the “Franchisee) has

acquired a franchise from TruFusion Franchising, LLC (the “Company’) to establish and operate

a TruFusion Studio (the “Franchised Business”), and the right to use in the operation of the
Franchised Business the Company’s trade names, service marks, trademarks, logos, emblems, and
indicia of origin (the “Proprietary Marks”), as they may be changed, improved and further

developed from time to time in the Company’s sole discretion, only at the following authorized
and Accepted Location: (the “Accepted Location”).

The Company, as the result of the expenditure of time, skill, effort and resources, has
developed and owns a distinctive format and system (the “System”) relating to the establishment
and operation of TruFusion Studios. The Company possesses certain proprietary and confidential
information relating to the operation of the System, including its confidential operations manual,
trade secrets, copyrighted materials, methods and other techniques and know-how (collectively the
"Confidential Information"), which are the sole, exclusive and confidential property of the

Company. The Company's Confidential Information also includes, but is not limited to: (1) site

selection, construction plans, architectural plans and design specifications; (2) methods, formats,
specifications, standards, systems, procedures, sales and marketing techniques: (3) knowledge of

specifications for and suppliers of, and methods of ordering, certain products, materials, equipment
and supplies; (4) knowledge of the operating results and financial performance of other TruFusion

Studios; (5) training materials and programs; (6) proprietary software: (7) member lists and
member data; and (8) all password-protected portions of Franchisor’s website, intranets and

extranets and the information they contain.

EORM OERELEASE
{Current Form—Subject o Change)
Franchisee has entered into an agreement with [ 1 ("you"), under which you
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have agreed to provide certain services to Franchisee during its operation of the Franchised
Business, including those services described on Exhibit A hereto (the "Services"). As a service
provider to Franchisee, you may be disclosed with certain Confidential Information during the
term of your engagement with the Franchisee for the limited purpose of performing the Services.
In consideration of the covenants and agreements contained herein, your agreement with
Franchisee to provide the Services, and other good and valuable consideration, the receipt and
sufficiency of which is acknowledged, you hereby acknowledge and agree to the terms of this
Confidentiality and Non-Disclosure Agreement (this “Agreement”).

apaddrassof Llsopnehises—— opnd
(“Guarantors”).

Any and all information, knowledge, know-how, and techniques which the Company
specifically designates as confidential shall be deemed to be Confidential Information for purposes
of this Agreement.

You acknowledge that you will not acquire any interest in the Confidential Information,
other than the right to utilize it in performing the Services for the Franchised Business. The use or
duplication of the Confidential Information for any use outside the Services would constitute an
unfair method of competition. You covenant that you will not forward or provide the Confidential
Information to any third party, nor store it on any personal or third-party electronic device, disk,
drive, or otherwise, unless required in the performance of the agreed upon Services or otherwise
expressly authorized to do so by the Company.

Any work you perform during your engagement with the Franchisee and any derivative
works created by you using the Confidential Information or any proprietary information of the

Company are considered “works made for hire” and you will have no ownership interest in the
items created.

The Confidential Information is proprietary, involves trade secrets of the Company, and
will be disclosed to you solely on the condition that you agree, and you do hereby agree, that you
shall hold in strict confidence all Confidential Information and all other information designated by
the Company as confidential. Unless the Company otherwise agrees in writing, you will disclose
and/or use the Confidential Information only in connection with the Services, and will continue
not to disclose or use any such information even after your engagement with Franchisee, unless

you can demonstrate that such information has become generally known to the public or easily
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accessible other than by the breach of an obligation of the Franchisee under the Franchise

Agreement, a breach of the employees or associates of the Franchisee, or a breach of your own
duties or the duties hereunder.

to-any-individual-or-entity not-a-party toYou agree that each of the foregoing covenants shall be
construed as independent of any other covenant or provision of this Agreement.3:n-the-event If
any provision of this Agreement is ever deemed to exceed the limits permitted by any applicable
law, the provisions set forth herein will be reformed to the extent necessary to make them
reasonable and enforceable. The invalidity or unenforceability of any provision of this Agreement
will not affect the validity or enforceability of the remaining provisions, all of which are severable
and will be given full force and effect.

You understand and acknowledge that the Company shall have the right, in its sole
discretion, to reduce the scope of any covenant set forth in this Agreement, or any portion thereof,
without your consent, and you agree to comply forthwith with any covenant as so modified.

ainal for all i I _

The Company is a third-party beneficiary of this Agreement and may enforce it, solely
and/or jointly with the Franchisee. You are aware that your violation of this Agreement will cause
the Company and the Franchisee irreparable harm; therefore, you acknowledge and agree that the
Franchisee and/or the Company may apply for the issuance of an injunction preventing you from
violating this Agreement, in addition to any other remedies available to them, and you agree to pay
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the Franchisee and the Company all the costs it/they incur(s), including, without limitation, legal
fees and expenses, if this Agreement is enforced against you. Due to the importance of this
Agreement to the Franchisee and the Company, any claim you have against the Franchisee or the
Company is a separate matter and does not entitle you to violate, or justify any violation of this
Agreement.

You expressly acknowledge and agree that any and all claims, disputes or controversies
that may arise concerning this Agreement, or the construction, performance, or breach of this
Agreement, will be submitted to and adjudicated, determined and resolved through compulsory,
binding arbitration. The parties hereby irrevocably and unconditionally submit to the exclusive
jurisdiction of the American Arbitration Association (“AAA”), unless otherwise required by law,
for any action or proceeding arising out of or relating to this Agreement, unless otherwise mutually
agreed by the parties. It is acknowledged, understood and agreed that any such arbitration will be
final and binding and that by agreeing to arbitration, the parties are waiving their respective rights
to seek remedies in court, including the right to a jury trial. The parties waive, to the fullest extent
permitted by law, any right they may have to a trial by jury in any legal proceeding directly or
indirectly arising out of or relating to this Agreement, whether based in contract, tort, statute
(including any federal or state statute, law, ordinance or regulation), or any other legal theory. It
is expressly acknowledged, understood and agreed that: arbitration is final and binding; the
parties are waiving their right to seek legal remedies in court including the right to a trial by
jury; pre-arbitration discovery generally is more limited than and different from that
available in court proceedings; the arbitrator’s award is not required to include factual
findings or legal reasoning; and any party’s right to appeal or vacate, or seek modification
of, the arbitration award, is strictly limited by law. It is understood, acknowledged and agreed
that in any such arbitration, each party will be solely responsible for payment of his/her/its own
counsel fees, with the costs of arbitration borne equally by the parties. Questions regarding the
enforceability and scope of this arbitration provision will be interpreted and enforced in accordance
with the U.S. Federal Arbitration Act. Otherwise, the terms of this Agreement shall be governed

by the laws of the State of Nevada. Any such arbitration will be conducted in Clark County,
Nevada.

ERANCHISORthe event any action for equitable relief, injunctive relief or

specific performance is filed, or should any action be filed to confirm,

modify or

vacate any award rendered through compulsory binding arbitration, you hereby

irrevocably agree that the forum for any such suit will lie with a court

of

competent jurisdiction in Clark County, Nevada, and hereby agree to t

personal jurisdiction and venue of such court.

B

This Agreement will be binding upon and inure to the benefit of all parties including your

heirs, personal representatives, successors and assigns and Franchisee’s and Company’s officers,
directors, executives, employees, representatives, successors, agents and assigns. You understand
that this Agreement may and will be assigned or transferred to, and will be binding upon and will
inure to the benefit of, any successor of the Company, and any successor will be deemed

substituted, for all purposes, as the “Company” under the terms of this Agreement. As used in this
Agreement the term “successor” will mean any person, firm, corporation, or business entity which
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at any time, whether by merger, purchase or otherwise, acquires all or substantially all of the assets
of the business of the Company. You may not assign any of your rights nor delegate any of your
duties or obligations under this Agreement.

[Signatures appear on following page] Dated: [INSERT COMPANY |
Signature:
Name:
ACKNOWLEDGED BY FRANCHISEE
By:
Name:
Fitle-
GUARANTORS
_individuall
ACKNOWLEDGED BY COMPANY
individuall
By:
Name:
EXHIBIT 7

DISCLOSURE QUESTIONNAIRE

As YOU know, YOU and TRUFUSION FRANCHISING, LLC, a Nevada limited liability
company (“Franchisor”) are entering into a Franchise Agreement for the operation of a
TruFusion greup-fithess-studieStudio. The purpose of this document is to determine whether
any statements or promises were made to you by employees or authorized representatives of the
Franchisor, or by employees or authorized representatives of a broker acting on behalf of the
Franchisor that have not been authorized, or that were not disclosed in the Disclosure Document
or that may be untrue, inaccurate or misleading. The Franchisor, through the use of this document,
desires to ascertain-{a}-

(@ that the undersigned, individually and as a representative of any legal entity established to
acquire the franchise rights, fully understands and comprehends that the purchase of a franchise is
a business decision, complete with its associated risks, and (b) that you are not relying upon any
oral statement, representations, promises or assurances during the negotiations for the purchase of
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the franchise which have not been authorized by Franchisor.

In the event that you are intending to purchase an existing Franchised Business from an existing
Franchisee, you may have received information from the transferring Franchisee, who is not an
employee or representative of the Franchisor. The questions below do not apply to any
communications that you had with the transferring Franchisee. Please review each of the following
questions and statements carefully and provide honest and complete responses to each.

Acknowledgments and Representations

1. Did you receive a copy of Franchisor’s Franchise Disclosure Document (and all exhibits
and attachments at least 14 calendar days prior to signing the Franchise Agreement or
paying any consideration to the Franchisor (10 business days for Michigan; the earlier of
10 business days or the first personal meeting for New York; and the earlier of 14 calendar
days or the first personal meeting for Iowa)? Check one: B-Yes &-No. If no, please
comment:

2. Have you studied and reviewed carefully Franchisor’s Franchise Disclosure Document
and Franchise Agreement? Check one:-E3- Yes-&  No. If no, please comment:

3. Did you receive a copy of the Franchise Agreement with any unilateral material changes
made by usFranchisor at least seven calendar days prior to the date on which the Franchise
Agreement was executed? Check one: £-Yes-—£ No. If no, please comment:

4. Did you understand all the information contained in both the Franchise Disclosure
Document and Franchise Agreement? Check one-E=- Yes-B-  No. If no, please
comment:

5. Was any oral, written or visual claim or representation made to you which contradicted the
disclosures in the Franchise Disclosure Document, including statements, promises or
agreements concerning advertising, marketing, training, support services or assistance to
be furnished to you? Check one:-E No-£ Yes. If yes, please state in detail the oral, written
or visual claim or representation:

6. Did any employee, broker, or other person speaking on behalf of Franchisor make any
oral, written or visual claim, statement, promise or representation to you that stated,
suggested, predicted, or projected sales, revenues, expenses, earnings, income or profit
levels at any Franchised Business, or the likelihood of success at your Franchised
Business? Check one: E5-No-B- Yes. If yes, please state in detail the oral, written or
visual claim or representation:
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7. Do you understand that that the Franehisefranchise granted is for the right to develop one
Franchised Business only in your-Pretected-Areathe Territory, and that Franchisor has
the right, subject only to the limited rights granted to you under the Franchise Agreement,
to issue Franechisesfranchises or licenses or operate competing businesses for or at
locations, as Franchisor determines, near your Franchised Business? Check one:-& Yes-&
No. If no, please comment:

8 Do you understand that the Franchise Agreement contains the entire agreement between
you and Franchisor concerning your Franchised Business, meaning that any prior oral or
written statements not set out in the Franchise Agreement or Franchise Disclosure
Document will not be binding? Check one: 8-Yes-£ No. If no, please comment:

9. Do you understand that the success or failure of your Franchised Business will depend in
large part upon your skills and experience, your business acumen, your location, the local
market for Franchised Business products and services, interest rates, the economy,
inflation, the number of employees you hire and their compensation, competition and other
economic and business factors? Further, do you understand that the economic and business
factors that exist at the time you open your Franchised Business may change? Check one
B-

Yes— No. If no, please comment:

10. You further acknowledge that Executive Order 13224 (the “Executive Order”) prohibits
transactions with terrorists and terrorist organizations and that the United States
government has adopted, and in the future may adopt, other anti- terrorism measures (the
“Anti-Terrorism Measures”). The Franchisor therefore requires certain certifications that
the parties with whom it deals are not directly involved in terrorism. For that reason, you
hereby certify that neither you nor any of your employees, agents or representatives, nor
any other person or entity associated with you, is:

(1) a person or entity listed in the Annex to the Executive Order;

(i1) a person or entity otherwise determined by the Executive Order to have
committed acts of terrorism or to pose a significant risk of committing acts of
terrorism;

(iii)  a person or entity who assists, sponsors, or supports terrorists or acts of terrorism;
or

(iv)  owned or controlled by terrorists or sponsors of terrorism.

