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The franchise offered 1s a YOGAFIT® Studio (“Studi0”) YogaFit Studios give members, of all levels,
unlimited access to modern, welcoming, and instruction-driven yoga studios that offer a selection of both
live classes and virtual on-demand classes

The total investment necessary to begin operation of a single Studio ranges from $143,900 to $371,400
This includes $68,350 to $71,650 that must be paid to the franchisor or an affiliate

This disclosure document summarizes certain provisions of your franchise agreement and other information
in plain English Read this disclosure document and all accompanying agréements carefully You must
recetve the 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 1n this document

You may wish to recetve your disclosure document 1n another format that 1s more convenient for you To
discuss the availability of disclosures 1n different formats, contact your Franchise Development Director at
YogaFit Franchising, LL.C, 2411 Galpin Court, Suite 110, Chanhassen, Minnesota 55317, (952) 474-5422
or at sales@hftbrands com

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

Buying a franchise 1s a complex investment The information 1n this disclosure document can help you
make up your mind More information on franchising, such as “4 Consumer s Guide to Buying a
Franchise” which can help you understand how to use this disclosure document, 1s available from the
Federal Trade Commuission You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600
Pennsylvania Avenue NW, Washington, DC 20580 You can also visit the FTC’s home page at
www ftc gov for additional information Call your state agency or visit your public library for other sources
of mformation on franchising

There may also be laws on franchising 1n your state Ask your state agencies about them

Issuance Date April 3, 2018

YOGAFIT®
FRANCHISE DISCLOSURE DOCUMENT —2018v1



STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or file with a state franchise
administrator before offering or selling 1n your state REGISTRATION OF A FRANCHISE BY A STATE
DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE
INFORMATION IN THIS DISCLOSURE DOCUMENT

Call the state franchise admimistrator histed in Exhibit A-2 for information about the franchisor, about
other franchisors, or about franchising tn your state

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY
AFTER THE INITIAL TERM EXPIRES YOU MAY HAVE TO SIGN A NEW AGREEMENT WITH
DIFFERENT TERMS AND CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR BUSINESS
BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO RENEW YOUR FRANCHISE, IF ANY,
AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO RENEW

Please consider the following RISK FACTORS before you buy this franchise
Risk Factors

1 THE FRANCHISE AGREEMENT PERMITS YOU TO SUE, MEDIATE OR ARBITRATE WITH US
ONLY IN MINNESOTA OUT OF STATE LITIGATION, MEDIATION OR ARBITRATION MAY
FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES ITMAY ALSO
COST MORE TO SUE, MEDIATE OR ARBITRATE WITH US IN MINNESOTA THAN IN YOUR
HOME STATE

2 THE FRANCHISE AGREEMENT STATES THAT MINNESOTA LAW GOVERNS THE
AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS AND
BENEFITS AS LOCAL LAW YOU MAY WANT TO COMPARE THESE LAWS

3 YOUR FRANCHISE AGREEMENT MAY BE TERMINATED IF AN AUTHORIZED LOCATION
IS NOT DESIGNATED WITHIN 90 DAYS FROM THE DATE OF THE AGREEMENT OR YOUR
STUDIO IS NOT OPERATING WITHIN 90 DAYS OF THE DATE THE FRANCHISE
AGREEMENT WAS SIGNED OR WHEN THE AUTHORIZED LOCATION IS DESIGNATED,
WHICHEVER OCCURS LATER

4 THE FRANCHISEE WILL BE REQUIRED TO MAKE AN ESTIMATED INITIAL INVESTMENT
RANGING FROM $143,900 to $371,400 THIS AMOUNT EXCEEDS THE FRANCHISOR’S
MEMBERS’ EQUITY AS OF DECEMBER 31, 2017, WHICH IS $338,411

5 THE FRANCHISOR IS A DEVELOPMENT STAGE COMPANY WITH LIMITED FRANCHISE
OPERATING HISTORY TO ASSIST A PROSPECTIVE FRANCHISEE IN DECIDING TO MAKE
THIS INVESTMENT

6 THE FRANCHISOR’S AUDITED FINANCIAL STATEMENTS SHOW THAT IT IS OWED A

SUBSTANTIAL AMOUNT OF MONEY FROM AN AFFILIATED OR PARENT COMPANY IF
THE PARENT OR AFILIATE CANNOT PAY THESE DEBTS, THE FRANCHISOR MAY NOT
HAVE THE FINANCIAL RESOURCES TO PROVIDE SERVICES OR SUPPORT TO YOU

7 THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE

We use the services of one or more FRANCHISE BROKERS or referral sources to assist us in selling our
franchise A franchise broker or referral source represents us, not you We pay this person a fee for selling
our franchise or referring you to us You should be sure to do your own mvestigation of the franchise

Effective Date See State Effective Dates Page
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STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Document be registered or filed with the state or
be exempt from registration California, Hawan, Illinois, Indiana, Maryland, Michigan, Minnesota, New
York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin

This Franchise Disclosure Document 1s registered, on file, or exempt from registration 1n the following
states having franchise registration and disclosure laws, with the following effective dates

State Effective Date

California

Hawan

Ilhnois

Indiana

Maryland
Michigan Apnl 3,2018

Minnesota
New York
North Dakota
Rhode Island
South Dakota

Virginia

Washington
Wisconsm Apnil 3, 2018

In all other states, the effective date of this Franchise Disclosure Document 1s the 1ssuance date of April 3,
2018
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NOTICE REQUIRED
BY
STATE OF MICHIGAN

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

Each of the following provisions 1s void and unenforceable if contained in any documents relating
to a franchise

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

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver,
or estoppel which deprives a franchisee of rights and protections provided 1n this act This shall
not preclude a franchisee, after entering mto a franchise agreement, from settling any and all
claims

(c) A provision that permuts a franchisor to terminate a franchise prior to the expiration
of 1ts 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 1n no event need be more than 30 days,
to cure such failure

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at the time of
expiration of the franchisee's inventory, supplies, equipment, fixtures, and furmishings
Personalized matenals which have no value to the franchisor and inventory, supplies, equipment,
fixtures, and furmishings not reasonably required 1n the conduct of the franchise business are not
subject to compensation This subsection applies only 1f (1) the term of the franchise 1s less than
5 years and (11) the franchisee 1s 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 1n the same area subsequent to the expiration
of the franchise or the franchisee does not receive at least six months advance notice of franchisor's
intent not to renew the franchise

(e) A provision that permuts 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 arbatration,
to conduct arbitration at a location outside this state

(g) A provision which permits a franchisor to refuse to peimit a transfer of ownership
of a franchise, except for good cause This subdivision does not pievent a franchisor from

exercising a right of first refusal to puichase the fianchise Good cause shall include, but 1s not
limited to

THE MICHIGAN NOTICE APPLIES ONLY TO FRANCHISEES WHO ARE RESIDENTS
OF MICHIGAN OR LOCATE THEIR FRANCHISES IN MICHIGAN
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() The failure of the proposed transferee to meet the franchisor's then current
reasonable qualifications or standards

(1)  The fact that the proposed transferee 1s a competitor of the franchisor or
subfranchisor

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

(1v)  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 1dentified 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 1f 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)

6)) A provision which permuts the franchisor to directly or indirectly convey, assign,
or otherwise transfer its obligations to fulfill contractual oblhigations to the' franchisee unless
provision has been made for providing the required contractual services

The fact that there 1s 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 the Michigan Department of
Attorney General, Consumer Protection Division, Franchise Unit, 525 W Ottawa Street, G
Mennen Williams Building, 1% Floor, Lansing, Michigan 48913, telephone (517) 373-7117

THIS MICHIGAN NOTICE ONLY APPLIES TO FRANCHISEES WHO ARE
RESIDENTS OF MICHIGAN OR LOCATE THEIR FRANCHISES IN MICHIGAN
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ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To simphfy the language tn this disclosure document, “we” or “us” means YogaFit Franchising, LLC, the
franchisor “You” means the person or entity that buys the franchise If the franchisee 1s a corporation,
partnership, or other entity, “you” includes the franchisee’s owners unless otherwise stated

The Franchisor, its Parent and Affiliates

We are a Minnesota limited liability company formed on August 5, 2013 We currently do business only under
our corporate name and the trade names YOGAFIT® and YogaFit Studios Our principal place of business 1s
2411 Galpin Court, Suite 110, Chanhassen, MN 55317 Our agents for service of process are disclosed in
Exhibit A-2 to this Disclosure Document We have been offering franchises described in this Disclosure
Document since June 2014

We have never offered franchises in any other line of business, and have never engaged 1n any other business
activities

We have no predecessor We are a wholly owned subsidiary of Health Fran, LL.C (“Health Fran”) a Minnesota
limited liability company, which 1s our direct parent company The name and principal business address of
each of the companies that directly or indirectly control us and our parent company are as follows

Ownership or Control of

Name of Company Principal Business Address Company

TZP Caputal Partners II, L P and

TZP Capital Partners ILA c/o 7 Times Square, Suite 4307

New York, NY 10036 Our “Ultimate Parent

(Blocker), L P
Owned by TZP Capital Partners I1,
2411 Galpin Court, Suite 110, L P and TZP Caputal Partners II-A
Snap Investments, LLC Chanhassen, MN 55317 (Blocker), L P and minonity co-
imnvestors
2411 Galpin Court, Suite 110, Majority-owned by Snap
Snap Fitness Holdings, Inc Chanhassen, MN 55317 Investments, LLC
2411 Galpin Court, Sutte 110, Wholly owned by Snap Fitness
Lift Brands, Inc Chanhassen, MN 55317 Holdings, Inc
2411 Galpmn Court, Suite 110,

Snap Fitness, Inc (“Snap Fitness™) Wholly owned by Lift Brands, Inc

Chanhassen, MN 55317

Our affiliate, Wholesale Fitness Supply, LLC d/b/a Fitness On Demand (“Wholesale Fitness Supply”)
provides services and sells products to franchisees Our affiliate, Snap Secunity Systems, Inc d/b/a Superior
Security (formerly known as Superior Security Systems, Inc ) (“Superior Security”), a Minnesota corporation,
provides security equipment, installation support, and other services for our franchisees GoFit, LLC
(“GoFit”), a Nevada limited hiability company, licenses studio management software to franchisces SAP
Insurance Inc (“SAP Insurance™), a North Carolina corporation and licensed insurance company, facilitates
the SAPP insurance program (see Item 11 for additional infoimation about insurance) Wholesale Fitness
Supply, Superior Security, SAP Insutance and GoFit have never (1) operated a business similar to the one
offered under this Disclosure Document, or (11) offered franchises i any line of business

Our affiliate Snap Fitness operates and franchises the operation of SNAP FITNESS clubs, which are fitness
and work out facilities offering group fitness and personal tratming providing 24-hour keycard gym access
Snap Fitness began offering franchises in March 2004 and, as of December 31, 2017, there were 933 SNAP
FITNESS locations in the United States Snap Fitness has wholly-owned foreign subsidiaties that grant
franchises and provide franchise support to SNAP FITNESS franchisees located outside the United States
As of the date of this Disclosure Document, these are

YOGAFIT® 1
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e Lift Brands of Canada Inc (formerly known as Snap Fitness of Canada Inc ) (“Snap Canada™), a
Canadian corporation Snap Canada has offered franchises in Canada since April 2008 Snap

Canada’s address 1s Suite 2300, Bentall 5, 550 Burrard Street, Box 30, Vancouver, BC V6C 2B5,
Canada

e  Snap Finess (India) Private Limited (“Snap Ind1a”), an Indian private limited company Snap India
offered franchises in India from January 2009 to March 2012 when we appointed a master franchisee
in India Snap India’s address 1s ONE BKC, Umt 706, 7" Floor, B & C Wing, Bandra Kurla
Complex (BKC), Bandra(E) Mumbai 400051, India

e  Snap Fitness Mexico S de RL de CV (“Snap Mexico”), a Mexico hmited lhability entity From
January 2009 to August 2011, we offered franchises directly in Mexico and from September 2011 to
November 2012 Snap Mexico offered franchises in Mexico In December 2012, we appointed a
master franchisee for Mexico Snap Mexico’s address 1s at Iglesia 2 Torre E 1204 Tizapan San
Angel, 01090, Federal District, Mexico

o Lift Brands (Australia) Pty Ltd (formerly known as Snap Fitness (Australia) Pty Ltd) (“Snap
Australia™), an Australian proprietary limited company From June 2009 to April 2010, we directly
offered franchises in Australia and since April 2010 Snap Australia has offered fianchises in

Australia  Snap Australia’s address 1s 315 Ferntree Gully Road, Mount Waverley, VIC 3149,
Austraha

e Lifi Brands New Zealand Limited (formerly known as Snap Fitness New Zealand Limited) (“Snap
New Zealand™), a New Zealand imited company Snap New Zealand has offered franchises in New
Zealand since November 2009 Snap New Zealand’s address ts Ground Floor, Princes Court, 2
Princes Street, Auckland 1010, New Zealand

o Lift Brands UK Limited (formerly kmown as Snap Fitness UK Limited) (“Snap UK”), a UK limited
company Snap UK has offered franchises in the UK since October 2009 Snap UK'’s address 1s

Franchise House, 3A Tournament Court, Tournament Fields, Warwick, Warwickshire CV34 6LG,
United Kingdom

Additionally, our affiliate Insurgence Franchising AU Pty Ltd (“Insurgence AU”), an Australian proprietary
limited company has offered franchises under the “Insurgence Fitness” brand since 2018 Insurgence AU’s
address 1s 315 Ferntree Gully Road, Mount Waverley, VIC 3149, Austraha

From January 2012 to June 2014, we were affiliated with Kosama Franchising, LLC, the franchisor of
KOSAMA fitness clubs 1n the United States In a transaction that closed on July 1, 2014, Kosama
Franchising, LLC, was acquired by a third party, and we are no longer affiliated with this franchisor Our

affiliate, Kosama Holdings, LLC, however, continues to hold woildwide rights to the KOSAMA family of
trademarks