You further covenant that neither you nor any of your employees, agents or representatives, nor
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any other person or entity associated with you, will during the term of the Franchise Agreement
become a person or entity described above or otherwise become a target of any Anti-Terrorism
Measure.

11. Please list all states in which the undersigned are residents:

YOU UNDERSTAND THAT YOUR ANSWERS ARE IMPORTANT TO FRANCHISOR AND
THAT FRANCHISOR WILL RELY ON THEM. BY SIGNING THIS DOCUMENT, YOU ARE
REPRESENTING THAT YOU HAVE CONSIDERED EACH QUESTION CAREFULLY AND
RESPONDED TRUTHFULLY TO THE ABOVE QUESTIONS. IF MORE SPACE IS NEEDED
FOR ANY ANSWER, CONTINUE ON A SEPARATE SHEET AND ATTACH.

NOTE: IF THE FRANCHISEE A CORPORATION, PARTNERSHIP, LIMITED
LIABILITY COMPANY OR OTHER ENTITY, EACH OF ITS PRINCIPAL OWNERS
MUST EXECUTE THIS ACKNOWLEDGMENT.

Signed:

Date:

Signed:

Date:

EXHIBIT 8
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By:
Name:
Title
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Dated
Print Name
Dated-—————
Print Name
EXHIBIT10

TELEPHONE, INTERNET WEB SITES AND LISTINGS AGREEMENT

THIS TELEPHONE, INTERNET WEB SITES AND LISTINGS AGREEMENT (the

“Agreement”) is made and entered into as of the day of , 20 (the

“Effective Date”), by and between TruFusion Franchising, LLC., a Nevada limited liability

company (the “Franchisor”), and_ ,
a

(the “Franchisee™).

WITNESSETH:

WHEREAS, Franchisee desires to enter into a Franchise Agreement with Franchisor for a
TruFusion franchised business (the “Franchise Agreement”); and

WHEREAS, Franchisor would not enter into the Franchise Agreement without
Franchisee’s agreement to enter into, comply with, and be bound by all the terms and provisions
of this Agreement;

NOW, THEREFORE, for and in consideration of the foregoing and the mutual promises
and covenants contained herein, and in further consideration of the Franchise Agreement and the
mutual promises and covenants contained therein, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. DEFINITIONS
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All terms used but not otherwise defined in this Agreement shall have the meanings set
forth in the Franchise Agreement. “Termination” of the Franchise Agreement shall include, but
shall not be limited to, the voluntary termination, involuntary termination, or natural expiration
thereof.

2. TRANSFER; APPOINTMENT

2.1 Interest in Telephone Numbers, Internet Web Sites and Listings. Franchisee may
acquire (whether in accordance with or in violation of the Franchise Agreement) during the term
of the Franchise Agreement, certain right, title, and interest in and to certain telephone numbers
and regular, classified, yellow-page, and other telephone directory listings (collectively, the
“Telephone Numbers and Listings”); domain names, hypertext markup language, uniform
resource locator addresses, and access to corresponding Internet web sites, and the right to
hyperlink to certain web sites and listings on various Internet search engines (collectively, the
“Internet Web Sites and Listings”) related to the Franchised Business or the Marks (all of which
right, title, and interest is referred to herein as “Franchisee’s Interest”).

22 Transfer. On Termination of the Franchise Agreement, or on periodic request of
Franchisor, Franchisee will immediately direct all Telephone companies or listing companies,
Internet Service Providers, domain name registries, Internet search engines, and other listing
agencies (collectively, the “Companies”) with which Franchisee has Telephone Numbers and
Listings or Internet Web Sites and Listings: (i) to transfer all of Franchisee’s Interest in such

Telephone Numbers and Listings or Internet Web Sites and Listings to Franchisor; and (ii) to
execute such documents and take such actions as may be necessary to effectuate such transfer. In
the event Franchisor does not desire to accept any or all such Telephone Numbers and Listings or
Internet Web Sites and Listings, Franchisee will immediately direct the Companies to terminate
such Telephone Numbers and Listings or Internet Web Sites and Listings or will take such other
actions as Franchisor directs.

23 Appointment; Power of Attorney. Franchisee hereby constitutes and appoints
Franchisor and any officer or agent of Franchisor, for Franchisor’s benefit under the Franchise
Agreement and this Agreement or otherwise, with full power of substitution, as Franchisee’s true
and lawful attorney-in-fact with full power and authority in Franchisee’s place and stead, and in
Franchisee’s name or the name of any affiliated person or affiliated company of Franchisee, to
take any and all appropriate action and to execute and deliver any and all documents that may be
necessary or desirable to accomplish the purposes of this Agreement. Franchisee further agrees
that this appointment constitutes a power coupled with an interest and is irrevocable until
Franchisee has satisfied all of its obligations under the Franchise Agreement and any and all other
agreements to which Franchisee and any of its affiliates on the one hand, and Franchisor and any
of its affiliates on the other, are parties, including without limitation this Agreement. Without
limiting the generality of the foregoing, Franchisee hereby grants to Franchisor the power and right
to do the following:

2.3.1 Direct the Companies to transfer all Franchisee’s Interest to Franchisor;

2.3.2 Direct the Companies to terminate any or all of the Telephone Numbers
and Listings or Internet Web Sites and Listings; and
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2.3.3 Execute the Companies’ standard assignment forms or other documents in
order to affect such transfer or termination of Franchisee’s Interest.

24 Certification of Termination. Franchisee hereby directs the Companies to accept,
as conclusive proof of Termination of the Franchise Agreement, Franchisor’s written statement,
signed by an officer or agent of Franchisor, that the Franchise Agreement has terminated.

2.5 Cessation of Obligations. After the Companies have duly transferred all
Franchisee’s Interest to Franchisor, as between Franchisee and Franchisor, Franchisee will have
no further interest in, or obligations under, such Telephone Numbers and Listings or Internet Web
Sites and Listings. Notwithstanding the foregoing, Franchisee will remain liable to each and all of
the Companies for the sums Franchisee is obligated to pay such Companies for obligations
Franchisee incurred before the date Franchisor duly accepted the transfer of such Interest, or for
any other obligations not subject to the Franchise Agreement or this Agreement.

3. MISCELLANEOUS

3.1 Release. Franchisee hereby releases, remises, acquits, and forever discharges each
and all of the Companies and each and all of their parent corporations, subsidiaries, affiliates,
directors, officers, stockholders, employees, and agents, and the successors and assigns of any of
them, from any and all rights, demands, claims, damage, losses, costs, expenses, actions, and
causes of action whatsoever, whether in tort or in contract, at law or in equity, known or unknown,
contingent or fixed, suspected or unsuspected, arising out of, asserted in, assertable in, or in any
way related to this Agreement.

3.2  Indemnification. Franchisee is solely responsible for all costs and expenses related
to its performance, its nonperformance, and Franchisor’s enforcement of this Agreement, which
costs and expenses Franchisee will pay Franchisor in full, without defense or setoff, on demand.
Franchisee agrees that it will indemnify, defend, and hold harmless Franchisor and its affiliates,
and its and their directors, officers, shareholders, partners, members, employees, agents, and
attorneys, and the successors and assigns of any and all of them, from and against, and will
reimburse Franchisor and any and all of them for, any and all loss, losses, damage, damages,
claims, debts, claims, demands, or obligations that are related to or are based on this Agreement.

33  No Duty. The powers conferred on Franchisor hereunder are solely to protect
Franchisor’s interests and shall not impose any duty on Franchisor to exercise any such powers.
Franchisee expressly agrees that in no event shall Franchisor be obligated to accept the transfer of
any or all of Franchisee’s Interest in any or all such Telephone Numbers and Listings or Internet
Web Sites and Listings.

34 Further Assurances. Franchisee agrees that at any time after the date of this
Agreement, Franchisee will perform such acts and execute and deliver such documents as may be
necessary to assist in or accomplish the purposes of this Agreement.

3.5 Successors, Assigns, and Affiliates. All Franchisor’s rights and powers, and all
Franchisee’s obligations, under this Agreement shall be binding on Franchisee’s successors,
assigns, and affiliated persons or entities as if they had duly executed this Agreement.
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3.6 Effect on Other Agreements. Except as otherwise provided in this Agreement, all
provisions of the Franchise Agreement and exhibits and schedules thereto shall remain in effect as
set forth therein.

3.7 Survival. This Agreement shall survive the Termination of the Franchise
Agreement.

3.8 Joint and Several Obligations. All Franchisee’s obligations under this Agreement
shall be joint and several.

39 Governing Law. This Agreement shall be governed by and construed under the laws
of the State of Nevada, without regard to the application of Nevada conflict of law rules.

IN WITNESS WHEREOF, the undersigned have executed or caused their duly authorized
representatives to execute this Agreement as of the Effective Date.

TRUFUSION FRANCHISING, LLC.: FRANCHISEE:

By: By:
Name:
Title:

Z W
D <<

Name:
Title:_

Title:-
LA A~
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EXHIBIT 419
ELECTRONIC TRANSFER AUTHORIZATION

AUTHORIZATION TO HONOR CHARGES DRAWN BY AND
PAYABLE TO TRUFUSION FRANCHISING, LLC (“COMPANY”)

Depositor
hereby
authorizes and
requests (the

“Depository”) to initiate debit and credit entries to Depositor’s 1o checking or 1o savings account
(select one) indicated below drawn by and payable to the order of TruFusion Franchising, LLC by

Electronic Funds Transfer, provided there are sufficient funds in said account to pay the amount
upon presentation.

Depositor agrees that the Depository’s rights with respect to each such charge shall be the
same as if it were a check drawn by the Depository and signed by Depositor. Depositor further
agrees that if any such charge is dishonored, whether with or without cause and whether
intentionally or inadvertently, the Depository shall be under no liability whatsoever.

Depository Name:
City: State: Zip Code:
Transit/ ABA Number: Account Number:

This authority is to remain in full force and effect until Depository has received written
notification from TruFusion Franchising, LLC and Depositor of its termination.

Depositor: (Please Print)

Date Signed

Signature(s) of Depositor, as Printed Above

Please attach a voided blank check, for purposes of setting up Bank and Transit Numbers.
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Exhibit C

MULET TN T D EVEELEOPERDEVELOPMENT RIGHTS RIDER TO
FRANCHISE AGREEMENT

TruFusion Franchising, LLC
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DEVELOPMENT AGREEMENT
RIDER TO TRUFUSION

FRANCHISING, LLC-MULT-UN-

DEVELOPMENT FRANCHISE
AGREEMENT

FIND YOUR EDGE

TRUFUSION

BARRL = CYCLE = PILATES = YOOA = KETTLEBELL = AERIAL = BOOTCAMP
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FIND YOUR EDGE

TRUFUSION

BARRE = CYCLE = PILATES = YOGA = KETTLESELL = AERIAL = BOOTCAMP
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1. GRANTBackground. This Development Agreement Rider (this “Rider”) is made

between TruFusion Franchising, LLLC, a Nevada limited liability company (“we,” “us,” or

“our and  (“vou” or “vour”). This Rider is attached to. and intended to be a part of, that

certain Franchise Agreement that we and you have [signed concurrently with signing this

Rider/entered into on

] (the “Franchise Agreement”) for the operation of the TruFusion Studio
located at (the “Studio’). We and vyou are

signing this Rider because you want the right to develop additional TruFusion Studios (besides the
Studio covered by the Franchise Agreement) within a certain geographic area over a certain time
period, and we are willing to grant you those development rights if you comply with this Rider.
Capitalized terms not defined herein shall have the meanings defined in the Franchise Agreement.

2 Grant of Development Rights. Subject to vour strict compliance with this Rider,
we grant you the right to develop () new TruFusion Studios (including the Studio

covered by the Franchise Agreement), according to the mandatory development schedule
descrlbed in EXhlblt A to this Rider (the “Development Schedule”)—at—speelﬂc—leeatlens—te
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If yvou (and, to the extent applicable and with our approval, vour affiliated entities) are full

complying with all of your obligations under this Rider, and are fully complying with all of your
obligations under the Franchise Agreement and all other franchise agreements then in effect
between us and you (and, to the extent applicable and with our approval, your affiliated entities)
for the development and operation of TruFusion Studios, then during this Rider’s term only, we
(and our affiliates) may not establish or operate (except to the extent that we already operate
TruFusion Studios in the Development Area), or grant to others the right to establish or operate, a
TruFusion Studio the physical premises of which are located within the Development Area.

- - e - ) - > ]
among—others,—in—the Development-Area:Except for the TruFusion Studio location
restriction above, there are no restrictions that this Rider imposes on our (and our affiliates’)
activities within the Development Area during this Rider’s term. You acknowledge and agree that
we and our affiliates have the right to engage, and grant to others the right to engage, in any other
activities of any nature whatsoever within the Development Area, including, without limitation,
those rights we reserve in the Franchise Agreement. After this Rider expires or is terminated
(regardless of the reason for termination), we and our affiliates have the right to establish and
operate, and grant to others the right to establish and operate, TruFusion Studios, the physical
premises of which are located within the Development Area and continue to engage, and grant to
others the right to engage, in any activities that we (and they) desire within the Development Area
without any restrictions whatsoever.
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YOU ACKNOWLEDGE AND AGREE THAT TIME IS OF THE ESSENCE UNDER
THIS RIDER AND THAT YOUR RIGHTS UNDER THIS RIDER ARE SUBJECT TO
TERMINATION (WITHOUT ANY CURE OPPORTUNITY) IF YOU DO NOT COMPLY
STRICTLY WITH THE DEVELOPMENT OBLIGATIONS PROVIDED IN THE
DEVELOPMENT SCHEDULE. WE MAY ENFORCE THIS RIDER STRICTLY.

3. DEVELOPMENT OBLIGATIONSDevelopment Obligations. To maintain your
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rights under this Rider, vou (and/or affiliated entities we approve) must, by the dates specified in

the Development Schedule, sign franchise agreements for and have open and operating the agreed-
upon number of TruFusion Studios in the Development Area. You (and/or the approved affiliated
entity) will operate each TruFusion Studio under a separate franchise agreement with us. The
franchise agreement (and related documents, including Owner’s Guaranty and Assumption of
Obligations) that you (and your owners) sign for each additional TruFusion Studio will be our then

current form of franchise agreement (and related documents), any and all of the terms of which

may differ materially from any and all of the terms contained in the Franchise Agreement (and
related documents). However, despite any contra rovision contained in the newly-signed
franchise agreements, your additional TruFusion Studio must be open and operating by the dates
specified in the Development Schedule. To retain your rights under this Rider, each of your
TruFusion Studios must operate continuously throughout this Rider’s term in full compliance with
its franchise agreement.
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4. Subfranchising Rights. This Rider does not give you any right to franchise,
license, subfranchise, or sublicense others to operate TruFusion Studios. Only you (and/or
affiliated entities we approve) may develop, open, and operate TruFusion Studios pursuant to this
Rider. This Rider also does not give you (or your affiliated entities) any independent right to use
the “TruFusion” trademark or our other trademarks and commercial symbols. The right to use our
trademarks and commercial symbols is granted only under a franchise agreement signed directly
with us. This Rider only grants you potential development rights if you comply with its terms.
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5. DUTIES OF THE PARTIESDevelopment Fees. As consideration for the

development rights we grant you in this Rider, you must pay us, at the same time you sign this
Rider, a total of One Hundred and Thirty Thousand Dollars ($130,000) (the “Development Fee”).
You will not owe any additional initial franchise fee under the franchise agreement that governs a
TruFusion Studio credited toward the Development Schedule. The Development Fee is
consideration for the rights we grant you in this Rider and for reserving the Development Area for
you to the exclusion of others, is fully earned by us when we and you sign this Rider, and is not
refundable under any circumstances, even if you do not comply or attempt to comply with the
Development Schedule and we then terminate this Rider for that reason.

signed-the-applicable Franchise-Agreement.Grant of Franchises. You must submit to us
a separate application for each TruFusion Studio you wish to develop pursuant to this Rider. You
agree to give us all information and materials we request in order to assess each proposed site. We
will supply you with our site selection criteria and may put you in contact with a commercial real
estate broker in the Development Area; however, we will not conduct site selection activities for
you. In granting you the development rights under this Rider, we are relying on your knowledge
of the real estate market and your ability to locate and access sites. We will not unreasonably
withhold acceptance of any proposed site if the site meets our then current site criteria. However,
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we have the absolute right not to accept any site not meeting these criteria. If we accept a proposed
site, you agree, within the time period we specify (but no later than the date specified in the
Development Schedule), to sign a separate franchise agreement (and related documents) for the
Studio. If you do not do so, or cannot obtain lawful possession of the proposed site, we may
withdraw our acceptance of the proposed site. After you (and your owners) sign the franchise
agreement (and related documents, including Owner’s Guaranty and Assumption of Obligations),
its terms and conditions will control your development and operation of the TruFusion Studio
(except that the required opening date is governed exclusively by this Rider).
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In addition to our rights with respect to proposed TruFusion Studio sites, we may delay
your development of additional TruFusion Studios pursuant to this Rider for the time period we
deem best if we believe, when you submit your application, that you are not yet operationally,
managerially, or otherwise prepared, due to the particular amount of time that has elapsed since
you developed and opened your most recent TruFusion Studio, to develop, open and/or operate
the additional TruFusion Studios in full compliance with our standards and specifications. We may
delay additional development for the time period we deem best as long as the delay will not in our
reasonable opinion cause you to breach your development obligations under the Development
Schedule (unless we are willing to extend the Development Schedule proportionately to account
for the delay).

7. FRANSEERSTerm. This Rider’s term begins on the date we and you sign it and
ends on the date when (a) the final TruFusion Studio to be developed under the Development
Schedule has opened (or, if earlier, must have opened) for business, or (b) this Rider otherwise is

terminated.
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I it £ thet £ this A ¢ by the.t ¢ _

8. COVENANTSTermination. We may terminate this Rider and your right to
develop TruFusion Studios within the Development Area at any time, effective upon delivery to
you of written notice of termination: (a) if you fail to satisfy either your development obligations
under the Development Schedule or any other obligation under this Rider, which defaults you have
no right to cure; or (b) if the Franchise Agreement, or any other franchise agreement between us
and you (or your affiliated entity) for a TruFusion Studio, is terminated by us in compliance with

its terms or by vou (or vour affiliated entity) for any (or no) reason; or (c) if we have delivered a

formal written notice of default to you (or your affiliated entity) under the Franchise Agreement,
or any other franchise agreement between us and you (or your affiliated entity) for a TruFusion
Studio, whether or not you (or your affiliated entity) cure that default and whether or not we
subsequently terminate the Franchise Agreement or the other franchise agreement. No portion of

the Development Fee is refundable upon a termination of this Rider or under any other
circumstances.
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Upon the occurrence of any of the events above in this Section 8 during the term of this
Rider, we may, at our option, elect to terminate only the exclusivity of the Development Area (as
provided under Section 2 above) instead of terminating this Rider entirely. This means that during
the remainder of the term of this Rider, we and our affiliates will have the right to establish and
operate, and grant to others the right to establish and operate, TruFusion Studios the physical
premises of which are located within the Development Area and continue to engage, and grant to
others the right to engage, in any activities that we (and they) desire within the Development Area
without any restrictions whatsoever. However, such termination of the exclusivity shall be without

prejudice to our right to terminate this Rider at any time thereafter for the same default or any other
defaults under this Rider.
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were-executed-A termination of this Rider is not deemed to be the termination of any franchise
rights (even though this Rider is attached to the Franchise Agreement) because this Rider grants
you no separate franchise rights. Franchise rights arise only under franchise agreements signed
directly with us. A termination of this Rider does not affect any franchise rights granted under any
then- effective individual franchise agreements.

WITNESS: DEVELOPER

9. Assignment. Your development rights under this Rider are not assignable at all.
This means that we will not under any circumstances allow the development rights to be
transferred. A transfer of the development rights would be deemed to occur (and would be
prohibited) if there is an assignment of the Franchise Agreement, any change in your ownership
(whether or not it is a controlling ownership interest), any change in your owners’ ownership (if
such owners are legal entities and whether or not it is a controlling ownership interest), a transfer
of this Rider separate and apart from the Franchise Agreement, or any other event attempting to
assign the development rights.

10. Incorporation of Other Terms. Sections 7.1, 7.2, 7.3, 9.3, 11, and 12 of the

Franchise Agreement, entitled “Independent Contractors,” “Indemnification,” ‘“Payment of
Debts,” "Nonwaiver," “Notices” and “Interpretation," respectively, are incorporated by reference
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in this Rider and will govern all aspects of this Rider and our and your relationship as if fully

restated within the text of this Rider.

HRUEJSION FRANCHEEING LLE

1L Rider to Control. Except as provided in this Rider, the Franchise Agreement
remains in full force and effect as originally written. If there is any inconsistency between the
Franchise Agreement and this Rider, the terms of this Rider will control.

=3V
H’ )

Name:
[Signature Page Follows.]

TruFusion FDD 2020 Exhibit B —

Franchise Agreement
ACTIVE 48469443v5



EXHIBIT1+TO TRUFUSION FRANCHISING; LG Datcd this day of , 20 .
MULTI-UNIT DEVELOPMENT AGREEMENT

DEVELOPMENT-AREA
Tl ’ located-within_the follow] falcodes:
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EXHIBIT 3 TO TRUFUSION FRANCHISING, LLC
MULTI-UNIT DEVELOPMENT AGREEMENT
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TRUFUSION FRANCHISING, LL.C

By:

Title:

FRANCHISE OWNER

[Name] By: Title:

Date:
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(o)

EXHIBIT 5-FO-TRUFUSION-FRANCHISING; LLCA TO DEVELOPMENT

AGREEMENT RIDER
MULTH-UNH-DEVELOPMENT-AGREEMENT

CONFIDENTIALITY-AGREEMENT

You agree to develop and open () new TruFusion Studios in the Development Area,
including the Studio that is the subject of the Franchise Agreement, according to the following
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Schedule:

| idorati ‘ bei ¢

TruFusion Dat hich Date by which Date by which Cumulative
Studio. Franchise | Approved Location TruFusion Number of
Number Agreement must r Studio Must TruFusion
Must be Sign be Opened Studios to Be
Open and
Operating in the
Development Area
No Later than the
Opening Dates (in
revi lumn
1 Concurrently [180] days from [270] days from 1
with this Rider date we sign the date we sign the
Franchise Franchise
Agreement for Agreement for
the first the first
TruFusion TruFusion
Studio Studio (the
“First
Deadline”)
2 2
3 ;!