Our direct parent, HealthFran, has the rights to franchise 9ROUND kickboxing gyms in Australia, New
Zealand, Mexico and Europe We also are affiliated with foreign companies that operate or franchise the
above brands outside the United States While we do not directly operate a business of the type described in
this Disclosure Document, one of our affiliates operates one or more YOGAFIT® Studios

Snap Fitness, Kosama Holdings, Wholesale Fitness Supply, Superior Security, SAP Insurance, GoFit, and
HealthFian each maintain their principal business address at 2411 Galpin Court, Suite 110, Chanhassen, MN
55317 Except as described above, Snap Fitness has not offered franchises in any other line of busmess

The Franchise Offered

We have developed a proprietary business format and system (“System”) for operating a yoga studio
(“Stud10”) YogaFit Studios give members, of all levels, unlimited access to modein, welcoming, and
instruction-driven yoga studios that offer a selection of both live classes and virtual on-demand classes

YOGATT® 2
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Services will be offered from a fixed physical location that we approve and that meets our standards for
design and appearance The studio will also offer yoga seminars and workshops and will sell approved
merchandise and apparel

Our System ncludes a distinct interior layout, design, decor, color scheme, graphics, fixtures and
furnishings, proprietary components of the YOGAFIT Program, operating and customer service standards
and procedures, advertising and marketing specifications and requirements, and other standards,
specifications, techniques and procedures that we designate (collectively, the “Standards™) Services
performed under the System are 1dentified by the trade name and service mark “YOGAFIT” and other
trademarks, service marks and trade identifiers that we designate (the “Marks™)

Our “Standards” include quality standards and procedures for customer service and other aspects of Studio
operations, and detailed descriptions of our criteria for designing and constructing the Studio, what

furniture, fixtures, signage, and equipment may be used 1n connection with Studio operations, how you use
our Marks, and other aspects of Studio operations

We grant qualified candidates the right to operate a YOGAFIT Studio according to a Franchise Agreement
(see Exhibit C) and our Standards which will be communicated to you via our confidential operations
manuals (the “Manual”) (see Item 11)

Market Accelerator Program

We grant qualified candidates the right to develop and operate three Studios for a reduced mnitial franchise fee
of $60,000 for all three studios according to our Market Accelerator Program If we grant you franchise rights
according to our Market Accelerator Program, you will sign three Franchise Agreements at the same time,
and commut to opening the first Studio within six months after the Franchise Agreements are signed, the
second Studio within one year after the Franchise Agreements are signed, and the third Studio within 18
months after the Franchise Agreements are signed During the development period, we will neither develop
nor license anyone else the right to develop a Studio physically located 1n the preliminary designated area
noted on your franchise agreement (or the preliminary designated area as changed or added under our then-
current site selection policy) See the Market Accelerator Program Addendum attached as Attachment H to
the Franchise Agreement

The Market and Competition

The market for yoga services 1s well developed and very competitive You will compete with other yoga
studios, pilates facilities, private health, fitness and exercise clubs offering similar services, including
national franchise systems and other regional or local chains offering yoga and similar classes You also
will compete to a certain extent with public recreation centers and not-for-profit community organizations,
such as the YMCA Before selecting a site for your Studio, you should survey the area for existing
competitors and, in new or undeveloped areas, be aware that a competitor may enter the market at any time

Typically, services are sold to individuals and are not seasonal, although you may experience peak months

and membership fluctuations For example, January 1s typically a busier month for fitness, health and
wellness facilities

Industry Specific Laws and Regulations

You must operate your Studio in full compliance with all applicable federal, state and local laws, rules and
ordinances In addition to laws and regulations that apply to businesses generally, your Studio will be subject
to various federal, state and local government regulations, including those relating to site location and building
construction, such as the Americans with Disabihties Act Further, you aie solely responsible for complying
with all employment, wage and hour laws, discrimination, sexual harassment, worker’s compensation and

unemployment insurance and withholding and payment of federal and state income taxes, social security taxes
and sales and service taxes
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The physical fitness, health and wellness industry, particularly providing services through for profit centers,
1s subject to extensive regulation at the local, state and federal levels Many states have enacted specific laws
(1) regulating membership contract length and terms, advertising and limitations on pre-opening sales, and
(2) requiring bonding, buyer’s remorse cancellation rights for limited periods (usually three to ten days after
sale), and cancellation and partial refund rights for medical or relocation reasons At the federal level, health
centers who sell memberships on credit may be subject to the federal Truth-In-Lending Act and Regulation Z
and various other credit-related statutes like the Equal Credit Act and Fair Debt Collection Practices Act

Some states have laws that require and regulate the content of service contracts and/or that require the presence
of at least one person tramed 1n administering CPR and/or to use an external defibrillator Many states also
require that certain types of fitness centers be equipped with working defibrillators

It 1s solely your responsibility to comply with all apphcable laws and regulations and to obtain and keep
m force all necessary licenses and permits required by public authorities Before purchasing the
franchise we strongly urge you to hire an attorney to review local, state and federal laws that may affect
your operations or impact your operating costs

ITEM 2
BUSINESS EXPERIENCE

Peter Taunton — President/CEO

Peter has been with us since our inception and currently serves as our President/CEO Peter 1s also the
founder of the SNAP FITNESS concept, and has served as President/CEO and Director of Snap Fitness,
since October 2003 Peter also served as Chief Executive Officer of Kosama Franchising, LLC, from
November 2011 through July 2014 Peter also has served on the Board of Managers of 9Round Franchising,
LLC, a franchise company i which Health Fran owns a minorty nterest, located in Greenville, South
Carolina since February 5, 2013, and the board of directors of Farrell’s Extreme BodyShaping, Inc, i
which our parent has a minority investment, located in Des Moines, Iowa since January 6, 2016 Peter has
been an owner and operator of health clubs for over 30 years

Thomas Welter — COO

Thomas joined Lift Brands in November 2017 and serves as COO Thomas has over 20 years of franchising
experience From March 2010 to November 2017, he served as VP of Franchising for J D Byrider in
Carmel, Indiana From April 2004 to February 2010 he served as Senior VP of Operations and Regtonal
VP for 24 Hour Fitness tn San Ramon, California

Alison McElroy — CLO & SVP Strategic Relationships

Al1 joined Snap Fitness in June 2009, and currently serves as Chief Legal Officer and SVP Strategic
Relationships for Lift Brands

John Heller - CFO

John joined Lift Brands in July 2016 and serves as CFO fo1 Lift Brands and its subsidiaries John has over
20 years of finance and accounting experience From June 1998 to April 2016 he was with Life Time
Fitness in Chanhassen, Minnesota, USA, most recently serving as VP of Finance and Treasuter

John Voskamp — VP of Domestic Brand Performance

John joined Snap Fitness 1n June 2010 as a Director of Training and Development John has served in
various roles within the company and most recently as the VP of Domestic Brand Perfoimance
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April Fisk — VP Global Support and Development

April currently serves as VP Global Support and Development April oniginally jomned Snap Fitness 1n
2006 and has served n various roles from 2006 to June 2012 and again from August 2013 to present From
June 2012 to August 2013 she was a stay at home parent

ITEM 3
LITIGATION

No litigation 1s required to be disclosed in this Item

ITEM 4
BANKRUPTCY

On November 15, 2011, John Voskamp, our VP of Domestic Brand Performance, filed a bankruptcy
petition under the liquidation provisions of Chapter 7 of the United States Bankruptcy Code Inre Voskamp,
Case No 11-47442 The bankruptcy court entered a discharge on February 7, 2012

ITEM 5
INITIAL FEES

Initial Franchise Fee

You will pay us an initial franchise fee when you sign a Franchise Agreement If you are acquiring franchise
rights for a single Studio, the initial franchise fee 1s $25,000 If you are acquiring franchise rights for three
Studios according to our Market Accelerator Program (see Item 1) you will sign three separate Franchise
Agreements and our Market Accelerator Agreement at the same time, and will pay us a total, combined
mitial franchise fee of $60,000 for all three Studios at that time

The initial franchise fee 1s payable in full when the Franchise Agreement 1s signed, and 1s considered fully
earned and nonrefundable upon payment The imitial franchise fee 1s uniform for all franchisees

We participate 1n the IFA’s VetFran program and offer a $5,000 discount off the mitial franchise fee for
qualified veterans If you qualify for this program, the imitial franchise fee for one Studio 1s $20,000 and
the initial fee for three Studios under the Market Accelerator Program 1s $55,000

YOGAFIT® GO FAST™ Kit

Before opening, you will purchase the YOGAFIT® GO FAST™ Kit from us or our affihate The GO
FAST™ Kt includes interior branding items, cubbies and cabinets, flooring materials, studio equipment,
marketing and promottonal items and an initial imventory of access cards If you are developing three
Studios according to the Market Accelerator Program, you will purchase one GO FAST™ Kit for each
Studio The current purchase price for the standaid GO FAST™ kit 1anges from $20,000 to $23,000 plus
shipping and taxes (if applicable), and 1s payable 1n full before the Studio opens and 1s nonrefundable upon
payment The GO FAST™ may be financed through our preferred vendor (see Item 10 for more
information) If you choose to add items to the GO FAST™ kit, the purchase piice may be higher

In Studio Technology Package

You will pay Superior Security for the 1n studio technology package (“In Studio Technology Package™) and
installation support before your Studio opens, or you may finance the In Studio Technology Package
through our preferred vendor (see Item 10 for more information) The standard In Studio Technology
Package includes door access components, panic system, camera and surveillance equipment, VOIP phone
system, studio sound system, Fitness On Demand hardwate and 1elated items The ptice for the standard
In Studio Technology Package 1s $23,200 plus taxes (if applicable), which includes installation The
amount you pay will depend on the square footage of the Studio, ceiling height and the number of doois
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Superior Asset Protection Plan

We have established an insurance program for the benefit of our franchisees called the Superior Asset
Protection Plan (SAPP) You must have insurance from the date you sign your lease The insurance
premium 1s collected by us as the billing administrator and forwarded to the insurance providers We

estimate the amount you pay for this insurance prior to opening will be $150 to $450 See Item 8 for
additional information about insurance

ITEM 6
OTHER FEES
Type of Fee
(Note 1) Amount Due Date Remarks
Payment will be submitted by
The greater of 5% of Monthl electronic funds transfer or any
Royalty Fee Gross Revenues or Y other means that we designate See
$500 per month Note 2 for defimtion of Gross
Revenues
The greater of 2% of
I;::onal Marketing Gross Revenue or Monthly Note 3
$100 per month
See Item 11 for more information
Local Marketing Fund The greater of 2% of about our right to set up and require
or Advertising
Gross Revenues or Monthly participation 1n a Local Marketing
Cooperative
$100 per month Fund or an  Advertising
Contribution c
ooperative
$30 per month per Subject to annual increase by an
Website Fee p P Monthly amount not to exceed the mcrease in
Studio
the Consumer Price Index
Then-current price for
Door Access Cards door access cards As incurred
(currently $5 00)
Software License Fee Currently, $185 per
(Fitware) month Monthly
FitnessOnDemand Currently, $149 99 per Monthly
month
Decline Recovery $1 00 per decline As mcurred
Service
Online Acquisition $15 per online As incurred Note 3
Fee enrollment
Reimbursement
Processing Fee $35 per month Monthly Note 3
Cost of audit plus Payable only 1f an audst reveals that
Audits interest at the Immediately upon you have under reported
maximum rate receipt of bill memberships or Gross Revenues by
allowable by law more than 2%
Payable when you tiansfer yout
Transfer Fee $15,000 Upon application for franchise See 1Item 17 for
consent to transfer
additional information on transfers

YOGAFIT®
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Type of Fee

(Note 1) Amount Due Date Remarks
Convention Note 4 Annual Note 4
10% of the then-

Renewal Fee

current initial
franchise fee (reduced
to 5% 1f your renewal
franchise documents
are returned on time)

Upon renewal

Costs and Attorneys’

Will vary under

Payable only 1if your non-

complhiance with the Franchise

As ncurred
Fees circumstances Agreement causes us to incur legal
expenses
Insurance $130-$200 monthly As mncurred See ltem 8 for more information on
the SAPP insurance program
0,
18% per annum or the Payable only if you fail to pay
Interest maximum amount Upon demand
amounts owed to us when due
allowed by law
Will vary under the You must reimburse us 1If we are
Indemnification ry As incurred held hable for claims arnising out of
circumstances
your franchise operations
Qur costs and
expenses, which are
currently expected to
range between $1,000
and $3,000, although See Item 8 for more information on
Supplier Review Fee As mcurred
costs could exceed approved suppliers
those amounts
depending on the
product
You must maintain the Studio
according to our system standards
and modermize the Studio after five
Our reasonable costs
Modernization and years If you fail to maintamn or
and expenses which Upon demand
Maintenance Costs

will vary

modernize your Studio according to
our standards, we may complete
these for you and you must pay us
our reasonable costs

Additional Assistance
or Tramming

Currently, $250 per
day plus travel costs

Immediately upon
notice from us

Note 5

Securities Offering

Will vary under the

If you engage in a private offering
of securities, we must review the
prospectus or other offering

Costs circumstances Upon demand documents and you will pay our
costs and expenses (including
attorney’s fees) for that review

YOGAFIT® 7
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Notes

1) All fees are imposed by, payable to, and collected by us unless otherwise noted All fees are imposed
uniformly and are non-refundable upon payment As noted in the chart above, several fees paid to us are
subject to adjustment each year over the 10-year agreement term based on increases in the Consumer Price
Index Adjustments based on the Consumer Price Index will be made no more than once per year

) “Gross Revenues” means the aggregate of all revenues derived from the sale of all products and
services, whether made for cash, on credit or otherwise, without reserve or deduction for inability or failure
to collect, that you in the normal and customary course of your operations would credit or attribute to the
operation of a YOGAFIT Studio Gross Revenues do not include revenues received from (1) returns to
shippers, vendors, or manufacturers, (2) sales of fixtures, furniture or equipment after being used in the
conduct of the Studio, (3) insurance proceeds, or (4) the amount of any city, county, state or federal sales,

luxury or excise tax on sales that 1s both (A) added to the selling price or absorbed therein and (B) paid to
the taxing authority by you