*If you open the first TruFusion Studio before the First Deadline, the deadlines for opening the
subsequent TruFusion Studios will remain the specified number of months after the First Deadline
(rather than the specified number of months from the preceding TruFusion Studio's actual opening
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Exhibit D

STATE ADDENDA

TruFusion Franchising, LLC

ADDENDUM TO THE DISCLOSURE DOCUMENT PURSUANT TO THE
CALIFORNIA FRANCHISE INVESTMENT LAW

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.

California Business and Professions Code Sections 20000 through 20043 provide rights to the
franchisee concerning termination, transfer or nonrenewal of a franchise. If the franchise
agreement contains a provision that is inconsistent with the law, the law will control.

The Franchise Agreement provides for termination upon bankruptcy. This provision may not be
enforceable under Federal bankruptcy law (11 U.S.C.A. Sec. 101 et. seq.).

The Franchise Agreement and-Multi-unit Development-Agreement-eontaincontains a covenant

not to compete which extends beyond the termination of a franchise. This provision may not be
enforceable under California law.

The Franchise Agreement and-Multi-unit Development-Agreementrequirerequires application

of the laws of Nevada. This provision may not be enforceable under California law.

Section 31125 of the Franchise Investment Law requires us to give to you a disclosure document,
approved by the Commissioner of Business Oversight-befere—we-ask—yeu, prior to eonsider-a

solicitation of a proposed material modification of yeur Franehise-Agreement-or-Multi-Unit
Development-Agreementan existing franchise.

You must sign a general release of claims if you renew or transfer your franchise. California
Corporations Code Section 31512 weidsprovides that any condition, stipulation or provision
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purporting to bind any person acquiring any franchise to waive compliance with any provision of

that law or any rule or order thereunder is void. Section 31512 might void a waiver of your rights
under the Franchise Investment Law (California Corporations Code SeetiensSection 31000

threugh—31516). Business and Professions Code Section 20010 veidsmight void a waiver of your
rights under the Franchise Relations Act (Business and Professions Code Sections 20000 threugh—
20043).

Neither the Franchisor nor any person listed in Item 2 of this disclosure document is subject to any
currently effective order of any national securities association or national securities exchange, as
defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or expelling
such persons from membership in that association or exchange.

OUR WEBSITE, www.TruFusion.com, HAS NOT BEEN REVIEWED OR APPROVED BY
THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS
CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT AFAT WWW.DBO.CA.GOV.

The Franchise Agreement and-the Multi-Unit DevelopmentAgreementrequirerequires binding

arbitration if there is a dispute regarding either agreement or any other agreement between the
franchisee and/or its principals and the franchisor. The arbitration will occur in the then-current
State where our corporate headquarters is located with the costs being borne by the parties as
determined by the arbitrator. Prospective franchisees are encouraged to consult private legal
counsel to determine the applicability of California and federal laws (including Business and
Professions Code Section 20040.5, Code of Civil Procedure Section 1281, and the Federal
Arbitration Act) to any provisions of a franchise agreement restricting venue to a forum outside
the state of California.

You may be required to pay interest on overdue amounts owed to us. The maximum interest rate
allowed in California is 10%.
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ADDENDUM TO THE TRUFUSION FRANCHISING, LLC
FRANCHISE DISCLOSURE DOCUMENT
REQUIRED BY THE STATE OF ILLINOIS

In recognition of the requirements of the Illinois Franchise Disclosure Act of 1987, the
Franchise Disclosure Document of TruFusion Franchising, LLC for use in the State of Illinois shall
be amended as follows:

1. Pursuant to Section 200.508 of the Illinois Administrative Rules, Item 5 is amended
to provide that all of the initial fees be deferred until Franchisor has satisfied all of its pre-opening
obligations to you, and you have commenced doing business. The Illinois Attorney General’s
Office has imposed this deferral requirement due to the Franchisor’s financial condition.

2. Illinois law governs the agreements between the parties to this franchise.

3. Section 4 of the Illinois Franchise Disclosure Act provides that any provision in a
franchise agreement that designates jurisdiction or venue outside the State of Illinois is void.
However, a franchise agreement may provide for arbitration in a venue outside of Illinois.

4. Section 41 of the Illinois Franchise Disclosure Act provides that any condition,
stipulation or provision purporting to bind any person acquiring any franchise to waive compliance
with the Illinois Franchise Disclosure Act or any other law of Illinois is void.

5. Your rights upon termination and non-renewal of a Franchise Agreement are set
forth in sections 19 and 20 of the Illinois Franchise Disclosure Act.

6. Each provision of this Addendum to the Franchise Disclosure Document shall be
effective only to the extent, with respect to such provision, that the jurisdictional requirements of
the Illinois Franchise Disclosure Act of 1987 are met independently without reference to this
Addendum to the Franchise Disclosure Document.

AMENDMENT TO TRUFUSION FRANCHISING, LLC’S

FRANCHISE AGREEMENT AND-MULH-UNITDEVELOPMENT-
AGREEMENTREQUIRED BY THE STATE OF ILLINOIS

In recognition of the requirements of the Illinois Franchise Disclosure Act of 1987, the

parties to the attached TruFusion Franchising, LLC Franchise-Agreement—and/or—Multi-Unit
Development Agreement hereby agree as follows:

1. Pursuant to Section 200.508 of the Illinois Administrative Rules, the Franchise

Agreement and-Multi-Unit Development-Agreement-areis amended to provide that the initial fees
payable by you shall be deferred until Franchisor has satisfied all of its pre-opening obligations to

you, and you have commenced doing business. The Illinois Attorney General’s Office has imposed
this deferral requirement due to the Franchisor’s financial condition.

2 [llinois law governs the Franchise Agreement(s)

3. In conformance with Section 4 of the Illinois Franchise Disclosure Act, any
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provision in a franchise agreement that designates jurisdiction and venue in a forum outside of the
State of Illinois is void. However, a franchise agreement may provide for arbitration to take place
outside of Illinois.

4. Y our rights upon Termination and Non-Renewal are set forth in sections 19 and 20
of the Illinois Franchise Disclosure Act.

5. In conformance with section 41 of the Illinois Franchise Disclosure Act, any
condition, stipulation or provision purporting to bind any person acquiring any franchise to waive
compliance with the Illinois Franchise Disclosure Act or any other law of Illinois is void.

IN WITNESS WHEREOF, the parties hereto have duly executed this Illinois Amendment

to the Franchise-Agreement-and/orMulti-Unit Development Agreement on the same date as that on
which the Franchise Agreement and/er-Multi-Unit Development-Agreement-werewas executed.

TRUFUSION FRANCHISING, LLC FRANCHISEE
Name: Name:
Title:
Name: Date:
Title:
Title
Date:
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ADDENDUM TO THE DISCLOSURE DOCUMENT PURSUANT TO THE

MARYLAND FRANCHISE REGISTRATION AND DISCLOSURE LAW

L. Item 17.c (“Requirements for Franchisee to Renew or Extend”) and Item 17.m
(“Conditions for TruFusion’s approval of transfer”) of the disclosure document are amended to
provide that “The requirement that you provide a general release of all claims against us in order
to renew or transfer your franchise shall not apply to any liability under the Maryland Franchise
Registration and Disclosure Law.”

2 Item 17.g (“‘Cause’ defined - defaults which can be cured”) of the disclosure
document is amended to provide that “Termination upon filing of a bankruptcy petition against
you or any shareholder may not be enforceable under federal bankruptcy law.”

3. Item 17.v (“Choice of Forum™) is amended to provide that “Franchisee may sue in
Maryland for claims arising under the Maryland Franchise Registration and Disclosure Law.”

4. Nothing in the disclosure document, the Franchise-Agreementnor-the Multi-Unit
Development Agreement is intended to nor shall act as a release, estoppel or waiver of any liability

incurred under the Maryland Franchise Registration and Disclosure Act.

5. Any claim arising under the Maryland Franchise Registration and Disclosure Law
must be brought within 3 years after the grant of the franchise.

6. Item 5 of the Disclosure Document is amended to provide “Based upon the
franchisor’s financial condition, the Maryland Securities Commissioner has required a financial
assurance. Therefore, all initial fees and payments owed by franchisees shall be deferred until the
franchisor completes its pre-opening obligations under the franchise agreement. In addition, all
development fees and initial fee payments by area developers shall be deferred until the franchisor
completes its pre-opening obligations for the first franchise to be developed under the development
agreement.”

MARYLAND AMENDMENT TO TRUFUSION FRANCHISING, LLC FRANCHISE
AGREEMENT

TruFusion and Franchisee hereby agree that the Franchise Agreement dated ,
204202 , will be amended as follows:

1. The following language is added to Section 2.2.9 of the Franchise Agreement:

(13

, except that the general release provisions shall not apply to any liability under the
Maryland Franchise Registration and Disclosure Law.”

2. The following language is added to the end of Section 12.2 of the Franchise
Agreement:

“Franchisee may bring a lawsuit in Maryland for claims arising out of the Maryland
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Franchise Registration and Disclosure Law.”
3. The following paragraph is added to the Franchise Agreement:

“Notwithstanding anything to the contrary in the Franchise Agreement, any
acknowledgement or representation by you that disclaim the occurrence and/or acknowledge the
non-occurrence of any acts that would constitute a violation of the Law are not intended nor shall
they act as release, estoppel or waiver of any liability incurred under the Law.”

4. The following language is added to the Disclosure Questionnaire attached to the
Franchise Agreement:

“No representation requiring prospective franchisees to assent to a release, estoppel or
waiver of liability is intended to nor shall is act as a release, estoppel or waiver of any liability
incurred under the Maryland Franchise Registration and Disclosure Law.”

5. The Franchise Agreement is amended to provide “Based upon the franchisor’s
financial condition, the Maryland Securities Commissioner has required a financial assurance.
Therefore, all initial fees and payments owed by franchisees shall be deferred until the franchisor
completes its pre-opening obligations under the franchise agreement.”

IN WITNESS WHEREOF, Franchisor and Franchisee have duly executed and delivered
this Amendment as of the date set forth above.

By By—'
oy —_--
Its
oy .
MARYEAND-AMENDMENT

FO-TRUFUSION FRANCHISING, LLC-MUEH-UNITFDEVEELOPMENTAGREEMENT._
FRANCHISEE

Name: Name:
Title: Title:
Date: Date:
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MINNESOTA

1. The following language is added to Seetion14-of the Multi-Unit Development-
Agreementthe end of Item 13

E hise Res . I Disel Law.?
To the extent required by Minnesota Stat. Sec. 80C.12, Subd. 1(g), we will
protect your right to use the Marks and indemnify you from any loss, costs or
expenses arising out of any claim, suit or demand regarding the use of the Marks.

2. The following-paragraph is added to-the Multi-Unit Development-Agreementat the end of
the chart in Item 17:

With respect to franchises governed by Minnesota law, we will comply with
Minn. Stat. Sec. 80C.14, Subds. 3, 4 and 5 which require, except in certain specified
cases, that you be given 90 days' notice of termination (with 60 days to cure) and
180 days' notice for non-renewal of the Franchise Agreement.

Minn. Stat. Sec. 80C.21 and Minn. Rule 2860.4400J] prohibit us from
requiring litigation to be conducted outside Minnesota. Those provisions also
provide that no condition, stipulations or provision in the Franchise Agreement
shall in any way abrogate or reduce any rights you have under the Minnesota
Franchises Law, including (if applicable) the right to submit matters to the
jurisdiction of the courts of Minnesota and the right to any procedure, forum or
remedies that the laws of the jurisdiction provide.

Any release required as a condition of renewal or transfer/assignment will
not apply to the extent prohibited by the Minnesota Franchises Law.
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Minn. Rule Part 2860.4400J might prohibit a franchisee from waiving rights to a jury trial; waiving
rights to any procedure, forum or remedies provided by the laws of the jurisdiction; or consenting
to liquidated damages, termination penalties or judgment notes. However, we and you will enforce
these provisions in our Franchise Agreement to the extent the law allows.