3) We have not yet implemented these fees, but intend to do so in the future See Item 11 for more
information about the national marketing fee We may establish programs under which we will administer
certam reimbursements of membership dues for the insurance companies, affinity groups and national
accounts and reserve the right to charge a reimbursement processing fee We anticipate that the fee will be
payable for any month that the reimbursements of membership dues for a Studio from these accounts 1s $35

or more The member engager is a tool to assist you with engaging your members and mcludes automated
e-mails, templates and more

4) All franchisees are required to attend the annual convention and we anticipate that there will be a
fee 1n future years Further, we reserve the right to charge a fee if you fail to attend the annual convention

®) We may require you to receive additional training or assistance if you are not meeting our standards
You are responsible for the cost of that tramning or assistance at the then-current rate

ITEM 7
ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT

Type of . Method of To Whom Payment
A th When D
Expenditure moun Payment en e Is to Be Made
Inmitial Franchise Fee $25,000 { Lump sum | Upon signing of | Us
Franchise
Agreement
GO FAST™ Kt $20,000 to | As arranged | Upon receipt of | Us or our affiliate
$23,000 nvoice
In Studio $23,200 | As arranged As arranged Us or our affiliate
Technology Package
(including
FitnessOnDemand)
Grand Opening $4,000 to | As arranged As arranged Vendors
Marketing® $7,000
YOGAFIT® 8
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Type of ) Method of To Whom Payment
t Wh
Expenditure Amoun Payment en Due Is to Be Made
Mirrors $6,000to | As arranged As arranged Approved supplier
$12,000
Miscellaneous $0 to $1,500 | As arranged As arranged Approved supplier
Equipment
Exterior Signage $2,500 to | As arranged As arranged Approved supplier
$4,000
Leasehold $0to | Asarranged As arranged Landlord, approved
Improvements™ $170,000 suppliers, contractors,
lender and vendors
Rent® $9,000 to | As arranged As arranged Landlord
$18,000
Depostts, Uttlities, $2,700 to | Asarranged | Before opening | Landlord, utility
and Insurance® $5,700 compantes, msurer and us
Training Expenses® $500to | As arranged As arranged | Hotels, restaurants,
$3,000 transportation providers
Business Licenses $1,000 to | As arranged As arranged Appropriate licensing
and Professional $4,000 authorities and third parties
Fees®
Additional Funds (3- $50,000 to | As arranged As ncurred Employees, suppliers
month period) ? $75,000
TOTAL® $143,900 to $371,400

The expenses n Item 7 are estimates of your mitial investment for one Studio prior to commencing
operations and for the first three months thereafter The estimates above are based on a Studio with 1,400
to 2,400 square feet If your Studio includes more or less square feet your estimated initial investment will
vary If you qualify for the VetFran program discount, your Initial Franchise Fee would be reduced by
$5,000 (see Item 5) We cannot guarantee that you will not have additional expenses starting the business
Your costs will depend on how closely you follow the YOGAFIT® system standards, your management skaill,
experience and business acumen, local economic conditions, acceptance by local consumers of our
approved services, prevailing wage rates, competition and other factors

If you develop three Studios under our Market Accelerator Program, you will incur these expenses for each
of the three Studios and your Initial Franchise Fee will be $60,000 for all three Studios In preparing your
budget you also should consider the potential effect of inflation on future costs

Notes

¢)) All payments are nonrefundable unless otherwise permitted by a third party supplier Some states
may charge sales tax on certain items

YOGAFIT® 9
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(2) You must conduct certain marketing advertising and public relations activities in connection with
the opening of your Studio, as we specify in writing We require you to spend, in addition to any national
or local advertising fee, at least $4,000 for such grand opening activities and recommend you spend up to
$7,000 depending on your marketing plan

3) The costs of construction and leasehold improvements depend upon the size and condition of the
Studio premises, the nature and extent of leasehold tmprovements required, the local cost of contract work
and the location of your Studio In some cases, your landlord may agree to pay for some or all of the
leasehold improvements as part of your lease negotiations These estimates assume that the leased space 1s
in vanilla shell form and has working HVAC The high end of the range assumes that additional heat and
humidity mechanical equipment 1s purchased for your Studio

(C)] The estimated expenses for your business location are based on leasing a 1,400 to 2,400 square foot
facility, include your security deposit, utility deposits and nsurance and assumes that your landlord will
provide several months of free rent A typical lease location 1s in a strip center and the typical Studio has
approximately 1,400 to 2,400 square feet of space The space must be enclosed and separate from other
businesses with 1ts own locking door A security deposit 1s typically refundable only if you have not
breached your lease Please check the terms of your lease

The estimated deposits for utilities include electric, gas, and water, but your deposit may vary due to policies
of local utility companies

See Item 8 for more information about our insurance requirements and our SAPP surance program This
estimate includes premium for three months of our SAPP insurance plan If you need additional insurance
for your Studio (for example, state workers’ compensation or a surety bond), you may have additional costs
A surety bond may range from $100 to $500, depending on the state Workers’ compensation coverage may

range from $450 to $1,000 and may be more depending on the number of employees and your state
requirements

5) There 1s no separate training fee payable to us for the mnitial franchisee training program, as 1t 1s
included 1n the Imitial Franchise Fee You must make arrangements and pay the expenses for you and your
general manager to attend our training program, including transportation, lodging, meals and wages See
Item 11 for more information on training The amount expended will depend, in part, on the distance you
must travel and the type of accommodations you choose The high figure represents the estimated cost of
airfare travel to and from the traimming locale, lodging expenses (assuming double occupancy for three
nights), and dining expenses for two people attending four days of tramming The low figure assumes the
two indrviduals will drive from home to the training locale 1n the same vehicle, and includes fuel costs,
lodging expenses (assuming double occupancy for three nights), and dining expenses

6) We recommend that you hire your own attorney to help you evaluate this franchise offering, to
identify the laws and regulations that may apply to your Studio, to help you set up a business entity, to
review and negotiate your lease(s), to assist you in adapting the Membership Agreement to laws and
regulations in your state or locality, and for whatever other purpose you deem appropriate The figure in the
chart 1s an estimate of various licensing fees you may pay m your first three months of operation, which may
include music licensing, software licenses, state health club registrations and local business licenses

) “Additional Funds” 1s the estimated amount of working capital you will need to cover other nitial
operating expenses for a pertod of three months The estimate of initial investment funds 1s based on owne:-
operated business, or incorporating franchise operations to an existing complhimentary business and does
not include salaiies or benefits for full-time employees As your business grows, you may choose to hire
employees to carry out support service tasks The estimate does not include any finance charges, interest,
or debt service obligation, or your living expenses By providing you with this estimate, we are not
necessarily suggesting that you will reach “breakeven” or any other financial goal within this period ot any
other particular timeframe Although your franchised business may be through 1ts “initial phase” by three
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months, you should not expect 1t to have reached “break-even,” or any other financial level, by that time
and we strongly recommend that you have (or have access to) additional start-up capital beyond the amounts
shown in the above table, since there can be no reliable projection as to when (if ever) your franchised
business will reach breakeven or any other financial goal and 1t 1s possible that the figures shown for
working capital may not be adequate for your needs The franchised business may have negative cash flow
for the first year or longer You also should have sufficient capital or other means to pay for your living
expenses for at least 12 months You should carefully consider these possible capital needs before making
any mvestment or signing any binding documents with us

¢))] To compile these estimates, we relied on our affiliates’ experience n operating similar businesses
You should review these figures carefully with a business advisor before making any decision to purchase
the franchise Your costs will depend on factors such as how closely you follow our recommended System,
your management skill, experience and business acumen, business location, local economic conditions, the
time of year, the local market for our services, competition, and the sales level reached during the imtial
period The actual amount of funds you will need depends on a variety of factors, including the size of your
Studio, the time of year when you start your business, type and quantity of exercise equipment 1n your
Studio, implementation of a marketing plan, your own management skill, economic conditions, competition
1n your area, and other factors

The estimated 1nitial investment for developing three Studios under our Market Accelerator Program ranges
from $416,700 to $1,099,200 (calculated as three times the investment required for a single Studio, less the
mitial franchise fee discount offered under the Market Accelerator Program)

Y ou should also allow for inflation, discretionary expenditures, fluctuating interest rates and other costs of

financing, and local market conditions, which can be highly variable and can result in substantial, rapid and
unpredictable increases 1n costs

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

To help ensure a uniform image and uniform quality of products and services throughout the YOGAFIT
System, you must maintain and comply with our required quality standards Any required standards exist
to protect our interest 1n the System and the Marks and not for the purpose of establishing any control, or
the duty to take control, over those matters that clearly are reserved to you

Site Selection

You must operate the Studio at a location that meets our site selection 1equirements and that we have
approved Ifyou lease the location, you and the landlord must execute the standard form of lease addendum
(attached to the Franchise Agreement as Attachment E)

You must construct and equip your Studio according to our design Standards (see Item 1 for a defimition of
“Standards™) In addition to meeting our design Standards, 1t 1s your responsibility to insure that your
building plans comply with the Americans with Disabilities Act and all other federal, state and local laws

You also must use equipment (including hardware and software for the In Studio Technology Package, as

further described 1n Item 11), signage, fixtures, furnishings, products, supplies and marketing materials that
meet our Standards

Approved and Designated Suppliers

We will provide you with a list of approved manufacturers, suppliers and distributors (“Appioved Suppliers
List”) and appioved equipment, signs, stationery, supplies and other items o1 services necessary to operate
the Studio (“Approved Supplies List”) for the items disclosed below We, an affiliate, o1 a third party vendor
or supplier, may sometimes be the only approved suppler for certain products The Approved Supplies List
also may include other specific products without reference to a particular manufacturer, or they may
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designate Standards for other approved products We may revise the Approved Suppliers List and Approved
Supplies List from time to time We give you the approved lists as we deem advisable

You may use 1 the operation of the Studio only the proprietary or non-proprietary equipment that we
specify, and must purchase and lease all equipment that we designate (including the security system and
computer system) from our approved supphiers You must purchase the GoFast Kit from us or our affihate,
which includes certain equipment and an imitial inventory of merchandise and supplies (see Item 5)
Superior Security currently 1s the only approved supplier for the door access and media system, Wholesale
Fitness Supply 1s the only approved vendor for the GoFast Kit and FitnessOnDemand virtual class
technology system and GoFit is the only approved vendor for the club management software

Except for these items and the insurance, described below, neither we nor our affiliates currently are

approved suppliers for any products or services Except for any ownership interest in our affiliates, none
of our officers hold an interest in any of our suppliers

Except for instances where we designate a single source supplier, 1f you wish to purchase any products or
services for which we have established approved suppliers from an unapproved supplier, you may request
our consent in writing If we request, you must submit samples and other information as we require for
testing or to otherwise determine whether the product, material or supply, or the proposed supplier meets
our specifications and quality and safety standards We generally will notify you of supplier approval or
disapproval within 30 days of our receipt of all the information and samples we request You must pay the
reasonable cost of the inspection and evaluation and the actual cost of the test The supplier also may be
required to sign a supplier agreement We may re-inspect the facilities and products of any supplier of an
approved supplier or item and revoke our approval of any supplier or item that fails to continue to meet any
of our criteria We will send written notice of any revocation of an approved supplier or item

We apply the following general criteria in approving a proposed supplier (1) ability to make product in
conformity with our specifications, (2) reputation and integrity of suppler, (3) financial condition and
insurance coverage of the supplier, and (4) system uniformity Our standards are communicated through
the Manual and other written directives, including system newsletters or bulletins that may be sent
periodically to all franchisees Our specifications generally are 1ssued only to approved suppliers

Insurance

You must participate m the SAPP msurance program unless we approve otherwise, and you provide proof
of msurance meeting our minimum lhmits outlined 1n the Franchise Agreement The SAPP isurance
program includes property, crume, general hability and hired and owned auto written by Mt Hawley
Insurance Company, headquartered in Peoria, Illinois The commercial umbrella liability 1s written by Great

American E&S Company, headquartered in Cincinnati, Ohio The SAPP program provides the following
coverages

Type of Insurance Amount

Commercial General Liability including Product | $1,000,000 per occurrence, $2,000,000 in the
Liabihity and Personal and Advertising Injury aggregate

Fire Legal Liability Damages to Studio premises | $500,000

Medical Expenses $1,000

Professional hability (for owners and employees)

including abuse and molestation $1,000,000 per occurrence

Hired and Nonowned Auto Liability $1,000,000 per claim
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Type of Insurance Amount

Property — Special Form, including mechanical

breakdown $100,000
Improvements and Betterments Included
Business Income (12 months) Actual loss sustained

Crime (employee dishonesty, theft, and robbery) $10,000 per occurrence

Cyber Liability (Intenet security and privacy $25,000 per occurrence and 1n the aggregate

Insurance)

Employment Practices Liability Insurance $50,000

Deductible $1,000

Defense Costs In addition to policy limits

$10,000,000 per occurrence and $10,000,000 in

Commercial Umbrella Liabihity the aggregate

In addition to participation in the SAPP nsurance program, you must carry workers’ compensation and
employer liability coverage as required by the jurisdiction in which you operate the Studio

All required insurance not included 1n the SAPP msurance program must be obtamed from a responsible
carrier or carriers acceptable to us (generally an AM Best rating of A- or better) All of the policies must
name us and anyone else we designate with an insurable interest as additional insured and must include a
waiver of subrogation in favor of each additional named nsured

Marketing and Promotional Materials

You may use only marketing and promotional materials that meet our standards (see Item 11 for more
information on advertising and marketing)

Revenue Derived from Franchisee Purchases and Leases

We and our affiliates will derive revenue from franchisee purchases and leases to the extent that you
purchase products or services directly from us or our affiliates We and our affiliates also have arrangements
with certain suppliers whereby we or our affiliate receives rebates from franchisee purchases or leases,
calculated as either a fixed amount or a percentage of sales, ranging from 2% to 60%

During our fiscal year ended December 31, 2017, we did not receive revenue from the sale of goods or
services to our franchisees During the same pei1od, Superior Secunity derived approximately $75,484 in
revenue from the sale of goods or services to our franchisees and Wholesale Fitness Supply derived
approximately $90,362 in revenue from the sale of goods or services to our franchisees These figures were
taken from our parent’s and affihates’ accounting records

Estimated Proportion of Required Purchases and Leases to all Purchases and Leases

We estimate that your required purchases will represent approximately 70% of your total purchases in
connection with establishing the Studio (excluding the franchise fee and other non-goods expenditures),
and over 70% of the ongoing costs that you will need to operate the business (excluding franchise fees and
royalties and other non-goods expenditures)
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Desciiption of Purchasing Cooperatives, Purchasing Arrangements

We negotiate purchase arrangements for the benefit of the System but not on behalf of individual
franchisees This does not guarantee that the price for these products or services will be lower than other
products or services on the market We are not aware of any purchasing or distribution cooperatives in the
System as of the date of this Disclosure Document We do not provide you any material benefits (such as

renewal rights or the right to acquire additional franchises) based on your purchases from approved or
designated suppliers

ITEM 9
FRANCHISEE’S OBLIGATIONS

This table hsts your principal obhigations under the Franchise Agreement and other agreements It will

help you find more detailed mmformation about your obligations in these agreements and 1n other items
m the Disclosure Document

Obligation

Section mm Franchise Agreement

Disclosure Document Item

Site selection and
acquisition/lease

Sections 2B, 2C and 5A

Items 7 and 11

Pre-opening purchases/leases

Sections 5A, 5B, 5C, 6A and 6C

Items 5,6, 7 and 8

Site development and other
pre-opening requirements

Sections 2B, 2C, SA, 5B and 5C

Items 7,8 and 11

Initial and ongoing training Sections 7B and 7C Items 5,6 and 11
Opening Section 5D Items 5 and 11
Fees Sections 6K, 7C, 8, 9, 11C9 and

11H

Items 5, 6 and 7

Comphance with standards and
polictes/Operations Manual

Section 6

Items 6,7,8,11, 14 and 16

Trademarks and proprietary
information

Sections 3, 6H, 10E and 10F

Items 13 and 14

Restrictions on products/services | Section 6 Items 6,7,8,11,and 16
offered
Warranty and customer services | None for warranty Customer | Items6and 11

requirements

services, see Section 6

Territonal development and
sales quotas

Sections 2B and 2C and Attachment
A

Item 12

Ongoing product/service Section 6 Items 6, 7 and 8
purchases

Maintenance, appearance, Section 5 Items 8 and 11
modernization and remodeling

requirements

Insurance Section 10C Items 6,7 and 8
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Obhgation

Section in Franchise Agreement

Disclosure Document Item

Advertising Section 8 Items 6,7 and 11
Indemnification Section 10B Not applicable
Owner’s participation/ Sections 7 and 15F Item 15
management/staffing

Records/reports Sections 6D, 9G and 9H Not applicable
Inspections/audits Sections 5C, 6E and 9J Items 6 and 11
Transfer Section 11 Items 6 and 17
Renewal Section 4 Item 17
Post-termination obligations Sections 10D and 14 Item 17
Non-competition covenants Section 10D Item 17
Dispute resolution Section 12 Item 17

Other (describe)

Not applicable

Not applicable

ITEM 10
FINANCING

You may qualify for financing through our preferred financing vendor, Lease Servicing Center (LSC),
through a program under which we guarantee a portion of the financed amount Qualification depends on
your personal credit profile and other factors

The following chart summarizes the material financing terms

Pre- Laabihty
Financing Item Sourceof | Down Amount APR | Monthly Security
Program | Financed | Financing | Payment | Financed Term % Payment payment Required Upon
Penalty Default
Discounted | Secunty
Lease present Interest in
Servicin Standard Lease $15,000 43- $385 value of Assets,
Cen terg Equipment | Servicing | Note 2 to mos 10 9% to payments Personal Note 4
Program® Package' Center $115,000 $2.815 (discount | Guarantee,
g rate of 4% | Assignment
per year) | of Studio®
Notes
Note 1

If you qualify, financing 1s available for the GO FAST™ kit, In Studio Technology Package

(including FitnessOnDemand), equipment, exterior signage, mirrors and leasehold improvements The
details of the agreement are included 1n the chart above

Note2 Under the LSC Program, you generally will make one payment in advance and pay a documentation
fee of $500

Note 3 The LSC Program requires that the franchise owner(s), including any undeilying owneis of the
franchise, sign a personal guaranty and give the lender a security interest in the acquired assets In addition,
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you will execute conditional assignments of the Franchise Agreement, lease, membership agreements,
telephone and utilities for the Studio

Note 4 If you default under the terms of the agreement with LSC, you will pay a late charge of 15% of the
payment (or the maximum allowed by law, if less) LSC may also terminate o1 cancel the agreement and
require that you pay the unpaid balance, discounted to present value at 4%, or require that you return the
equipment to LSC LSC may sell the equipment and you may be required to pay any deficiency remaining
after that sale and for the costs related to the sale, attorneys’ fees and court costs or other obligations to
LSC LSC may also exercise their assignment of the Franchise Agreement, lease, membership agreements,
telephone and utilities We have a written agreement with LSC to guarantee a portion of the lease amount
if you default on your equipment lease with them Because we provide this guarantee of your obligations,
your default under the financing agreement with LSC 1s a default under the Franchise Agreement and may

lead to termination of your franchise rights You waive all rights to sue LSC for consequential or incidental
damages

Note 5 Sample forms of the agreements with LSC for the Lease Servicing Center Program are attached to
this Disclosure Document as Exhibit G LSC has the rnight to sell, assign or discount your financing
agreement to a third party and, if LSC transfers the financing agreement, the transferee will not have to

perform any of LSC’s obligations and the nights of the transferee will not be subject to any claims, defenses,
or setoffs that you have against LSC

We do not receive payments or other consideration from any person for the placement of financing with
the lenders of the programs described above

In addition to the programs mentioned, we may periodically arrange with third party finance companies or
banks to make financing programs available to franchisees These arrangements ordinarily involve no more
than arranging to put franchisees 1n contact with sources of financing available to individual franchisees
There 1s no assurance that financing will be offered in any particular instance If financing 1s offered, the
financial institution independently establishes the amount, terms, interest rate and duration Neither we nor
any of our affiliates receive any payments 1n exchange for such referrals or the placement of any financing
It 1s solely your responsibility to locate and obtain, on whatever terms you can arrange, any required
financing for the establishment of your Studio

Except as described above, as of the date of this Disclosuie Document we do not offer direct or indirect
financing and we do not guarantee your note, lease or obligation

ITEM 11
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING

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

Pre-Opening Obligations

Before you open your Studio, we will

1 Provide you with site selection criteria and general design requirements for your Studio (Franchise
Agreement, Sections SA and 5C)

2 Provide you with the Approved Suppliers and Approved Supplies Lists (Franchise Agreement,
Section 6C)

3 Provide you with access to an electronic version of the Manual that details the specifications and
procedures ncidental to the operation of the Studio (Franchise Agreement, Section 6G)

4 Provide the training programs described below (Franchise Agreement, Sections 7B and 7C)

5 Provide grand opening promotional mateiials and assistance (Franchise Agreement, Section 8B)
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Ongoing Obligations

During the operation of your Studio, we will

1 Provide you with membership services, including administering certain aspects of reciprocity and
membership billing (Franchise Agreement, Section 6B and 60)

2 Provide updates to the Approved Suppliers and Approved Supplies Lists (Franchise Agreement,
Section 6C)

3 Evaluate your business and provide ongoimng support and service as we determine necessary

(Franchise Agreement, Section 6E)

4 Provide refresher tiaining courses as we determine necessary (Franchise Agreement, Section 7C)

Advertising and Marketing

You must use your best efforts to aggressively promote and advertise the Studio in your local area and
participate in any local promotional programs that we establish (subject to applicable law) You must spend
at least 2% of Gross Revenues on local advertising per year We strongly recommend that you spend money
every month on local advertising If you fail to spend at least 2% of Gross Revenues on local advertising we

reserve the right to collect any deficiency from you and deposit the amount in the Marketing Fund (defined
below)

Any marketing material not designed or provided by us must be pre-approved, you must submit your
marketing materials to us for approval prior to use (print, electronic or other forms of media) and actively
promote your Studio and the System through use of approved local marketing and marketing materials We
will not unreasonably withhold approval of your marketing materials 1f they are factually accurate and
current, dignified, up-to-date, and 1n good condition, adhere to brand standards, and accurately depict the
YOGAFIT Marks The marketing materials will be deemed approved 1f we do not disapprove or comment
within 10 business days of receipt

National Marketing Fee

As of the date of this Disclosure Document, we operate and manage a National Marketing Fund (the
“Marketing Fund™) to advertise and promote Studios in the System You must pay us a National Marketing
Fee of the greater of 2% of Gross Revenues or $100 per month We will deposit the National Marketing
Fee 1n the Marketing Fund which 1s part of our general account We may use the Marketing Fund to conduct
national, regional and local advertising, marketing, promotional and public 1elations campaigns, including
the cost of (7) preparing and conducting print, point-of-sale, radio, television, internet, electronic, out-of-
home, and billboard advertising, (1) conducting e-commerce website activities, (121) updating and hosting
a website (including the development of locator programs), (iv) providing market intelligence through
analytics to the System, (v) conducting member interviews, focus groups and surveys, (v¢) providing
creative development services including the development and modification of Studio design and trade dress,
logos, graphics and vehicle wraps, (vi) obtaining sponsorships and endorsements, (virg) developing and
conducting contests, sweepstakes and other prize promotions, (i) developing and administering member
loyalty programs, coupons and gift certificates, (») engaging advertising and marketing agencies and public
relations firms, and (x1) any other expenses for developing and promoting the brand or System We also
may use the Marketing Fund to develop advertising and promotional matenals for regional and local
advertising and marketing cooperatives and for use in each franchisee’s local market In certain markets,
we may assist a franchisee with its imitial advertising and piromotional activities to increase brand
awareness We have an in-house marketing staff that assists in developing and placing national, local and
regional advertising and other matters We also contract with various outside advertising and marketing
agencies and third party vendors to produce certain advertising and promotional materials and to cieate and
implement public relations campaigns We will determine the use of the monies in the Marketing Fund
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We are reimbursed for reasonable administrative costs, salaries and overhead incurred in administeting or
providing services to the Marketing Fund

We are not required to spend any particular amount of the Marketing Fund on marketing, advertising or
production in the area in which your Studio 1s located National Marketing Fees not spent 1n any fiscal yeai
will be carried over for future use We may make loans to the Marketing Fund bearing reasonable nterest
to cover any deficit of the Marketing Fund and cause the Marketing Fund to invest 1n a surplus for future
use by the Marketing Fund National Marketing Fees will not be used for advertising principally directed
at the sale of franchises, provided our general marketing materials may reference franchise sales available

At your written request, we will provide you with an annual unaudited statement of the receipts and
disbursements of the Marketing Fund

All YogaFit franchisees are required to pay the National Marketing Fee, provided the amount of the
National Marketing Fee may vary depending on the National Marketing Fee amount 1n effect at the time
the franchisee signed a franchise agreement All company- or affiliate-owned Studios will contribute to the
Marketing Fund on the same basis as stmilarly-situated franchisees Historically, we collected the National
Marketing Fee from franchisees but did not have a marketing fund As of the date of this Disclosure
Document, all future National Marketing Fees will be deposited into the Marketing Fund

Since the Marketing Fund did not exist in 2017, we have no Marketing Fund expenditures to report
Local Marketing Fund and Advertising Cooperative

We have the right to designate, n our sole judgment, any geographical area in which at least two YOGAFIT
franchises are located as a designated advertising area for the purposes of establishing a local marketing fund

that we control (“Local Marketing Fund™) or local or regional advertising cooperative controlled by its
members (“Cooperative™)

As of the date of this Disclosure Document we have not established any Cooperatives or Local Marketing
Funds but we may do so 1n the future

If a Local Marketing Fund or Cooperative is established in your market, you must participate and contribute

Any amount contributed to a Local Marketing Fund or Cooperative will be i addition to, and not in heu of,
the National Marketing Fee We have the right to determine the amount of contributton, n our sole judgment,
provided that aggregate monthly contributions we require will not exceed the greater of 2% of Gross Revenues
or $100 per month A Cooperative may vote to increase the required contribution amount, however, if
approved by members representing at least two-thirds of the Studios in the Cooperative Any contributions
you make to a Cooperattve will count toward the minimum local advertising expenditure noted above

Each Studio in the Cooperative will have one vote Studios owned by us and our affiliates will be a member
of the Cooperative and will make the same contribution and have the same voting rights as franchised
locations Each Cooperative will be required to adopt governing bylaws that meet our approval and that we
may require the Cooperative to amend from time to time We will provide the Cooperative with a sample
form of bylaws that the Cooperative must use and we must approve, containing certain terms and conditions
that we require, although the bylaws will not modify the voting structure described in this paragraph

Cooperatives must submit to us their meeting minutes on our request All Cooperatives must obtain our
written approval of all promotional and advertising matenials, creative execution and media schedules prior
to their implementation Each Cooperative must use only the approved media buyer and advertising agency

The members of each Cooperative and their elected officers will be responsible for the administration of
the Cooperative If you wish to obtain an accounting of your local Cooperative you may do so by submitting
your request in writing to the officers of the Cooperative We 1eserve the right to administer the
Cooperatives’ funds and will require payment from its membets via electionic funds transfer The
governing documents are available for review upon reasonable request We reserve the right to requue
advertising and marketing coopetatives to be formed, changed, dissolved or merged
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Grand Opeming Marketing

You must conduct an initial promotional campaign in accordance with our standards and specifications which
includes a required mimimum of $4,000 spent on advertising and marketmg of your Studio within the first 60
days of business operations

Advertising Council

There currently 1s no advertising council composed of franchisees that advise the franchisor on advertising
policies, but we reserve the right to form one in the future

Technology System

You must acquire and use all computer hardware and related accessories and peripheral equipment,
including door access components, panic system, camera and surveillance equipment, VOIP phone system,
studio sound system, Fitness On Demand hardware and related items that we prescribe for use by the Studio
You may not use any cash registers or computer hardware, accessories or peripheral equipment that we have
not approved for use As of the date of this Disclosure Document, you must purchase the In Studio
Technology Package from Snap Secunty Requirements for use may include, among other things, connection

to remote servers, off-site electronic repositories, and high speed Internet connections, and establishment of
one or more e-mail accounts