NEW YORK

1. The following information is added to the cover page of the Franchise Disclosure
Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR
SOURCES OF INEFORMHONINFORMATION. REGISTRATION OF THIS
FRANCHISE BY NEW YORK STATE DOES NOT MEAN THAT NEW YORK STATE
RECOMMENDS IT OR HAS VERIFIED THE INFORMATION IN THE FRANCHISE
DISCLOSURE DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE FRANCHISE
DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE
COMMISSION AND THE NYS DEPARTMENT OF LAW, INVESTOR PROTECTION
BUREAU, 28 LIBERTY STREET, 215T FLOOR, NEW YORK, NY 10005. THE
FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS
COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT. HOWEVER, THE
FRANCHISOR CANNOT USE THE NEGOTIATING PROCESS TO PREVAIL UPON A
PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE LESS FAVORABLE
THAN THOSE SET FOR IN THIS FRANCHISE DISCLOSURE DOCUMENT.

2. The following is added at the end of Item 3:

Except as provided above, with regard to the franchisor, its predecessor, a person identified in Item
2, or an affiliate offering franchises under the franchisor’s principal trademark:

A. No such party has an administrative, criminal or civil action pending against that person
alleging: a felony, a violation of a franchise, antitrust or securities law, fraud, embezzlement,
fraudulent conversion, misappropriation of property, unfair or deceptive practices or comparable
civil or misdemeanor allegations.

B. No such party has pending actions, other than routine litigation incidental to the business,
which are significant in the context of the number of franchisees and the size, nature or financial
condition of the franchise system or its business operations.

C. No such party has been convicted of a felony or pleaded nolo contendere to a felony charge
or, within the 10 year period immediately preceding the application for registration, has been
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convicted of or pleaded nolo contendere to a misdemeanor charge or has been the subject of a civil
action alleging: violation of a franchise, antifraud or securities law; fraud; embezzlement;
fraudulent conversion or misappropriation of property; or unfair or deceptive practices or
comparable allegations.

D. No such party is subject to a currently effective injunctive or restrictive order or decree
relating to the franchise, or under a Federal, State or Canadian franchise, securities, antitrust, trade
regulation or trade practice law, resulting from a concluded or pending action or proceeding
brought by a public agency, or is subject to any currently effective order of any national securities
association or national securities exchange, as defined in the Securities and Exchange Act of 1934,
suspending or expelling such person from membership in such association or exchange; or is
subject to a currently effective injunctive or restrictive order relating to any other business activity
as a result of an action brought by a public agency or department, including, without limitation,
actions affecting a license as a real estate broker or sales agent.

3. The following is added to the end of Item 4:

Neither the franchisor, its affiliate, its predecessor, officers, or general partner during the 10-year
period immediately before the date of the offering circular: (a) filed as debtor (or had filed against
it) a petition to start an action under the U.S. Bankruptcy Code; (b) obtained a discharge of its
debts under the bankruptcy code; or (c) was a principal officer of a company or a general partner
in a partnership that either filed as a debtor (or had filed against it) a petition to start an action
under the U.S. Bankruptcy Code or that obtained a discharge of its debts under the U.S. Bankruptcy
Code during or within 1 year after that officer or general partner of the franchisor held this position
in the company or partnership.

4. The following is added to the end of Item 5:

The initial franchise fee constitutes part of our general operating funds and will be used as such in
our discretion.

5. The following is added to the end of the “Summary” sections of Item 17(c), titled
“Requirements for franchisee to renew or extend,” and Item 17(m), entitled
“Conditions for franchisor approval or transfer”:

However, to the extent required by applicable law, all rights you enjoy and any causes of action
arising in your favor from the provisions of Article 33 of the General Business Law of the State of
New York and the regulations issued thereunder shall remain in force; it being the intent of this
proviso that the non-waiver provisions of General Business Law Sections 687.4 and 687.5 be
satisfied.

6. The following language replaces the “Summary” section of Item 17(d), titled
“Termination by franchisee”:

You may terminate the agreement on any grounds available by law.

7. The following is added to the end of the “Summary” section of Item 17(j), titled

“Assignment of contract by franchisor”:
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However, no assignment will be made except to an assignee who in good faith and judgment of
the franchisor, is willing and financially able to assume the franchisor’s obligations under the
franchise agreement.

8. The following is added to the end of the “Summary” sections of Item 17(v), titled
“Choice of forum”, and Item 17(w), titled “Choice of law”:

The foregoing choice of law should not be considered a waiver of any right conferred upon the
franchisor or upon the franchisee by Article 33 of the General Business Law of the State of New
York.

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of , 20
Franchisee: Date:
Date:
Date:
Franchisor:
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ADDENDUM REQUIRED BY THE COMMONWEALTH OF VIRGINIA

In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail
Franchising Act, the Franchise Disclosure Document for TruFusion Franchising LLC for use in
the Commonwealth of Virginia shall be amended as follows:

1. Additional Disclosure: The following statements are added to Item 17.h:

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a
franchisor to cancel a franchise without reasonable cause. If any grounds for default or
termination stated in the franchise agreement and development agreement does not
constitute “reasonable cause,” as that the term may be defined in the Virginia Retail
Franchising Act or the laws of Virginia, the provision may not be enforceable.

2. The Virginia State Corporation Commission’s Division of Securities and Retail
Franchising requires us to defer payment of the initial franchise fee and other initial
payments owed by franchisees to the franchisor until the franchisor has completed its pre-
opening obligations under the franchise agreement.

ADDENDUM TO THE DISCLOSURE DOCUMENT PURSUANT TO THE
WASHINGTON FRANCHISE INVESTMENT LAW

Notwithstanding anything to the contrary in the disclosure document, the following
provisions shall supersede and apply to all franchises offered and sold in the State of Washington.

L The State of Washington has imposed a financial condition under which the initial
franchise fees due will be deferred until the franchisor has fulfilled its initial pre-opening
obligations under the Franchise Agreement and the franchise is open for business. Because the
Franchisor has material pre-opening obligations with respect to each franchised business the
Franchisee opens under the-Multi-Unit Development Agreement Rider to TruFusion Franchising,
LLC Franchise Agreement, the State of Washington will require that the franchise fees be released
proportionally with respect to each franchised business.

2 If any of the provisions in the disclosure document; or Franchise-Agreement-or
Multi-—Unit Development Agreement are inconsistent with the relationship provisions of RCW
19.100.180 or other requirements of the Washington Franchise Investment Protection Act (the
“Act”), the provisions of the Act will prevail over the inconsistent provisions of the disclosure

document and Franchise Agreement with regard to any franchises sold in Washington.

3 In any arbitration involving a franchise purchased in Washington, the arbitration
site shall be either in Washington or in a place as mutually agreed upon at the time of the
arbitration, or as determined by the arbitrator.
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4 6.There may also be court decisions which may supersede the franchise agreement
in your relationship with the franchisor including the areas of termination and renewal of your
franchise.

5 7.In the event of a conflict of laws, the provisions of the Washington Franchise
Investment Protection Act, Chapter 19.100 RCW shall prevail.

6. 8.A release or waiver of rights executed by a franchisee shall not include rights
under the Washington Franchise Investment Protection Act except when executed pursuant to a
negotiated settlement after the agreement is in effect and where the parties are represented by
independent counsel. Provisions such as those which unreasonably restrict or limit the statute of
limitations period for claims under the Act, rights or remedies under the Act such as a right to a
jury trial may not be enforceable.

7 9.—Transfer fees are collectable to the extent that they reflect the franchisor’s
reasonable estimated or actual costs in effecting a transfer.

WASHINGTON AMENDMENT
TO TRUFUSION FRANCHISING, LLC FRANCHISE AGREEMENT
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TruFusion and Franchisee hereby agree that the Franchise Agreement dated ,
204202 , will be amended as follows:

In lieu of an impound of franchise fees, the Franchisor will not require or accept the
payment of any initial franchise fees until the franchisee (a) has received all initial training that it
is entitled to under the franchise agreement or offering circular, and (b) is open for business.

In recognition of the requirements by the Washington Franchise Investment
Protection Act and the Rules and Regulations promulgated thereunder (the “Act”),
the Franchise Agreement in—Franechisee’s—relationship—with—TFrulusion;

ofyour-franehise.of SureStay, Inc. shall be modified as follows:
2.In the event of a conflict of tawlaws, the provisions of the Washington Franchise
Investment Protection Act, Chapter 19.100 RCW shalwill prevail.

RCW 19.100.180 may supersede the franchise agreement in your relationship with
the franchisor including the areas of termination and renewal of your franchise.
There may also be court decisions which may supersede the franchise agreement in
your relationship with the franchisor including the areas of termination and renewal
of your franchise.

In any arbitration or mediation involving a franchise purchased in Washington, the
arbitration or mediation site will be either in the state of Washington, or in a place
mutually agreed upon at the time of the arbitration or mediation, or as determined
by the arbitrator or mediator at the time of arbitration or mediation. In addition, if
litigation is not precluded by the franchise agreement, a franchisee may bring an
action or proceeding arising out of or in connection with the sale of franchises, or
a violation of the Washington Franchise Investment Protection Act, in Washington.

3.A release or waiver of rights executed by a franchisee shallmay not include rights
under the Washington Franchise Investment Protection Act or any rule or order
thereunder except when executed pursuant to a negotiated settlement after the
agreement is in effect and where the parties are represented by independent counsel.
Provisions such as those which unreasonably restrict or limit the statute of
limitations period for claims under the Act, or rights or remedies under the Act such
as a right to a jury trial, may not be enforceable.

4.Transfer fees are collectable to the extent that they reflect Franehisorthe
franchisor’s reasonable estimated or actual costs in effecting a transfer.
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Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable
against an employee, including an employee of a franchisee, unless the employee’s
earnings from the party seeking enforcement, when annualized, exceed $100,000
per year (an amount that will be adjusted annually for inflation). In addition, a
noncompetition covenant is void and unenforceable against an independent
contractor of a franchisee under RCW 49.62.030 unless the independent
contractor’s earnings from the party seeking enforcement, when annualized, exceed
$250,000 per year (an amount that will be adjusted annually for inflation). As a
result, any provisions contained in the franchise agreement or elsewhere that
conflict with these limitations are void and unenforceable in Washington.

6- e—unde cpned—hereby— ne edge eceln 5 2 .....=....
49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a
franchisee from (i) soliciting or hiring any employee of a franchisee of the same

franchisor or (ii) soliciting or hiring any employee of the franchisor. As a result

any such provisions contained in the franchise agreement or elsewhere are void and
unenforceable in Washington.

IN WITNESS WHEREOF, Franchisor and Franchisee have duly executed and delivered
this Amendment as of the date set forth above.

9

%

By:——
Hs:——
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WASHINGTON-AMENDMENT

FO-TRUFUSION FRANCHISING, LLC-MUEH-UNITFDEVEELOPMENTAGREEMENT.
FRANCHISEE
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Name: Name:

Title: Title:
Date: Date:
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Exhibit E

FINANCIAL STATEMENTS

TruFusion Franchising, LLC
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TRUFUSION FRANCHISING, LLC
FINANCIAL STATEMENTS
DECEMBER 31, 2019



TRUFUSION FRANCHISING, LLC

Independent Auditor’s Report

Balance Sheets
Statements of Operations and Member’s (Deficit)
Statements of Cash Flows

Footnotes
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BARRY KNEPPER ¢

CERTIFIED PUBLIC ACCOUNTANT
736 VERONA DRIVE MELVILLE, NEW YORK 11747

INDEPENDENT AUDITOR'S REPORT
To the Members of
TruFusion Franchising, LLC

We have audited the accompanying financial statements of TruFusion Franchising, LLC (the "Company") which comprise
the balance sheets as of December 31,2019 and 2018 and the related statements of operations, changes in members’
deficit and cash flows for the years ended December 31,2019 and 2018 and the related notes to financial statements.

Management's Responsibility for the Financial Statements

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

Auditor's Responsibility

Our responsibility is to express an opinion on the financial statement based on our audit. We conducted our audit in
accordance with auditing standards generally accepted in the United States of America. Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free from
material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the auditor's judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or error. In making those risk assessments, the
auditor considers internal control relevant to the entity's preparation and fair presentation of the financial statements in
order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the entity's internal control. Accordingly, we express no such opinion. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of
TruFusion Franchising, LLC as of December 31, 2018 and 2017, in accordance with accounting principles generally
accepted in the United States of America.

Emphasis of Matter
The COVID-19 outbreak in2020 (See Note 6) has caused business disruption in a variety of Industries, markets and
geographic regions, which has resulted in considerable uncertainty as to the financial impact and duration, which cannot
be reasWimate}d at this time. Our opinion is not modified with respect to this matter.

V4

7 A

/ o /S 4
[ s J

E3\

| /
Barry Kneppér, 1
March 31,2020



TRUFUSION FRANCHSING ,LLC
BALANCE SHEETS

ASSETS

Current Assets
Cash
Accounts receivable
Inventory
Deferred commissions-current portion
Total current assets

Deferred commissions
Property and equipment, net

Security deposit

Total Assets

LIABILITITES AND MEMBER'S ( DEFICIT)

Current Liabilities
Accounts payable and accrued expenses
Deferred rent
Due to related party
Deferred franchise fees-current portion

Deferred franchise fees
Member's ( deficit)

Total Liabilities and Member's (Deficit)

See notes to financial statements
2

December 31

2019 2018
$ 668,902 $ 65,994
65,798 112,917
2,569 -
35,608 151,875
772,877 330,786
$ 235,557 -
89,966 117,188
14,662 14,662
$ 1,113,062 $ 462,636
$ 239,307 $ 290,679
11,531 4,552
2,350,042 539,010
565,063 4,624,100
3,165,943 5,458,341
3,505,562 —
(5,558,443) (4,995,705)
$ 1,113,062 $ 462,636




TRUFUSION FRANCHISING, LLC
STATEMENTS OF OPERATIONS AND MEMBER'S DEFICIT

YEAR ENDED DECEMBER 31

2019 2018
Revenues
Franchise fees S 515,062 S 83,938
Royalties 671,982 354,679
Equipment sales — 152,651
Brand development fund 87,750 —
Other 136,516 54,820
1,411,310 646,088
Cost of Sales 272,485 160,140
Gross profit 1,138,825 485,948
Operating Expenses 1,936,985 3,896,646
Net Loss (798,160) (3,410,698)
Beginning Deficit (4,760,283) (1,347,007)
Restatement for Revenue Recognition(ASC 606) - 235,422
Member's (Distribution) — (238,000)
Shareholder's( Deficit)-Ending S (5,558,443) S (4,760,283)

See notes to financial statements
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TRUFUSION FRANCHSING,LLC
STATEMENTS OF CASH FLOWS

YEAR ENDED DECEMBER 31

CASHFLOW FROM OPERATING ACTIVITIES
Net loss
Adjustments to reconcile net loss to net cash
provided by operating activities:
Depreciation
Changes in assets and liabilities

Accounts receivable
Inventory
Prepaid expenses
Deferred commissions expense
Accounts payable and accrued expenses
Accrued payroll
Deferred franchise fees
Deferred rent

CASHFLOW FROM FINANCING ACTIVITIES

Due from related parties

Due to related party

Member equity contribution(distribution)
NET INCREASE(DECREASE)IN CASH

CASH-BEGINNING

CASH-ENDING

2019 2018
$ (798,160) (3,410,698)
27,222 27,223
47,119 (18,291)

(2,569)

— 12,876

(119,290) —
(51,372) 74,076
— (20,517)
(318,053) 2,269,700
6,979 (5,304)
(1,208,124) (1,070,935)
—_ 312,386
1,811,032 539,010
— (238,000)
1,811,032 613,396
602,908 (457,539)
65,994 523,533
$ 668,902 65,994

See notes to financial statements
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TRUFUSION FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS

1. BUSINESS ORGANIZATION
The Company is a Nevada Limited Liability Company organized in March 2015. The Company’s principal business is the
development and franchising of yoga fitness centers

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation-The accompanying financial statements have been prepared in accordance with accounting
principles generally accepted in the United States (GAAP).

Cash and Cash Equivalents-The Company considersallliquid investments purchased with aninitial maturity ofthree
monthsorless to be cash equivalents. Cash and cash equivalents include demand deposits and money market funds
carried atcostwhich approximates fairvalue. The Company maintainsits cash ininstitutionsinsured by the Federal Deposit
Insurance Corporation.

Advertising-The Company recognizes advertising expense when it occurs. The Company incurred $162,738 and
$414,630 of advertising expense for the period ended December 31, 2019 and 2018, respectively.

Property and Equipment-Property and equipment are stated at cost less accumulated depreciation. Depreciation is
computed principally onthe straight-line method overthe estimated useful life of each type of asset which ranges from five
to seven years. Leasehold improvements are depreciated over the life of the asset or the corresponding lease
agreement, whichever s shorter, Major improvements are capitalized, while expenditures for repairs and maintenance are
expensed when incurred. Upon retirement or disposition, the related costs and accumulated depreciation are removed from
the accounts, and any resulting gains or losses are credited or charged to income.

Impairmentof Long Lived Assets—-Long-lived assets are reviewed for impairment in accordance with the applicable FASB ASC
360-10, Under the standard, long-lived assets are tested for recoverability whenever events or changes in circumstances

indicate that their carrying amounts may not be recoverable. An impairment charge is recognized for the amount, if any,
when the carrying value of the asset exceeds the fair value.

Leases Obligation-The Companyrecognizesrentexpenserelatedtoleasedofficeand operatingspace onastraight-line basis
over the term of the lease. The difference between rent expense and rent paid, if any, is the result of escalation
provisions and lease incentives, such as rent holidays provided by lessors, and is recorded as deferred rent in the
Company’s balance sheets.

Revenue Recognition — In May 2014, the FASB issued a new accounting standard ASU No. 2014-09, “Revenue from
Contracts with Customers (Topic 606)”, that attempts to establish a uniform basis for recording revenue to virtually all
industries’ financial statements. The revenue standard’s core principle is to recognize revenue when promised goods or
services are transferred to customers in an amount that reflects the consideration expected to be received for those goods
or services. Additionally, the new guidance requires enhanced disclosure to help financial statement users better
understand the nature, amount, timing and uncertainty of the revenue recorded. The Company adopted the standard
commencing as of January 1,2019 using the retrospective transition method.
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TRUFUSION FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS (continued)

The new standard will change how the Company records initial franchise fees from franchisees, area developer fees and
brand development fees. Under Legacy GAAP, franchise fees, which are non-refundable, were recognized as income
when substantially all services to be performed by the Company and conditions relating to the sale of the franchise were
performed or satisfied, which generally occurred when the franchisee commenced operations.

The new standard requires that the franchise fee received from customers be allocated to each separate and distinct
performance obligation. The following services (“distinct performance obligations”) are typically provided by the Company
prior to the opening of a franchise location.

e Approval of all site selections to be developed
e Provision of architectural plans suitable for the location
® Provision of management training for the new franchisee and selected staff.

The transaction price attributable to each separate and distinct performance obligation would then be recognized as the
performance obligations are satisfied. The portion of the franchise fee, if any, that is not attributable to a distinct
performance obligation is amortized over the life of the related franchise agreement.

Upon adoption as of December 31,2018, we recorded deferred revenue and a cumulative effect adjustment to decrease
accumulated deficit by $235,422 on our balance sheet for the unamortized portion of fees received on behalf of the then
operating franchise agreements.

The adoption of the new guidance will also change the reporting of brand development fund contributions from
franchisees and the related advertising fund expenditures, which are not currently included in the Statements of
Earnings but are reported on the balance Sheet. The new guidance requires these advertising fund contributions and
expenditures to be reported on a gross basis in the Statements of Earnings, which will impact our total revenues and
expenses although we do not expect a material impact on net income as the fund is managed such that revenues and
expenses are generally offsetting over the year. Revenues increased by approximately $ 87,750 as a result of this change
in the year ended December 31,2019.

Franchise Arrangements—The Company’s franchise arrangements generally include a license which provides
for payments of initial fees as well as continuing royalties to the Company based upon a percentage of sales.
Under this arrangement, franchisees are granted the right to operate an exercise studio using the system for a
specified number of years. At December 31, 2019 and 2018 the Company had nine and four franchisees
operating, respectively.

Concentration of Credit Risk—financial instruments that potentially expose the Company to concentration of
credit risk primarily consist of cash and cash equivalents and franchisee accounts receivable. The Company
maintains its cash and cash equivalents with an accredited financial institution. The Company reviews the credit
history of its franchisees before extending credit. The Company establishes its allowances based upon factors including
the credit risk of specific franchisees, historical trends, and other information.
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TRUFUSION FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS(continued)

Use of Estimates — The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual results could vary
from those estimates.

Taxes on Income - The Company is a limited liability company. Income and expenses for the Company pass through
directly to the members and is reported on their individual income tax returns. Therefore, no provision or liability for
federal and state income taxes has been included in the financial statements.

3. PROPERTY and EQUIPMENT December 31,

Property and equipment consisted of 2018 2017
Leasehold improvements $ 29,738 $29,738
Equipment 143,679 143,679
Accumulated depreciation (83,521) (56,299)
Total S 89,966 $117,188

During the periods ended December 31, 2019 and 2018, depreciation expense was
$27,222 and $27,223.

4. COMMITMENTS and CONTINGENCIES
The Company leases space in Las Vegas, Nevada in an office building through August 2021.The future minimum lease
payments are:

2020 $ 166,208
2021 $114,344

5. RELATED PARTY TRANSACTIONS
As of December 31, 2019, and 2018., a related party Company with common ownership has advanced $2,350,042 and
$539,010, respectively, to the Company. These advances are non-interest bearing and due on demand.

6. SUBSEQUENT EVENTS

Subsequent events have been evaluated through March 31,2020 which is the date the financial statements were
available to be issued. There were no material subsequent events that require recognition or additional disclosure in
these financial statements other than the event discussed below.

The COVID-19 outbreak, which was declared a worldwide pandemic on March 11,2020 by the World Health
Organization(“WHQ"), has caused business interruption in a variety industries, markets and geographic areas. Such
business interruptions, according to some economists may be severe enough to result in a recession. While the
disruption is currently expected to be temporary, there is considerable uncertainty around the duration and the severity
of impact on the Company’s business. At this time all for the Company’s franchise locations are closed. While we expect
this matter to negatively impact our business, results of operations, and financial position, the related financial impact
cannot be reasonably estimated at this time.
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BARRY KNEPPER

CERTIFIED PUBLIC ACCOUNTANT
736 VERONA DRIVE MELVILLE, NEW YORK 11747

‘e

INDEPENDENT AUDITOR'S REPORT

To the Members of
TruFusion Franchising, LLC

We have audited the accompanying financial statements of TruFusion Franchising, LLC (the "Company")
which comprise the balance sheets as of December 31,2018 and 2017 and the related statements of
operations, changes in members’ deficit and cash flows for the years ended December 31,2017 and
2016 and the related notes to financial statements.

Management's Responsibility for the Financial Statements
Management is responsible for the preparation and fair presentation of this financial statement in

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

Auditor's Responsibility
Our responsibility is to express an opinion on the financial statement based on our audit. We conducted

our audit in accordance with auditing standards generally accepted in the United States of America.
Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor's judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity's
preparation and fair presentation of the financial statements in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity's internal control. Accordingly, we express no such opinion. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluating the overall presentation of
the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

Opinion
In our opinion, the financial statements referred to above present fairly, in all material respects, the

financial position of TruFusion Franchising, LLC as of December 31, 2018 and 2017, in accordance with
accounting principles generally accepted in the United States of America.