You must (2) use any proprietary software programs, system documentation manuals, and other proprietary
materials that we provide to you in connection with your operation of the Studio, (1) input and maintain in
your computer such data and information as we prescribe in the Manual and other written directives, (1)
purchase new or upgraded software programs, system documentation manuals, and other proprietary materials
at then-current prices whenever we adopt such new or upgraded programs, manuals, and materials system-
wide You must enter mto all software license agreements, “terms of use” agreements, and software
maintenance agreements, in the form and manner we prescribe, and pay all fees imposed by us or any third
party software and software service providers hereunder As technology or software 1s developed in the future,
we may, as we deem appropriate, require you to (1) add to your In Studio Technology Package memory,
ports, and other accessories or peripheral equipment or additional, new, or substitute software, and (1) replace
or upgrade your In Studio Technology Package and software as we prescribe There are no contractual
limitations on the cost or frequency for updating or upgrading the In Studio Technology Package

The In Studio Technology Package will collect and compile customer identification data, other membership
data, and door entry data We may independently access from a remote location, at any time, all information

(including member information) mnput to and compiled by your In Studio Technology Package (including
video surveillance equipment) or an off-site server

We estimate the purchase price for the In Studio Technology Package to be approximately $23,300 The
estimated annual cost of any optional or required maintenance, updating, upgrading or support for the In

Studio Technology Package 1s estimated to be approximately $3,000 to $4,000 per year over the ten-year
term of the initial Franchise Agreement

Site Selection

Whether you are developing a single Studio or multiple Studios under our Market Accelerator Program,
you will select the site for the related Studio within the Preliminary Designated Area that will be 1dentified
in the Summary Pages when you sign the Franchise Agreement You will identify a site within the
Preliminary Designated Area (or if no sites are available in the Preliminary Designated Area, in proximity
to 1t) for our approval In evaluating the site, we will consider the following factors demographics,
visibility, ability to reflect image to be portiayed by YOGAFIT businesses, access and parking, and market
type (rwal, suburban, and urban) Within 15 days after you have submitted all requested information
concerning the site, we will notify you whether o1 not the site 1s approved
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If you are developing a single Studio, you must acquire a site for the Studio within 90 days after the
Franchise Agreement 1s signed If you are developing three Studios under the Market Accelerator Program,
you will sign all three Franchise Agreements and the Market Accelerator Agreement at the same time, and
must acquire a site for the first Studio within three months after the agreements are signed, for the second
Studio within s1x months from the date the agreements are signed, and for the third Studio within 15 months
after the agreements are signed

Typical Length of Time Before You Open Your Studio

The typical length of time between the signing of the Franchise Agreement, or the first payment of any
consideration for the franchise, and the opening of your business 1s approximately three to six months from
the execution of the Franchise Agreement Factors that may impact this length of time may include whether
you have a site selected upon execution of the Franchise Agreement, your ability to obtamn a site, prepare a
site survey, arrange leasing and financing, make leasehold improvements, nstall equipment and signs,
decorate the Studio, meet local requirements and other similar factors

If you are developing a single Studio, you must open the Studio for bustness within six months after you
sign the Franchise Agreement If you are developing three Studios under the Market Accelerator Program,
you will sign all three Franchise Agreements and the Market Accelerator Agreement at the same time, and
must open the first Studio within six months after the agreements are signed, the second Studio within 12

months after the agreements are signed, and the third Studio within 18 months after the agreements are
signed

If you fail to acquire an acceptable site or begin operations within the required time periods, we may
terminate the Franchise Agreement or, at our election, may cancel any designated area protection afforded
in the Franchise Agreement (Franchise Agreement, Sections 2B, 2C and 13C)

Manual

You must operate your YOGAFIT® Studios consistent with the required standards and specifications
outlined in the Manual The Manual also may contain recommended practices, polices and guidelines that
you may, but are not required to follow The Table of Contents and total number of pages for the Manual
1s included herein as Exhibit E In addition to the Manual, we also communicate operations information to
franchisees through system bulletins and our online franchisee portal

We reserve the right to establish prices for the products and services you sell, both mintmum and maximum,
subject to applicable state law

You are solely responsible for the hining and discharging of your employees
INITIAL TRAINING PROGRAM

We will provide the following mitial training to at least two people n your organization (including your
general manager), which attendees must complete to our satisfaction The training 1s conducted at our

headquarters and a designated Studio location of our choosing Our traiming program is four days and
includes

Hours of
Hours of On-the-
Subject Classroom b Location Instructor
Traming Jo
Trainmng
Marketing / Staffing / 8 - Chanhassen, See Note (1)
Social Media / Lead Minnesota
Generation /
Management /Sales Process
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Hours of
Hours of On-the-
Subject Classroom ob Location Instructor
Trammg T J
raimng
YogaFit Instructor Training 8 - Chanhassen, See Note (1)
Minnesota
Creating the YogaFit 10 5 Chanhassen, See Note (1)
culture-nstructor Minnesota and /
development and studio or YogaFit
management Studio
Software and Billing / 4 Chanhassen See Notes (1)
Buildout and Studio Minnesota
Updates
30 5

Z
o
=
3]

|

Initial traming will be conducted by our traming staff which 1s led by Meagan Mullaney and
Jennifer Regenscheild Meagan jomed Lift Brands in 2012 and has over 15 years of industry

experience, including sales, marketing, and yoga Jennifer has been involved in yoga for a decade as
a student, teacher, studio manager and multi-unit director

Other training staff includes our Brand Performance Specialist Team, Marketing Department
personnel and Technical Support Team

The primary materials used in connection with the initial training progiram include the Manual, a
training presentation, and other materials

Unless we agree in writing that you may designate someone else to attend training, you must complete this
training program to our satisfaction within 30 days of signing your location lease If you have a general
manager at the time you begin operations, he or she also must complete training to our satisfaction The
program lasts approximately five days We do not charge for this training, but you must pay the travel and
living expenses and supply costs for you and your employees Traming will occur at our headquarters in
Chanhassen, Minnesota and/or at the Studio we designate, prior to opening

The training 1s subject to change and may be offered by any of these personnel or by such individuals as
we may designate from time to time who have experience related to specialized services or products that
may be offered as part of the Studio

Periodically, we may offer additional traming programs and we may charge a fee for attending these training
programs We currently estimate this fee as $500 per attendee per day We have the right to require specific
certification programs for Studio personnel who provide yoga or personal fitness struction, teach any
form of exercise, or provide any kind of fitness or nutrition instruction or counseling Each instructor must
be certified and in full comphance with the then-current certification requirements which may include, but
are not limited to, completing a RYT 200 certification, completing a YogaFit instructor training, and
complying with all recertification or continuing education requirements Y ou are responsible for ensuring
that your instructors meet the required certification levels and complete any refresher or continuing
education units as specified by us We may charge a fee which you must pay for providing certification-
related courses and services You must also pay the tiavel and living expenses and supply costs for you and
your employees
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If you designate a new general manager after the initial training program, the new general manager must
complete the traming to our satisfaction We reserve the right to charge a fee to train any replacement
general manager In addition, we may hold and require that your Principal Owner (this 1s, a person who
owns a 25% or greater interest in the franchisee entity) and general manger or other designated employees
attend, at your expense, any conference, meeting, convention or seminar to present new methods and
programs for operation, training, management, sales or marketing, and we reserve the right to charge you a
fee to attend any conference, meeting or convention we hold We also reserve the right to charge a fee 1f
you fail to attend the annual convention

ITEM 12
TERRITORY

When the Franchise Agreement is signed, you will select a general geographic area in which you intend to
operate your Studio (“Preliminary Designated Area”) We generally will approve your selection unless we
determine, 1n our sole judgment, it 1s unavailable for development under our current policies

Your Preliminary Designated Area will be identified on the Summary Pages of the Franchise Agreement
If you sign three Franchise Agreements as part of the Market Accelerator Program, you will choose three
locations and a Preliminary Designated Area will be 1dentified on the Summary Page of each Franchise
Agreement You must acquire a site for the Studio within the Prelimnary Designated Area, provided that,
if no sites are available in the Preliminary Designated Area, we generally will approve a site in proximity
to the Preliminary Designated Area Once you have acquired the site, we will complete the Franchise
Agreement to reflect the site (which will become the Studio’s “Authorized Location”) and to define your
“Designated Area” around the Authorized Location If the site you acquire i1s within the Preliminary
Designated Area, your Designated Area will be substantially the same as your Preliminary Designated Area
in terms of size, shape or demographics Once defined in Attachment A and provided you are in compliance

with the terms of your Franchise Agreement, your Designated Area will remain constant throughout the
initial term of the franchise

A mimmum Designated Area will consist of one city block and, in suburban and rural areas, may be as
large as a three-mile driving distance from the anticipated location The actual size and boundaries of your
Designated Area will depend upon a variety of factors, including the population base, density of population,
growth trends of population, the density of residential and business entities, and major topographical

features which clearly define contiguous areas, like rivers, mountains, major freeways, and underdeveloped
land areas

Unless approved by us, all membership sales must be made face-to-face, although you may solicit
membership sales within your Designated Area by mail, telemarketing (so long as you abide by the no-call
lists) or other non-face-to-face basis You may solicit, advertise and accept memberships online or outside
your Designated Area only with our prior approval or according to our then-current policies There are no
other restrictions on your right to solicit or accept memberships nside or outside of your Designated Area

You may not sell merchandise or services through other channels of distribution such as the Internet, catalog
sales, telemarketing or other direct maiketing

Even though you will have a Prelimnary Designated Area and eventually a Designated Area, you will not
1ecelve an exclusive territory You may face competition from other franchisees, from outlets we own, or
from other channels of distribution or competitive brands that we control During the term of this
Agreement, however, netther we nor our affiliates will develop or operate, or grant to anyone else the right
to develop or operate, a YOGAFIT Studio physically located in the Designated Area We and our affiliates
have the right to develop and operate and grant others the right to develop and operate YOGAFIT Studios

outside the Designated Area, regardless of then proximity to the Designated Area o1 any negative impact they
may have on your Studio
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Certain locations are by their nature unique and separate n character from sites generally developed as
YOGAFIT Studios (“Special Sites”) These Special Sites are excluded from the Designated Area and we have
the right to develop, license or franchise Studios at these locations within or outside your Designated Area
(1) military bases, (2) public transportation facilities, including, without hmitation, airports, limited access
highway travel plazas, and other transportation terminals, (3) sports facilities, including race tracks, (4)
student untons or other similar buildings on college or university campuses, (5) hotels, resorts or similar

short-term lodging, (6) apartment or condominium complex, and (7) corporate office buildings or office
parks

We and our affiliates also have the right to develop and operate, and grant others the right to develop and
operate, fitness clubs and other businesses under a different trademark within and outside the Designated
Area, which may be similar to or competitive with YOGAFIT Studios As described in Item 1, our parent,
Snap Fitness, franchises the operation of fitness work-out facilities offering group fitness and personal
traming providing 24-hour keycard member access that do business under the trade name and service mark
“SNAP FITNESS ” Snap Fitness intends to grow this system through franchising and by developing new
company-owned outlets Snap Fitness and franchisees operating under the SNAP FITNESS trademark will
solicit memberships and otherwise compete with you 1n your Designated Area

We share our principal offices with Snap Fitness and may also share all or certain of Snap Fitness’ training
facilities There are no formal procedures 1n place for resolving conflicts between us and the franchisees of
the SNAP FITNESS franchise system or between YOGAFIT franchisees and franchisees of the SNAP
FITNESS franchise system regarding territory, customers, or franchisor support, although we are not
anticipating that any conflicts will arise Snap Fitness will be responsible for fulfilling their contractual

obligations to their franchisees and we will be responsible for fulfilling our contractual obligations to out
franchisees

We reserve to ourselves all other rights to use the System and Marks anywhere and 1n any manner including,
without limitation, the right to offer, sell or distribute items:such as training videos, equipment, athletic gear,
etc , associated with the System (now or 1n the future) or 1dentified by the Marks, or any other trademarks,
service marks or trade names, through any distribution channels or methods (including retail stores, mail order,
wholesale, or the Internet, or any other existing for future form of electronic commerce, which will likely
include offering online member enrollment services through our web site)

We and our affihates also have the right to develop and operate and grant others the right to develop and operate
fitness studios and other businesses under a different trademark within and outside the Designated Area
which may be similar to or competitive with YOGAFIT Studios

There are no restrictions on our rights to solicit or accept orders inside o1 outside of your Designated Area We
are not required to compensate you for soliciting or accepting orders n the Designated Area

Continuation of your Designated Area does not depend on the achievement of a certain sales volume,
market penetration or other contingency You do not have any right to sublicense or sub-franchise within
or outside of the Designated Area You do not receive the rnight to acquire additional franchises within or

outside of your Designated Area (although we may allow you to open another Studio 1f you sign another
Franchise Agreement with us and meet our requirements)

If you fail to acquire a site for the Studio within the required time frame (specifically, 90 days after signing a
Franchise Agreement for a single Studio, or longer periods for the second and third Studios developed under
the Market Accelerator Program), instead of terminating this Agreement, we may eliminate the Designated
Area protection and open that area for development by us or another franchisee If you participate in the Market
Accelerator Program and fail to meet the deadlines for one ot moie Studios, we may eliminate the Designated
Area protection for the remaining Fianchise Agreements for Studios yet to be developed (but not for any Studio
that 1s already open) We also may unilaterally modify your Designated Atea upon renewal o1 1f you transfer
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your franchise rights (see Item 17) Other than described above, we have no right to modify your territorial
rights except by mutual written consent of the parties

You may relocate your Studio under certain circumstances and subject to our approval, and you must
comply with any reasonable conditions we require, as 1s stated in Section 5 G of the Franchise Agreement

For example, if the reason to relocate 1s because of condemnation, destruction, or expiration or cancellation
of your lease (other than your breach) you may relocate to a site acceptable to us that 1s in your Designated
Area and does not nfringe on the rights of any other YOGAFIT franchisee You must open the relocated Studio
within 60 days after you discontinue operation of the existing Studio If you elect to voluntarily relocate you
must give us notice of your itent at least 60 days prior to closing the existing Studio and procure a site within
your Designated Area acceptable to us by no later than 15 days prior to closing the existing Studio, after which
the relocated Studio must be open for business within 24 hours following the closing of the existing Studio
You are responsible for all costs, including any reasonable costs we ncur, related to the relocation

ITEM 13
TRADEMARKS

The Franchise Agreement licensés you to use the “YOGAFIT” service mark, as well as other trademarks,

service marks, trade names and commercial symbols The following marks are registered with the U S
Patent and Trademark Office

Trademark Register Registration Date Registration
Number
YOGAFIT Principal September 26, 74533918
1995
Princtpal August 19, 2013 86042238
Yogafit
Principal September 5, 2013 86057341
>
YogaFit

All required affidavits have been filed

We have the right to use the Marks under a license agreement dated August 23, 2013 with YogaFit Training
Systems Worldwide, Inc and its founder (the “License Agreement”) Our license 1s exclustve for live
direct-to-consumer yoga classes and studios and non-exclusive for branded merchandise and apparel The
License Agreement has an initial term of 15 years with unlimited automatic 10 year renewals The License
Agreement may be terminated by us under certain early termination rights or upon a change 1n control or
sale of assets and may be terminated by either party in the event of a material default In the event of
termination, we may continue to use the marks during the following six month period, after which the
System will transition to a new mark that we designate

Your use of the Marks and any goodwill 1s to our and out hicensor’s exclusive benefit and you 1etain no
rights in the Marks You are not permitted to make any changes o1 substitutions of any kind n or to the use
of the Marks unless we direct 1n writing We may change the System presently identified by the Marks
including the adoption of new Marks, new program offerings, new equipment or new techniques and you
must adopt the changes in the System, as if they were part of the Franchise Agieement at the time of its
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execution You must comply, at your cost, within a reasonable time if we notify you to discontinue or

modify your use of any Mark We will have no habihity or obligation as to your modification or
discontinuance of any Mark

There are currently no effective material determinations by the United States Patent and Trademark Office,
the Trademark Trial and Appeal Board, the trademark administrator of any state, or any court, or any
pending infringement, opposition or cancellation proceeding, or any pending material litigation, mvolving
the Maiks Except the License Agreement, there are currently no agreements 1 effect that significantly
limit our rights to use or license the use of any Marks in any manner material to the franchise There are no
infringing uses actually known to us that could materially affect your use of the Marks

If there 1s any infringement of, or challenge to, your use of the Marks, you must immediately notify us, and
we will take action that we deem appropriate We have the right to control all administrative proceedings
and litigation involving the Marks The Franchise Agreement does not require us to take affirmative action
if notified of the claim The Franchise Agreement also does not require us to participate in your defense or
to indemnify you for expenses or damages 1f you are a party to an administrative or judicial proceeding
based on your use of the Marks, or 1f the proceeding 1s resolved unfavorably to you If we determine that a
trademark infringement action requires changes or substitutions to the Marks, you must make the changes
or substitutions at your own expense

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

There are no patents, pending patent applications, or copyrights currently registered that are material to the
franchise, although we do claim copyright ownership and protection for the design elements of our Marks,
and the content of our Manual, training materials, web site, and promottonal and other materials

There are currently no effective determinations of the Copyright Office (Library of Congress), United States
Patent and Trademark Office, Board of Patent Appeals and Interferences, or any court, or any pending
infringement, opposition or cancellation proceeding or any pending material hitigation involving any patents
or copyrights There are currently no agreements 1n effect that significantly limit our rights to use or license
the use of any patents or copyrights in any manner material to the franchise There are no infringing uses
actually known to us that could materially affect your use of the patents or copyrights

We are not obligated to protect you against infringement or unfair competition claims arising out of your
use of any patents or copyrights, or to participate in your defense or indemnify you We reserve the right to
control any litigation related to any patents and copyrights and we have the sole right to decide to pursue
or settle any infringement actions related to the patents or copyrights You must notify us promptly of any
infringement or unauthorized use of the patents or copyrights of which you become aware

You must keep confidential during and after the term of the Franchise Agreement all proprietary
information, including but not hmited to the Manual Upon termination of your Franchise Agreement, you
must return to us all proprietary information, including but not limited to the Manual and all other copyright
materral You must notify us immediately 1f you learn about an unauthorized use of proprietary information
We are not obligated to take any action and we have the sole right to decide the appropriate response to any
unauthorized use of proprietary information You must comply with all changes to the Manual at your cost

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

During the tetm of the Franchise Agreement, you (if franchisee 1s an individual) or your general manager
must devote sufficient time and best efforts to the management of the Studio You are expected to stay
infoimed about our organizational plans, initiatives and direction by regular review of communications sent
to you electromcally or otherwise
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You or your general manager must provide direct on-premises supervision to the Studio You and your
general manager (1f other than you) must complete our training course to our satisfaction The general
manager need not have any equity interest in the franchisee or the business entity that owns or operates the
franchise If your general manager fails to satisfactorily complete the training program, you may designate
a different individual and you must notify us immediately We may request that you are present at the Studio
for any inspection or evaluation we conduct

All officers, directors, members and all managers, nstructors and other employees having access to our
proprietary information must execute non-disclosure agreements in a form we accept If we so require, your
managers, nstructors and other employees receving tramning from us must execute covenants not to
compete n a form that we approve

Any mdividual or entity that holds, directly or indirectly, a 25% or greater equity interest in the franchisee
must sign a personal guaranty We reserve the right to require additional guarantors based on the financial
qualification or ownership structure of the proposed franchisee

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer at the Studio all of the products, equipment and services that we periodically require and
you may not offer at the Studio any unapproved products or use the premises for any purpose other than

the operation of the Studio We have the unlimited right to change the types of authorized services you may
offer

If permitted by state and local law, you must be open for business every day of the week for 24 hours You
may only solicit memberships to persons residing or employed in your Designated Area We or other
franchisees may solicit memberships within your Designated Area (for example, if designated areas overlap)
Unless we otherwise approve 1n writing, all membership sales must be made face-to-face, although you may
solicit membership sales by mail, telemarketing (so long as you abide by the no-call lists) or other non-face-to-
face basis within your Designated Area You may solicit, advertise and accept memberships online or outside
your Designated Area only with our prior approval or in accordance with our then-current policies You
may solicit and accept memberships within your Designated Area

We may periodically negotiate contracts with corporations, affinity groups and nsurance plans that will
require that certain terms or discounts be offered to members of that corporation, affinity group or insurance
plan by all franchisees at all locations (“National Accounts”) You must provide the special terms and/or
discounts to these National Accounts You are not otherwise limited m the customers to whom you may
sell products or services

You may not mstall or maintain on the Studio premises any gaming, entertainment or vending machine

without our prior written approval and you must agree to participate in any vending or media program we
establish for the system

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

This table hists certam important provisions of the franchise and related agreements You should read
these provisions 1n the agreements attached to this Disclosure Document

Provision Section in Franchise | Summary
or Other Agreement
a Length of the franchise term Section 4A Term 1s 10 years
b Renewal or extension Section 4B Renewal for unlimited additional 10-year terms
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Provision

Section 1in Franchise
or Other Agreement

Summary

c Requirements for franchisee to
renew or extend

Section 4B

You must give us written notice of your decision to
renew at least six months but not more than 12
months before the end of the expiring term, you
must sign our then-current form of Franchise
Agreement, the terms and conditions of which may
be matenally different than the terms and
conditions of our current Franchise Agreement and
which may contain terms less favorable to you,
including different fees and a different Designated
Area, you must pay a renewal fee, you must have
complied with the modermization requirements for
your Studio, you are not in default and have
satisfied your obhgations on a timely basis, if
leasing, you have written proof of your ability to
remain in possession of the Studio premises
throughout the renewal term and provide any then-
required lease addendum, you comply with our
tramning requirements, and you sign a release
(provided that any release will not be inconsistent
with any state law regulating franchising)

d Termination by franchisee

Section 13C

You may terminate the Franchise Agreement only
for a material breach by us, and only 1f you give us
written notice of the breach and allow at least 60
days’ notice and opportunity to cure the breach and,
if not cured, wait 90 days from the original notice
of breach before terminating the Franchise
Agreement

e Termination by franchisor
without cause

None

Not Applicable

f Termmation by franchisor with

Sections 13A and B

We can terminate the Franchise Agreement only 1f
you default or fail to comply with your obligations

Sections 13A and B

You have 10 days to cure the non-submission of
reports and non-payment of amounts due and
owing, and 30 days to cure defaults for the failure
to abide by our standards and requirements 1n
connection with the operation of your business, or
failure to meet any requirements or specifications
established by us, and any other default not listed in
h below

cause
g “Cause” defined — curable
defaults
YOoGAFIT®
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Provision

Section 1in Franchise
or Other Agreement

Summary

“Cause” defined — non-curable
defaults

Sections 13A and B

Non-curable defaults include failure to acquire a
site for the Studio within 90 days after the Franchise
Agreement 1s signed, or to open the Studio for
business within 180 days after the Franchise
Agreement 1s signed, abandonment, loss of lease,
the failure to timely cure a default under the lease,
the loss of your right of possession or failure to
relocate, closing of Studio, insolvency, unapproved
assignments or transfers, convictions, intentionally
understating or underreporting memberships or
Gross Revenues, multiple defaults, or failure to
cure within 24 hours of notice a default which
materially impairs the goodwill associated with any
of our Marks

Franchisee’s obligations on
termination/non-renewal

Sections 10D and
14A-C

Obligations include complete de-1dentification and
payment of amounts due, assignment of your lease
to us upon our demand, assignment to us of your
telephone numbers, return of the Manual and
proprietary materials, refunding members, and our
right to purchase assets of the Studio (also see 0 and
r below)

Assignment of contract by
franchisor

Section 11F

No restriction on our right to assign

“Transfer” by franchisee —
defined

Section 11A

Includes any transfer of your interest in the
Franchise Agreement, 1n all or substantially all of
the Studio assets, or in the business or any
ownership change listed in Section 11A of the
Franchise Agreement

Franchisor approval of transfer
by franchisee

Section 11B

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

Conditions for franchisor
approval of transfer

Sections 11B-D

Transferee meets all of our then-current
requirements for one of the franchise development
programs then being offered, transferee must sign
our then-current form of Franchise Agreement, the
terms and conditions of which may be materially
different than the terms and conditions of our
current Franchise Agreement and which may
contain terms less favorable to the transferee,
including different fees and a different Designated
Area, applicable transfer fee paid, all amounts
owed by prior franchisee paid, required
modermzation is completed, training completed,
required guarantees signed, necessary financial
1eports and other data on franchise business 1s
prepared, and release signed by you (provided
release will not be inconsistent with any state law
1regulating franchising (also see r below)
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Provision Section m Franchise | Summary
or Other Agreement
Franchisor’s right of first refusal | Section 11E We can match any offer for your Studio assets and,

to acquire franchisee’s business

m the case of a proposed stock sale, we can
purchase your Studio assets at a price determined
by an appraiser, unless you and we agree otherwise

Franchisor’s option to purchase
franchisee’s business

Section 14B

Upon exprration or termination, we have the right
to assume your lease for the Studio premises, to
assume all membership contracts, to assume all
telephone numbers used in connection with the
operation of your Studio to assume all social'media
accounts associated with the Studio, and to
purchase or designate a third party that waill
purchase all or any portion of the assets of your
Studio, including the equipment, fixtures, signs,
furnishings, supplies, leasehold improvements and
inventory Qualified appraiser(s) will determine
price as described n the Franchise Agreement

Death or disability of franchisee

Section 11D

You can transfer your franchise right to your heir or
successor n nterest like any other transfer, but 1f
assignee is an existing franchisee, your spouse or
your child, no transfer fee is required

Non-competition covenants
during the term of the franchise

Section 10D

No direct or indirect involvement i the operation
of any fitness business other than one authorized in
the Franchise Agreement

Non-competition covenants after
the franchise 1s terminated or
expires

Section 10D

No direct or indirect involvement in a competing
business for two years at the premises of the former
Studio, within 10 miles of the former Studio,
within any other franchisee’s Designated Area, or
within 10 miles of any other business or Studio
using the System

Modification of agreement

Section 15B

No modifications generally, but we have the right
to change Manual and the lList of authortzed
trademarks We also have the right to define your
Designated Area once you have acquired a site for
the Studio

Integration/merger clause

Section 15B

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

Dispute resolution by arbitration | Section 12 Except for certain claims, all disputes must first be

or mediation submitted to mediation and, if not resolved by
mediation, must be arbitrated in Minneapolis,
Minnesota (subject to state law)

Choice of forum Section 15] Litigation must be m Minneapolis, Minnesota,

except as restricted or prohibited by applicable state
law regulating franchising (Refer to the state
specific amendment to Franchise Agreement )

YOGATIT®
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Provision Section 1n Franchise | Summary
or Other Agreement
w | Choice of law Section 15H Minnesota law governs construction of the
Franchise Agreement and the parties’ relationship,
except as restricted or prohibited by apphicable state
law regulating franchising (Refer to the state
specific amendment to Franchise Agreement )
ITEM 18
PUBLIC FIGURES
We do not use any public figure to promote our franchise
ITEM 19

FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential financial
performance of its franchised or franchisor-owned outlets, 1f there 1s a reasonable basis for the information
and 1if the information is included in the Disclosure Document Financial performance information that
differs from that included in Item 19 may be given only 1if (1) a franchisor provides the actual records of an
existing outlet you are considering buying, or (2) a franchisor supplements the information provided in this

Item 19, for example, by providing information about possible performance at a particular location or under
particular circumstances

The following chart reflects a franchisee’s projected revenues based on 175 memberships, 250
memberships and 350 memberships

175 250 350
Memberships Memberships Memberships
Annual Membership
Revenue Recurring!? $124,400 $177,800 $248,900
Pre-Pard and Punch Card
Membership Revenue @ $48,400 $69,200 $96,800
Miscellaneous Revenue® $6,800 $10,800 $15,300
Total Annual Operating