Barry Kne
April 26,



TRUFUSION FRANCHSING ,LLC

BALANCE SHEETS
ASSETS December 31
2018 2017
Current Assets
Cash S 65,994 $ 523,533
Accounts receivable 112,917 94,626
Prepaid expenses —_ 12,876
Due from affiliates — 312,386
Deferred commissions 151,875 151,875
Total current assets 330,786 1,095,296
Property and equipment, net 117,188 144,411
Security deposit 14,662 14,662
Total Assets $ 462,636 $ 1,254,369

LIABILITITES AND MEMBER'S ( DEFICIT)

Current Liabilities
Accounts payable and accrued expenses
Accrued payroll
Deferred rent
Due to related party
Deferred franchise fees-current portion

Member's ( deficit)

Total Liabilities and Member's (Deficit)

See notes to financial statements
2

$ 290,679 $ 216,603
20,517
4,552 9,856
539,010 -
4,624,100 2,354,400
5,458,341 2,601,376
(4,995,705) (1,347,007)
$ 462,636  $ 1,254,369




TRUFUSION FRANCHISING, LLC
STATEMENTS OF OPERATIONS AND MEMBER'S DEFICIT

YEAR ENDED DECEMBER 31
2018 2017
Revenues
Franchise fees S 83,938 $ —
Royalties 354,679 52,617
Equipment sales 152,651 29,411
Other 54,820 52,230
646,088 134,258
Cost of Sales 160,140 139,073
Gross profit(loss) 485,948 (4,815)
Operating Expenses 3,896,646 2,431,935
Net Loss (3,410,698) (2,436,750)
Beginning Deficit (1,347,007) 7,075
Member's Contribution(Distribution) (238,000) 1,082,668
Shareholder's( Deficit)-Ending $ (4,995,705) $ (1,347,007)

See notes to financial statements
3



TRUFUSION FRANCHSING,LLC
STATEMENTS OF CASH FLOWS
YEAR ENDED DECEMBER 31

2018 2017
CASHFLOW FROM OPERATING ACTIVITIES
Net loss $  (3,410,698) S (2,436,750)
Adjustments to reconcile net loss to net cash
provided by operating activities:

Depreciation 27,223 12,953
Changes in assets and liabilities
Accounts receivable (18,291) (75,643)
Prepaid expenses 12,876 (4,376)
Deferred commissions expense — (8,875)
Security deposit — (8,285)
Accounts payable and accrued expenses 74,076 143,615
Accrued payroll (20,517) 20,517
Deferred franchise fees , 2,269,700 1,360,000
Deferred rent (5,304) 5,710
(1,070,935) (991,134)

CASHFLOW FROM INVESTING ACTIVITIES
Property and equipment acquisition — (101,705)

CASHFLOW FROM FINANCING ACTIVITIES

Loan payable to related party (95,000)
Due from related parties 312,386 815,336
Due to related party 539,010 (224,764)
Member equity contribution(distribution) (238,000) 1,082,668
613,396 1,578,240
Net Increase(decrease) in Cash (457,539) 485,401
Cash-Beginning 523,533 38,132
Cash-Ending $ 65,994 $ 523,533

See notes to financial statements
4



- TRUFUSION FRANCHISING, LLC
NOTES TO FINANCIAL STATEMENTS

1. BUSINESS ORGANIZATION
The Company is a Nevada Limited Liability Company organized in March 2015.The Company’s
principal business is the development and franchising of yoga fitness centers

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation-The accompanying financial statements have been prepared in
accordance with accounting principles generally accepted in the United States (GAAP).

Cash and Cash Equivalents-The Company considersallliquid investments purchased with aninitial
maturity ofthree monthsorless to be cash equivalents Cash and cash equivalents include demand
deposits and money market funds carried at costwhichapproximates fairvalue. The Company
maintainsits cash ininstitutionsinsured by the Federal Deposit Insurance Corporation.

Advertising-The Company recognizes advertising expense when it occurs. The Company incurred
$ 414,630 and $125,096 of advertising expense for the period ended December 31, 2018 and
2017, respectively.

Property and Equipment-Property and equipment are stated at cost less accumulated
depreciation. Depreciation is computed principally on the straight-line method over the estimated
useful life of each type of asset which ranges from five to seven years. Leasehold improvements are
depreciated over the life of the asset or the corresponding lease agreement, whichever js shorter,
Major improvements are capitalized, while expenditures for repairs and maintenance are expensed
when incurred. Upon retirement or disposition, the related costs and accumulated depreciation are
removed from the accounts, and any resulting gains or losses are credited or charged to income.

Impairment of Long Lived Assets—Long-lived assets are reviewed for impairment in accordance with
the applicable FASB ASC 360-10, Under the standard, long-lived assets are tested for recoverability
whenever events or changes in circumstances indicate that their carrying amounts may not be
recoverable. An impairment charge is recognized for the amount, if any, when the carrying value
of the asset exceeds the fair value.

Leases ad Asset Retirement Obligations-The Companyrecognizesrentexpenserelatedtoleased
officeand operatingspaceonastraight-linebasis over the term of the lease. The difference between
rent expense and rent paid, if any, is the result of escalation provisions and lease incentives, such
as rent holidays provided by lessors, and is recorded as deferred rent in the Company’s balance
sheets.

Revenue Recognition — In accordance with SFAS No. 45, Accounting for Franchise Fee
Revenue the Company recognizes revenue from the sale of franchise territories, net of an
allowance for uncollectible accounts, when all material services or conditions relating to
the initial sale have been substantially performed or satisfied. Unearned franchise fees
result when all conditions of the initial sale have not been fulfilled. The associated direct
costs relating to franchise sales for which revenue has not been recognized ordinarily are
deferred until the related revenue is recognized. The Company also earns contract fee
income from the acquisition of existing license agreements it acquired.
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Franchise Arrangements—The Company’s franchise arrangements generally include a

- license which provides for payments of initial fees as well as continuing royalties to the
Company based upon a percentage of sales. Under this arrangement, franchisees are
granted the right to operate an exercise studio using the system for a specified number of
years. At December 31, 2018 and 2017 the Company had six and three franchisees
operating, respectively '

Concentration of Credit Risk—financial instruments that potentially expose the Company
to concentration of credit risk primarily consist of cash and cash equivalents and
franchisee accounts receivable. The Company maintains its cash and cash equivalents
with an accredited financial institution. The Company reviews the credit history of its franchisees
before extending credit. The Company establishes its allowances based upon factors including the
credit risk of specific franchisees, historical trends, and other information.

Use of Estimates — The preparation of financial statements in conformity with accounting
principles generally accepted in the United States of America requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting period. Actual results could vary
from those estimates.

Taxes on Income - The Company is a limited liability company. Income and expenses for the
Company pass through directly to the members and is reported on their individual income tax
returns. Therefore, no provision or liability for federal and state income taxes has been included in
the financial statements.

3. PROPERTY and EQUIPMENT December 31,

Property and equipment consisted of 2018 2017
Leasehold improvements $ 29,738 $29,738
Equipment 143,679 143,679
Accumulated depreciation (56,299) (29.006)
Total $117,188 $144.411

During the periods ended December 31, 2018 and 206, depreciation expense was
$27,223and $12,953.

4, COMMITMENTS and CONTINGENCIES
The Company leases space in Las Vegas, Nevada in an office building through August
2021.The future minimum lease payments are:

2019 $ 160,462
2020 S 166,208
2021 $114,344



5. RELATED PARTY TRANSACTIONS
As of December 31, 2017 the Company advanced $ 312,386 to related parties
with common ownership. These advances bear no interest and are due on demand.

As of December 31, 2018, a related party Company with common ownership
advanced $539,010 to the Company. This advance bears no interest and is due on demand.

6. SUBSEQUENT EVENTS

The Company evaluates events that have occurred after the balance sheet date but before the
financial statements are issued. Based upon the evaluation the Company did not Identify any other
recognized or non-recognized subsequent events that would have required further adjustment or
disclosure in the financial statements. Subsequent events were reviewed through April 26,2019.
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EXh‘l‘b‘l‘tEXHIBIT G

HST-OFFRANCHISEES

FrulusionFranehising; ELC

TRUFUSION LIST OF FRANCHISEES OPEN AS OF DECEMBER 31, 2019
Arizona

TruFusion Scottsdale

TruFitness Arizona, LLC-

East Thunderbird Square

14202 North Scottsdale Rd.

Scottsdale, AZ 85254

California
TruFusion Saratoga
Apex Sports and Wellness

910 El Paseo de Saratoga
San Jose, CA 95130

TruFusion Walnut Creek
Del Mar Investors

1675 Olympic Blvd.
Walnut Creek, CA 94596

Florida
TruFusion Coral
GabelsGables Coral Gables
TruFusion, LLC 301 Giralda
AvenueAve.
Coral Gables, FL 33143

Missouri
TruFusion St. Loui
TRU STL, LLC 7431 Washington Ave. St. Louis, MO 63130

Nevada
FruHealth 1L1-C-TruFusion Summerlin
TruHealth, LLC 1870 Festival Plaza Dr, Suite 200 Las Vegas, NV 89135

Xa

2
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TruFusion Dallas
TSG Park Cities, LLC

9100 North Central Exwy
Dallas, TX 75204

Washington
TruFusion Bellevue
TFO, LLC Lincoln Square South 500 Bellevue Way, Suite 230 Bellevue, WA 98004
FRANCHISE AGREEMENTS SIGNED BUT NOT YET OPENED

Alabama
Birmingham
Jake Dahn and Deanna Dahn
5425 Carrington Circle
Trussville, AL 35173

California

reater L.os Angeles
Mark Dedeaux (8 units)

11586 Capanna Rosso PI
Las Vegas, NV 89141

Santa Clara

Apex Sports and Wellness
1691 Beach Park Blvd.
Foster City, CA 94404

Downtown San Diego
Stephen M. Loew
(EAdoeation)-130
Wentworth Dr.
Henderson, NV 89074

San Francisco-Financial District
Del Mar Investors (2-

units)SF 1645 Filbert

St.

San Francisco, CA 94123

Apex-Sperts-and-Wellness-(2-

units) 1691 Beach Park Blvd.

e
Colorado

Denver
Kaizen One, LLC 1887 Whitney Mesa Drive, #6966 Henderson, NV 89014
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Mark-Dedeaur(8

Greater Denver

Kaizen Development, LLC (6 units-

in California) 11586 C

Rosso Pl
MWM&%M&@W*ML
1887 Whitney Mesa Drive, #6966

Henderson, NV 89014

Mi ri

Greater St. Louis

TRU STL, LLC (2 units) 7431 Washington Ave. St. Louis, MO 63130
Nevada

Centennial

TruLifestyle, LL.C

10620 Southern Highlands Pkwy 110-322
Las Vegas, NV 89141

Downtown Las Vegas
Sweatmore Stressless, LLC

525 DeanMartn-Dre
Enit 710-Las Vegas; NV-
891032526 State Rd
Bensalem, PA 19020

Henderson
Space Monkeys, LLC-4525-Dean-MartinDr
2526 State Rd Bensalem, PA 19020

New Jersey
herry Hill

TruTribe Philly, LLC (2 units
2526 State Rd Bensalem, PA 19020

Edgewater

TruEdge NJ, LLC
Donna Gannon

901 Freemont St., Unit 519
Las Vegas, NV 89101

r it
Winds Point, LLC 70 Christopher Columbus Dr., Apt 1107 Jersey City, NJ 07302

Monmouth
Donna Gannon 901 Freemont St., Unit 740519 Las Vegas, NV 8946389101

Northern New Jersey
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Donna Gannon (407 units)
88 Stanhope Rd.901
Freemont St., Unit 519 Las
Vegas, NV 89101
Sparta-NJ-07871