Revenue $179,600 $257,800 $361,000
Monthly Royalty $9,000 $12,900 $18,100
National Marketing Fee!® $3,600 $5,200 $7,200
Website Fee $400 $400 $400
Occupancy™ $50,400 $50,400 $50,400
FitnessOnDemand $1,800 $1,800 $1,800
Technology Fee $2,200 $2,200 $2,200
Miscellaneous Costs of
Goods $5,300 $8,400 $11,800
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175 250 350
Memberships Memberships Memberships
Payment Processing $7,200 $10,300 $14,400
Insurance® $1,600 $1,600 $1,600
Utilities, cable,
phone/internett” $18,000 $18,000 $18,000
Office Supplies and
Repairs and Maintenance $8,400 $8,400 $8,400
Advertising® $9,000 $12,900 $18,100
Wages — mstructors® $48,600 $54,600 $70,200
Commuisstons® $3,300 $5,400 $7,500
Total Annual Operating
Expenses $168,800 $192,500 $230,100
Gross Annual Operating
Cash Flow (before
manager wages) ($10,800) $65,300 $130,900
Wages — Managers® $36,000 $36,000 $36,000
Net Annual Operating
Cash Flow (before taxes
and debt retirement) 19 ($25,200) $29,300 $94,900

These figures are only estimates of what we think you may earn Your individual results may differ
Theie 1s no assurance that you will earn as much

Notes We rounded all 1evenues and expenses to the nearest $100 We based the revenue and expense
projections on our experience with opening our affiliate’s YogaFit studio (which opened in May 2014)
and information reported to us by our franchisees The revenue numbers n this table assume a mature
studio and that you collect membership fees for each active membership

As of February 28, 2018, we had six franchised YogaFit Studios that had operated for a period of at least
24 months Of these six franchised YogaFit Studios, the average number of memberships during the time
period of March 1, 2017 to February 28, 2018 was 211 average memberships (181 median memberships,
average memberships ranging from 110 to 445 memberships)

Note 1 Typical monthly membership fees are $69 to $89 for a single membership For purposes of the
calculations of monthly recurring memberships above, we used an average membership rate of $79 and
assume that 75% of the memberships sold are monthly recurring memberships You set your own
membetship prices (except National Accounts and certain promotional programs as described in Item 16)
Membership rates may vary between studios Under the Fianchise Agreement, we have the right in the
future to establish maximum or mmimum membership rates, subject to applicable law

We believe that 1t takes two years o1 more for a studio to reach its full membership potential By full
membership potential, we mean the point at which membership s not likely to increase significantly based
on length of operation, not that the studio has reached full capacity o1 bieak even
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As of April 1, 2018, we had six franchisee-owned locations with at least 12 full months of operations and
one with more than 24 months of operations Of those locations, the revenue for the 12 month period

ending March 31, 2018 ranged from $50,631 to $307,198 We do not believe that any of these studios have
reached full membership potential

Note 2 You may also sell pre-paid or punch card memberships For purposes of the calculation above,
we assume that approximately 10% of membership revenue 1s for punch cards and 15% 1s pre-paid

memberships These amounts may vary depending on your market competition and how you operate your
business

Note 3 Miscellaneous revenue includes new member kits  This amount will vary depending on how
many new members join the Studio and whether the enrollment and access fees are reduced or waived

You also may have other revenue from sale of merchandise, hosting yoga structor training sessions and
other miscellaneous revenue

Note 4 The recommended size of a studio 1s 1,400 to 2,400 square feet Our projection 1s based on gross

rent of approximately $4,200 per month If your rent 1s higher or you choose to lease a larger space, your
costs will be higher

Note 5 As of the date of this disclosure document, we have not yet implemented the national marketing

fee However, we intend to implement 1t in the future and recommend you spend this amount on local
marketing at this time

Note 6 The insurance cost 1s based on participation in the SAPP insurance program (see Item §)
Note 7 These amounts may vary depending on your location and operations

Note 8 The amount for advertising and marketing 1s based on spending 5% of monthly membership

revenue on marketing activities We generally recommend spending at least 4-6% of total revenue on
marketing

Note 9 The amounts for istructor wages, commissions and manager wages include an estimated
mimimum of approximately 30 classes weekly, an hourly rate for yoga instructors, commissions on
membership sales and a salary for a manager that works 30-35 hours per week at the studio If you manage
the studio, you will not have manager wage expense (except the amount you pay or distribute to yourself)
Your payroll expenses will vary depending on how you staff the studio, the payioll taxes, workers
compensation expense in your state and any benefits you provide to your manager If you hire a general

manager or operate n a state that requires additional staffing, your wage and payroll expenses could be
significantly higher

Note 10 The amounts in the chart above do not include any estimate for tax payments or equipment lease
or debt financing payments

Written substantiation for the financial performance representation will be made available to you
upon reasonable request

Except for the information presented above, we do not make any representations about a franchisee’s future
financial performance or the past financial performance of company-owned or franchised Studios We also
do not authorize our employees or representatives to make any such representations either orally or 1n
writing If you are purchasing an existing outlet, however, we may provide you with the actual records of
that outlet If you recerve any other financial peiformance information or projections of future income, you
should report 1t to the franchisor’s management by contacting Alison McElroy, CLO and SVP Strategic
Relationships, YogaFit Franchising, LL.C, 2411 Galpin Court, Suite 110, Chanhassen, MN 55317, 952-
474-5422, the Federal Trade Commuission, and the appropriate state 1egulatory agencies
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ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

Table No 1
Systemwide Outlet Summary for Years 2015 to 2017

Outlet Type Year QOutlets at t\l,leeas"tart Of the Qutlets at 31;:‘ :*Ind Of the Net Change
Franchised Outlets | 2015 1 10 +9
2016 10 9 -1
2017 9 12 +3
Company Owned | 2015 1 1
2016 1 1
2017 1 1
Total Outlets 2015 2 11 +9
2016 11 10 -1
2017 10 13 +3
Table No 2
Transfers of Outlets from Franchisees to New Owners (other than Franchisor)
for Years 2015 to 2017
State Year Number of
Transfers
Arnizona 2015 0
2016 1
2017 0
Totals 2015 0
2016 1
2017 0
YOGAFIT® 33
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Status of Franchised Outlets

Table No 3

for Years 2015 to 2017

State

Year

Outlets
at Start
of Year

Outlets
Opened

Terminations

Non-
Renewals

Reacquired
By
Franchisor

Ceased
Operations
-Other
Reasons

Outlets at
End of the
Year
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1

0

2016

1

2017
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Total
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2017
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0
0
0
0
0
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Table No 4

Status of Company-Owned Qutlets

for Years 2015 to 2017
Outlets
at Outlets Reacquired Outlets Outlets Sold Outlets at End of
State Year From to
Start Opened Closed the Year
Franchisees Franchisees
of Year
Minnesota 2015 1 0 0 0 0 1
2016 1 0 0 0 0 i
2017 1 0 0 0 0 1
Total (1) 2015 1 0 0 0 0 1
2016 1 0 0 0 0 1
2017 1 0 0 0 0 1

Note 1 In 2016, two franchise agreements were transferred to the franchisor before the locations opened

Projected Openmgs for Upcoming Fiscal Year as of December 31, 2017

Table No 5

Franchise Agreements

Projected New Franchised

Projected New Company-

State Signed But Outlet Not Outlets in The Next Fiscal Owned Outlets in the

Opened Year Current Fiscal Year
Florida 6 0 0
Kansas 2 0 0
Massachusetts 0 0 0
Minnesota 5 1 0
Missouri 4 0 0
Nevada 1 0 0
Pennsylvania 0 0 0
Texas 0 0
Total 18 1 0

Attached as Exhibit D are a list of YOGAFIT Studios as of December 31, 2017, and a list of franchisees who
are 1n the process of opening Studios Exhibit D also includes a list of fianchisees who have left the system
within the last fiscal year or who have not communicated with us within 10 weeks of this Disclosure
Document, and a list of corporate or affiliate owned locations as of the date of this disclosure document If

you buy this franchise, your contact information may be disclosed to other potential franchisees of YOGAFIT
when you leave the YOGAFIT system

In some mnstances, current and former franchisees sign confidentiality provisions 1estricting their ability to
speak openly about their experience with us  You may wish to speak with current and former franchisees,
but be aware that not all such franchisees will be able to communicate with you

We have not created, sponsored or endorsed any franchisee association, and we are not aware of any
independent trademark-specific fianchise associations in existence for the system
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ITEM 21
FINANCIAL STATEMENTS

Attached as Exhibit B are

(1) The audited balance sheets of YogaFit Franchising, LLC as of December 31, 2017 and 2016, and

the related statements of operations and member’s equity, and cash flows for the years ended
December 31, 2017 and December 31, 2016

ITEM 22

CONTRACTS
This Disclosure Document includes a sample of the following contracts
Exhibit C - Sample Franchise Agreement and State Specific Addenda
Exhibit F - Sample General Release Agreement
Exhibit G - Sample Financing Documents
Exhibit H - Sample Fitness on Demand Agreement

ITEM 23
RECEIPTS

Attached to this Disclosure Document in Exhibit I are two detachable acknowledgments of receipt
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EXHIBIT A-1
STATE ADDENDA TO DISCLOSURE DOCUMENT
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STATE APPENDIX TO DISCLOSURE DOCUMENT
FOR THE STATE OF CALIFORNIA

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

Item 17 of the Disclosure Document 1s supplemented by the following

Califormia Business and Professions Code Sections 20000 through 20043 provide rights to the
franchisee concerning transfer, termination or non-renewal of a franchise If the Franchise Agreement
contains a provision that 1s inconsistent with the law, the law will control

The Franchise Agreement contains a covenant not to compete which extends beyond the termination
of the franchise This provision may not be enforceable under California law

The Franchise Agreement contains a liquidated damages clause Under California Civil Code Section
1671, certain liquidated damages clauses are unenforceable

The Franchise Agreement requires binding arbitration The arbitration will occur at Minneapolis,
Minnesota This provision may not be enforceable under California law

The Franchise Agreement requires application of the laws of Minnesota This provision may not be
enforceable under California law

Our website can be found at www yogafitstudios com OUR WEBSITE 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 AT
www dbo ca gov

Item 5 of the Disclosure Document 1s supplemented by the following

Based on our audited financial statements and i accordance with the California Franchise
Investment Law, the Department of Business Oversight has imposed a financial assurance
requirement as a condition to becoming registered to offer and sell franchises in the State of
California To comply with this requirement we have posted a surety bond with the State of
Califorma 1n the amount of $122,500

FOR THE STATE OF ILLINOIS
Illinois law governs the agreements between the parties to this franchise

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 1s void However, a franchise agreement may
provide for arbitration outside of Illinois

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 comphance with the 1llinois Franchise
Disclosure Act or any other law of Illinois 1s void

Your rights upon termnation and non-renewal of a franchise agreement are set forth 1n sections 19 and 20
of the Illinois Franchise Disclosure Act

Item 1 of the Disclosure Document 1s supplemented by the following paragiaphs

The Illinois Physical Fitness Facility Medical Emergency Pireparedness Act requires that a physical
fitness facility (which excludes any facility serving less than 100 individuals o that does not
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employ any persons to provide instruction, tramning, or assistance for persons using the facility)
have at least one automated external defibrillator (AED) and ensure that there 15 a trained AED user
on staff and present during all staffed hours Other provisions apply See 815 ILCS 74 et seq

The Illinois Dance Studio Act (which applies to any person or business entity which contract with
membeis of the general public to provide dance studio services, including mnstruction, training or
assistance in dancing, the use of studio facilities, membership in any group formed by a dance
studio, and participation in dance competitions or showcases) requires that every contract for dance
studio services be 1 writing and its contents must conform to the Act’s requirements The Act

provides for contract execution, cancellation and refund Other provisions apply See 815 ILCS 610
et seq

Compliance with these requirements may cause you to incur additional expenses
Item 21 of the Disclosure Document 1s supplemented by the following

Based on our audited financial statements and 1in accordance with Section 200 500 of the Illinois
Franchise Disclosure Act, the Illinois Attorney General’s Office has imposed a financial assurance
requirement as a condition to becoming registered to offer and sell franchises in the State of Illinots

To comply with this requirement, we have posted a surety bond with the State of Ilhinois n the
amount of $61,250

FOR THE STATE OF MARYLAND
Item 5 of the Disclosure Document 1s supplemented by the following

Based on our audited financial statements and in accordance with the Maryland Franchise
Registration and Disclosure Law, the Maryland Office of the Attorney General, Securities Division,
has imposed a financial assurance requirement as a condition to becoming registered to offer and
sell franchises in the State of Maryland To comply with this requirement we have posted a surety
bond with the State of Maryland in the amount equal to $61,250

Item 17 of the Disclosure Document is supplemented by the following

(a) Any release or waiver provision contained in the Franchise Agreement or any release
required as a condition of the sale, renewal, and/or assignment/transfer of the franchise
shall not apply to any liability incurred under the Maryland Franchise Registration and
Disclosure Law (the “Maryland Franchise Law™)

(b) Any claims arising under the Maryland Franchise Law must be brought within three years
after the grant of the franchise,

© Subject to your arbitration obligations, any provision in the Franchise Agreement requiring
litigation in a forum outside the State of Maryland will not limit any rights you may have
under the Maryland Franchise Law to bring suit in the State of Maryland

FOR THE STATE OF MINNESOTA
Item 13 of the Disclosure Document 1s supplemented by the following

The franchisor will protect the franchisee’s rights to use the trademarks, service maiks, trade names,
logotypes or other commercial symbols (“Maiks”) or indemnify the franchisee from any loss, costs
or expenses arising out of any claim, suit or demand regarding the use of the name

As required by the Minnesota Franchise Act, Minn Stat Sec 80C 12(g), we will reimbutse you
for any costs incurred that you mcur i the defense of your 11ght to use the Marks, so long as you
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were using the Marks 1n the manner that we authorized, and so long as we are timely notified of
the claim and given the right to manage the defense of the claim including the nght to compiomise,
settle or otherwise resolve the claim, and to determine whether to appeal a final determination of
the claim