New York
Brooklyn
Truwellness Corp (64
units) 211-18 33rd Rd
Bayside, NY 11361

Midtown- New York City
Karen Hady (NY location) 10295 Premia PlaceHaddy

EasVegas; NV-89135
160 Madison Ave #14B

New York, NY 10016

Queens
Truwellness Corp (2 units
211-18 33rd Rd

Bayside, NY 11361

Pennsylvania
TENoLibs, LLC (1 unit)
HEO - H omeriean-
Ave;Greater Philadelphias-
PA19 123 Frukusion_
TruTribe Philly, LLC (67
units-—4-PA leeations 2 NJ-
loeations)241-Seuth-6St;)
2526 State Rd
PhiladelphiaBensalem, PA 1940619020

Greater Pittsburgh
Chrissy Timko & Jason Striner (4 units)

1212 Greenhill Rd.
Pittsburgh, PA 15209
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Texas

FSGPark Cities, LLC

Exp-Pallas; FX75204

Greater Austin
AustinTru, LLC (43
units) 5616 1st St., Unit
#39

Austin, TX 78745

Ft rth

MLTF Enterprises, LLC
175 Bearclaw Circle

Aledo, TX 76008

Houston

Strongfit Noegosallowed, LLC(Fexaslocation)4525-Dean-Martin Drive; Unit- 710;
2526 State Rd Bensalem, PA 19020

Galleria- Greater Houston
TruHouston, LLC 6280 S. Valley View Blvd. #729/731 Las Vegas, NV 8914089118

Greater Houston
Elena Osorio & John Grossi (7 units; Fexasloeations)4525 DeanMartin-Dr:)

it HO-asVegass NMV-89103
2526 State Rd Bensalem, PA 19020

FrouenergyvFitnesss HEC(Fexas
lgeation) 002 enaCrest2lace
EasVegas: NAV89134

San Antonio
TF Rim, LLC 27719 Woodway Bend Boerne, Texas 78006

Greater San Antonio
TruEdge Fitness Corp. (53
units) 27719 Woodway Bend
Boerne, Texas 78006

Southlake
MLTF Enterprises, LLC
2-units)-175 Bearclaw

Circle
Aledo, TX 76008
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Fitness by Boris, LLC & | Want My 2 Dollars, LLC (Texas
EasVegas; NV-89H8
Sugarland- Greater Houston

Workout Beunstoppable Sugarland, LLC
2526 State Rd Bensalem, PA 19020

Greater Salt Lake City
Megrath Investments, LLC (4 unitss

Ytahleeations) 291 Macsnap Ave.
Las Vegas, NV 89183
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Washington
Ballard

TFO, LLC 11155 120™ Ave E #100 Kirkland, WA 98033

Greater Seattle
TFO, LLC (407 units)
11155 120" Avenue-
NEAve E #100
Kirkland, WA 98033

Spokane
TFO, LLC 11155 120" Ave E #100 Kirkland, WA 98033

FRANCHISEES FHAT HAVE LEFFWHO EXITED THE SYSTEM IN2018DURING
FISCAL YEAR ENDING DECEMBER 31, 2019

Nevada

Truenergy Fitness, LL.C Daniel Arecco & Marjorie Shew 864-423-2736 9821 Lenox Crest
Place Las Vegas, NV 89134 Centennial, Nevada: Location never opened- territory
repurchased by Franchisor

Pennsylvania
TFNoLibs, LLC
Dana Spain
215-840-3369 1150 N American Ave. Philadelphia, PA 19123 Northern Liberties-
Philadelphia, Pennsylvania: Location never opened- territory resold to another franchisee

TruFusion Philly, LLC

Dana Spain

215-840-3369 241 South 6th St. Philadelphia, PA 19106 Greater Philadelphia (4):
Locations never opened- territory resold to another franchisee

“lone
New Jersey
TruFusion Philly, LLC
Dana Spain
215-840-3369 241 South 6th St. Philadelphia, PA 19106 Cherry Hill, New Jersey (2):

Locations never opened- territory resold to another franchisee
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Exhibit H

FORM GENERAL RELEASE AGREEMENT

TruFusion Franchising, LLC
FORM OF RELEASE (Current Form — Subject to Change

TRUFUSION FRANCHISING. LLC (“we.” “us.” “our.” or “Franchisor”) and the undersigned
franchisee, (“you,” “vour,” or “Franchisee”), currently are parties to that
certain franchise agreement dated (the “Franchise Agreement). You have

asked us to take the following action or to agree to the following request: [insert as appropriate

for renewal or transfer situation]

. We have the right under the Franchise Agreement to
obtain a general release from you (and, if applicable, your owners) as a condition of taking this
action or agreeing to this request. Therefore, we are willing to take the action or agree to the
request specified above if you (and, if applicable, your owners) give us the release and covenant
not to sue provided below in this document. You (and, if applicable, your owners) are willing to
give us the release and covenant not to sue provided below as partial consideration for our
willingness to take the action or agree to the request described above.

Consistent with the previous introduction, you, on your own behalf and on behalf of your
successors, heirs, executors, administrators, personal representatives, agents, assigns, partners,
shareholders, members, directors, officers, principals, employees, and affiliated entities
(collectively, the “Releasing Parties™), hereby forever release and discharge us and our affiliates,
our and their current and former officers, directors, shareholders, principals, employees, agents,
representatives, affiliated entities, successors, and assigns (collectively, the “Franchisor Parties”)
from any and all claims, damages (known and unknown), demands, causes of action, suits, duties,
liabilities, and agreements of any nature and kind (collectively, “Claims”) that you and any of the
other Releasing Parties now has, ever had, or, but for this document, hereafter would or could have
against any of the Franchisor Parties (1) arising out of or related to the Franchisor Parties’
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obligations under the Franchise Agreement or (2) otherwise arising from or related to your and the
other Releasing Parties’ relationship, from the beginning of time to the date of your signature
below, with any of the Franchisor Parties. You, on your own behalf and on behalf of the other
Releasing Parties, further covenant not to sue any of the Franchisor Parties on any of the Claims
released by this paragraph and represent that you have not assigned any of the Claims released by
this paragraph to any individual or entity that is not bound by this paragraph.

We also are entitled to a release and covenant not to sue from your owners. By his, her, or
their separate signatures below, your transferring owners likewise grant to us the release and
covenant not to sue provided above.

[Signature Page Follows]
FRANCHISOR

Title:

FRANCHISEE
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NEW YORK REPRESENTATIONS PAGE

THE FRANCHISOR REPRESENTS THAT THIS PROSPECTUS DOES NOT KNOWINGLY OMIT
ANY MATERIAL FACT OR CONTAIN ANY UNTRUE STATEMENT OF A MATERIAL FACT.

State Effective Dates

The following states have franchise laws that require that the Franchise Disclosure Document be registered
or filed with the state, or be exempt from registration: California, Hawaii, Illinois, Indiana, Maryland,

Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington, and
Wisconsin.

This document is effective and may be used in the following states, where the document is filed, registered
or exempt from registration, as of the Effective Date stated below:

TATE EFFECTIVE DATE

Maryland

Michigan

Minnesota

New York

Virginia

Washington

Wisconsin

Other states may require registration, filing, or exemption of a franchise under other laws, such as
those that regulate the offer and sale of business opportunities or seller-assisted marketing plans.

RECEIPT (KEEP THIS COPY FOR YOUR RECORDS)

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other information
in plain language. Read this Disclosure Document and all agreements carefully.

If TruFusion offers you a franchise, TruFusion must provide this Disclosure Document to you by the earliest
of:

(4] Fourteen calendar days before the signing of a binding agreement with TruFusion in
connection with the proposed franchise sale; or

?2) Fourteen calendar days before a payment is made the TruFusion in connection with the
proposed franchise sale.

New York-and-loewa require that we give you this Disclosure Document at the earlier of the first personal
meeting or 10 business days—(4—ealendar—daysforTowa) before the execution of the franchise or other
agreement or the payment of any consideration that relates to the franchise relationship. Michigan requires
that we_gixe ¥oy,thig, Disclosure Document at least 10 business days before the execution of any binding
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franchise or other agreement or the payment of any consideration, whichever occurs first.

If TruFusion does not deliver this Disclosure Document on time or if it contains a false or misleading statement,
or a material omission, a violation of federal and state law may have occurred and should be reported to the
Federal Trade Commission, Washington, D.C. 20580 and the state agency, if any, referenced in Exhibit A.

TruFusion authorizes those agents on Exhibit A to receive service of process for TruFusion.

The name, principal business address and telephone number of the franchise sellers offering the franchise are:

] gCaitlyn Weiss, 2240 Corporate Circle, Suite 160, Henderson NV 89074; (702) 786-0090=
] Mike Borden, 2240 Corporate Circle, Suite 160, Henderson NV 89074; (702) 786-0090=Mike-
] Calvey Rusty Bridges, 2240 Corporate Circle, Suite 160, Henderson NV 89074; (702) 786-
Il 0090= Kari Comrov, 2240 Corporate Circle, Suite 160, Henderson NV 89074; (702) 786-0090
[=]

The issuance date of this disclosure document is April 26;2019;-as-amended-August 7201922, 2020 (Effective

dates of this Disclosure Document in states requiring registration can be found on the State Effective Date
page).

I have received a uniform Franchise Disclosure Document dated April 26;20H9-as-amended-August 7. 2049;22,
2020 that included the following Exhibits:

A State Administrators/ Agents for Service of Process
B Franchise Agreement

CMulti-Unit  Development Rights Rider to Franchise
Agreement D State Addenda

E Financial Statements
F Table of Contents - Operations
Manual G List of Franchisees
H Form General Release Agreement
Date Prospective Franchisee (Name)
P ive F hisee (i )
RECEIPT

(RETURN THIS COPY TO US)

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other information
in plain language. Read this Disclosure Document and all agreements carefully.

If TruFusion offers you a franchise, TruFusion must provide this Disclosure Document to you by the earliest
of:

4] Fourteen calendar days before the signing of a binding agreement with TruFusion in
connection with the proposed franchise sale; or

?2) Fourteen calendar days before a payment is made the TruFusion in connection with the
proposed franchise sale.

New York-and-loewa require that we give you this Disclosure Document at the earlier of the first personal
meeting or 10 business days—(14—ealendar—days—forlowa) before the execution of the franchise or other
agreement or the payment of any consideration that relates to the franchise relationship. Michigan requires
that we give you this Disclosure Document at least 10 business days before the execution of any binding
franghiseos9they agregment or the payment of any consideration, whichever occurs first.
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If TruFusion does not deliver this Disclosure Document on time or if it contains a false or misleading statement,
or a material omission, a violation of federal and state law may have occurred and should be reported to the
Federal Trade Commission, Washington, D.C. 20580 and the state agency, if any, referenced in Exhibit A.
TruFusion authorizes those agents on Exhibit A to receive service of process for TruFusion.

The name, principal business address and telephone number of the franchise sellers offering the franchise are:

] SCaitlyn Weiss, 2240 Corporate Circle, Suite 160, Henderson NV 89074; (702) 786-0090=
] Mike Borden, 2240 Corporate Circle, Suite 160, Henderson NV 89074; (702) 786-0090=Mike-
] Calvey Rusty Bridges, 2240 Corporate Circle, Suite 160, Henderson NV 89074; (702) 786-
] 0090= Kari Comrov, 2240 Corporate Circle, Suite 160, Henderson NV 89074; (702) 786-0090
(=]

The issuance date of this disclosure document is April 26;2019;-as-amended-August 7201922, 2020 (Effective

dates of this Disclosure Document in states requiring registration can be found on the State Effective Date
page).

I have received a uniform Franchise Disclosure Document dated April 26;.20H9-as-amended-August 7. 2049;22,
2020, that included the following Exhibits:

A State Administrators/ Agents for Service of Process
B Franchise Agreement
CMulti-Unit- Development Rights Rider to Franchise
Agreement D State Addenda
E Financial Statements
F Table of Contents - Operations
Manual G List of Franchisees
H ____ Form General Release Agreement
Date Prospective Franchisee (Name)

Prospective Franchisee (Signature)

Please execute and return this document immediately upon receipt via the method prescribed by the Franchisor.
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