Item 17 of the Disclosure Document is supplemented by the following

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 (1) a franchisee be
given 90 days notice of termination (with 60 days to cure) and 180 days notice for non-renewal of
the Agreement and (2) that consent to the transfer of the franchise will not be unreasonably
withheld

Item 17 does not provide for a prospective general release of any claims against us which may be
subject to the Minnesota Franchise Law Mimnn Rule 2860 4400D prohibits a franchisor from
requiring a franchisee to assent to a general release

Minn Stat Sec 80C 21 and Minn Rule 2860 4400] prohibit us from requiring litigation to be
conducted outside Minnesota, requiring waiver of a jury tnal, or requiring the franchisee to consent
to hquidated damages, termination penalties or judgment notes In addition, nothing in the
Franchise Disclosure Document or agreement(s) can abrogate or reduce (1) any of your rights as
provided for in Minnesota Statutes, Chapter 80C, or (2) your rights to any procedure, forum or
remedies provided for by the laws of the jurisdiction Minn Rules 2860 4400] states that you
cannot consent to us obtaining injunctive relief However, we may seek injunctive relief and a court
will determne 1f a bond 1s required

Minn Statutes, Section 80C 17, Subd 5, provides that no action may be commenced thereunder
more than 3 years after the cause of action accrues

FOR THE STATE OF NEW YORK
Item 3, LITIGATION, of the Disclosure Document is supplemented by the following

Neither the Franchisor, its predecessor, nor a person identified in Item 2, nor an affiliate offering
franchises under the franchisor’s principal trademark

A Has had 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, pending actions, other than routine Iitigation 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

B Has been convicted of a felony or pleaded nolo contendere to a felony charge or, within the
ten-year petiod immediately preceding the application for 1egistration, has been 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 pioperty, or unfair or deceptive practices or comparable
allegations

C Is subject to a currently effective injunctive or restrictive ordet or decree 1elating to the
franchise, or under a Federal, State o1 Canadian franchise, securities, antitrust, trade regulation
ot trade practice law, resulting from a concluded or pending action or proceeding biought by a
public agency, or 1s subject to any currently effective oider o1 any national securities
association or national securities exchange, as defined in the Securities and Exchange Act of

YOGAFIT® EXHIBITA |
FRANCHISE DISCLOSURE DOCUMENT -2018vi



1934, suspending or expelling such person from membership in such association or exchange,
or 1s 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

Item 4, BANKRUPTCY, of the Disclosure Document 1s supplemented by the following

Neither the franchisor nor its affiliate, its predecessor, officers, or general partner during the 10-
year period immediately before the date of this Disclosure Document has

(a) filed as a debtor (or had filed against 1t) 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 1n a partnership that either filed as a
debtor (or had filed against 1t) 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 the
officer or general partner of the franchisor held this position 1n the company or partnership

Itemn 5, INITIAL FEES, of the Disclosure Document 1s:supplemented by the following

The nttial franchise fee will be deposited nto our general business account and used for general
business purposes

Item 17, RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION, 1s supplemented
by the following

Section d, Termination by franchisee, is amended to state The franchisee or multiple unit
developer may terminate the agreement on any grounds available by law

Section j , Assignment of contract by franchisor, 1s amended to state However, no assignment will
be made except to an assignee who, 1n good faith and judgment of the franchisor, 1s willing and
financially able to assume the franchisor’s obligations under the franchise agreement

Section w, Choice of law, 1s amended to state The foregoing choice of law should not be
considered a waiver of any right conferred upon the franchisor or upon the franchisee or upon the
multiple unit developer by article 33 of the General Business law of the state of New York

FOR THE STATE OF NORTH DAKOTA

1 The Securities Commissioner for the State of North Dakota has held that the provisions stated
below 1n (a) through (h) are unfair, unjust, or inequitable to North Dakota Franchisees (Section 51-19-09,
N D C C) and may be unenforceable under North Dakota Law

(a) A provision requiring a North Dakota franchisee to sign a general release upon 1enewal of
the Franchise Agreement,

(b) A proviston requiring a North Dakota franchisee to consent to termination penalties or
liquidated damages,

(c) A provision requiring a North Dakota franchisee to consent to the jurisdiction of courts
outside the state of North Dakota,

(d) A provision 1equiring a choice of law contrary to the North Dakota Franchise Investment
Law,

(e) A provision restricting the time in which a North Dakota fianchisee may make a claim to

less than the applicable North Dakota statute of limitations,
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H A provision calling for the waiver by a North Dakota franchisee of the right to trial by jury,

(2) A provision requiring a North Dakota franchisee to consent to a waiver of exemplary and
punitive damages, and

(h) A provision requiring the franchisee to pay all costs and expenses incurred by the
franchisor 1n enforcing the Franchise Agreement

2 North Dakota Century Code Section 9-08-06 subjects covenants not to compete to the provisions
of that statute The covenants not to compete contained within the Franchise Agreement are subject to
Section 9-08-06 and may be unenforceable under North Dakota law

3 The site of any mediation or arbrtration of the parties’ disputes shall be at a site mutually agreeable

to all parties If all parties cannot agree upon a location, the arbitration or mediation shall be Fargo, North
Dakota

Item 5 of the Disclosure Document 1s supplemented by the following

Based on our audited financial statements and in accordance with Section 51-19 of the North
Dakota Franchise Investment Law, the North Dakota Securities Commissioner has imposed a
financial assurance requirement as a condition to becoming registered to offer and sell franchises
in the State of North Dakota To comply with this requirement, we have posted a surety bond with
the State of North Dakota 1n the amount of $61,250

FOR THE STATE OF RHODE ISLAND

Section 19-28 1-14 of the Rhode Island Franchise Act provides that “A provision in a Franchise Agreement
restricting jurisdiction or venue to a forum outside this state or requiring application of the laws of another
state 1s void with respect to a claim otherwise enforceable under this Act

FOR THE STATE OF SOUTH DAKOTA
Item 5 is supplemented by the following

As a condition to becoming registered to offer and sell franchises in the state of South Dakota, we
are required to hold the initial franchise fee, the YOGAFIT® GO FAST Kt fee, the Door Access,
Security and Surveillance System fee, and the FitnessOnDemand™ System fee (individually and
collectively the “Initial Fees™), in an escrow account Therefore, we will deposit and hold the Initial
Fees n escrow until the Studio opens for business

FOR THE COMMONWEALTH OF VIRGINIA
Item 1 of the Disclosure Document 1s supplemented by the following

Health spas in Virginia are regulated by the Department of Agriculture, Office of Consumer A ffairs
who can be reached at (804)786-1343

Item 17 of the Franchise Disclosure Document is amended as follows

In recognition of the restrictions contained 1n Section 13 1-564 of the Virginia Retail Franchising Act, Item

17 h of the Franchise Disclosure Document for 9Round Fianchising, LLC, 1s supplemented by the
following

“Under Section 13 1-564 of the Virginia Retail Franchising Act, 1t 1s unlawful for a franchisor to
cancel a franchise without 1easonable cause If any ground for default or teimination stated in the
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franchise agreement do not constitute “reasonable cause”, as that term may be defined, in the
Virginia Retail Franchising Act or the laws of Virgimia, that provision may not be enforceable ”

FOR THE STATE OF WASHINGTON

The state of Washington has a statute, RCW 19 100 180 which may supersede the Franchise Agreement 1n
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 1n your relationship with the
franchisor including the areas of termination and renewal of your franchise

In any arbitration involving a franchise purchased 1n Washington, the arbitration site shall be either in the
state of Washington, or in a place mutually agreed upon at the time of the arbitration, or as determined by
the arbitrator

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act,
Chapter 19 100 RCW shall prevail

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 1S n effect and where the parties are represented by independent counsel

Provisions such as those which unreasonably restrict or hmit the statute of imitations period for claims
under the Act, rights or remedies under the Act such as a right to a jury trial may not be enforceable

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual
costs 1n effecting a transfer

Item 5 of the Disclosure Document is supplemented by the following

Based on our audited financial statements and in accordance with the Washington Franchise
Investment Protection Act, the Department of Financial Institutions has imposed a financial
assurance requirement as a condition to becoming registered to offer and sell franchises in the State

of Washington To comply with this requirement we have posted a surety bond with the State of
Washington in the amount of $100,000

FOR THE STATE OF WISCONSIN
Item 17 of the Disclosure Document 1s supplemented by the following

For franchisees subject to the Wisconsin Fair Dealership Law, Ch 135, Stats , provisions n the Fair

Dealership Law supersede any inconsistent provisions of the Franchise Agreement or a related con-
tract
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EXHIBIT A-2
LIST OF STATE ADMINISTRATORS
LIST OF AGENTS FOR SERVICE OF PROCESS
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LIST OF STATE ADMINISTRATORS

California

Department of Business Oversight
320 West 4th Street, Suite 750
Los Angeles, Califorma 90013
(213) 576-7505

Hawan

Commissioner of Securities of the State of Hawau
Department of Commerce and Consumer Affairs

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

(808) 586-2722

Ilhnois

Franchise Bureau

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

Indiana

Securities Commissioner

Indiana Securities Division

302 West Washington St, Room E-111
Indianapolis, Indiana 46204
(317)232-6681

Maryland

Office of Attomey General
Securities Division

200 St Paul Place

Baltimore, Maryland 21202-2021
(410) 576-6360

Michigan

Michigan Department of Attorney General
Consumer Protection Division

Attn Franchise Section

525 West Ottawa Street

G Mennen Williams Bldg , 1* Floor
Lansing, Michigan 48913

(517) 373-71117

Minnesota

Minnesota Department of Commerce
85 7" Place East, Suite 208

St Paul, Minnesota 55101-2198
(651) 539-1600

YOGAFIT®
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New York

Oftice of the New York State Attorney General
Investor Protection Bureau

Franchise Section

120 Broadway, 23rd Floor

New York, New York 10271-0332

(212) 416-8236 Phone

(212) 316-6042 Fax

North Dakota

North Dakota Securities Department
600 East Boulevard Avenue

State Capitol, Fifth Floor Dept 414
Bismarck, North Dakota 58505-0510
(701) 328-4712

Oregon

Division of Consumer and Business Services
Finance and Corporate Securities

350 Winter St N E Labor & Industries Bldg, Rm 21
Salem, Oregon 97310

(503) 378-4387

Rhode Island

Department of Business Regulation
Securities Division

1511 Pontiac Avenue, Bldg 69-1
Cranston, Rhode Island 02920
(401) 462-9527

South Dakota

Division of Insurance
Securities Regulation

124 South Euclid, Suite 104
Pierre, South Dakota 57501
(605) 773-4823

Virgima

State Corporation Commission

Division of Securities and Retail Franchising
1300 East Main Street, 9" Floor

Richmond, Virgimia 23219

(804) 371-9051

Washington

Director of Department of Financial Institutions
Securities Division — 3 Floor

150 Israel Road, S W

Tumwater, Washington 98501

(360) 902-8760

Wisconsin

Secunities and Franchise Registration
Wisconsin Securities Commission

345 West Washington Street, 4th Floor
Madison, Wisconsin 53703

(608) 266-3364
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LIST OF AGENTS FOR SERVICE OF PROCESS

California

Commussioner of Business Oversight
Department of Business Oversight
320 West 4th Street, Suite 750

Los Angeles, Califorma 90013

Hawan

Commussioner of Securities of the State of Hawan

Department of Commerce and Consumer Affairs
Business Registration Division

Securities Complhance Branch

335 Merchant Street, Room 203

Honolulu, Hawan 96813

Illimoss

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

Indiana

Indiana Secretary of State

Securities Division

302 W Washington Street Room E-111
Indianapolis, Indiana 46204

Maryland

Maryland Securities Commissioner
Maryland Division of Securities
200 St Paul Place

Baltimore, Maryland 21202-2021

Michigan

Michigan Department of Attorney General
Consumer Protection Division

Attn Franchise Section

525 West Ottawa Street

G Mennen Williams Bldg , 1* Floor
Lansing, Michigan 48913

Minnesota

Minnesota Commissioner of Commerce
Minnesota Department of Commerce
85 7" Place East, Suite 208

St Paul, Minnesota 55101-2198

New York

Attention New York Secretary of State
New York Department of State

One Commerce Plaza

99 Washington Avenue, 6" Floor
Albany, New York 12231-0001

(518) 473-2492
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North Dakota

North Dakota Securities Department
600 East Boulevard Avenue

State Capttol, Fifth Floor Dept 414
Bismarck, North Dakota 58505

Oregon

Division of Consumer and Business Services
Finance and Corporate Securities

350 Winter Street N E

Labor and Industries Building, Room 21
Salem, Oregon 97310

Rhode Island

Director, Department of Business Regulation
Securities Division

1511 Pontiac Avenue, Bldg 69-1

Cranston, Rhode Island 02920

South Dakota

Division of Insurance
Securities Regulation

124 South Euclid, Suite 104
Pierre, South Dakota 57501

Virgima

Clerk of the State Corporation Commission
1300 East Main Street, 9 Floor
Richmond, Virgima 23219

Washmngton

Director of Department of Financial Institutions
Securities Division

150 Israel Road, S W

Tumwater, Washington 98501

Wisconsin

Administrator, Division of Securities
Department of Financial Institutions
345 West Washington Street, 4" Floor
Madison, Wisconsin 53703
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EXHIBIT C
SAMPLE FRANCHISE AGREEMENT AND STATE- SPECIFIC ADDENDA
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Yogal-it

Franchise Agreement Summary Page
Franchisee Information

Complete Business Name

Principal Owner(s) %
(25% or more ownership direct or indirect) Full Name Percentage Interest
%
Full Name Percentage Interest
%
Full Name Percentage Interest
%
Full Name Percentage Interest
Additional Owners %
(less than 25% ownership) Full Name Percentage Interest
%
Full Name Percentage Interest

Address for Notices (not a P O Box)

Telephone No

Facsimile No

Mobile Phone

Email Address
Preliminary Designated Area Up to __ driving miles from

(cross-streets or address)

Initial Franchise Fee $25,000
Royalty Fee The greater of 5% of Gross Revenues or $500 per month*
National Marketing Fee The greater of 2% of Gross Revenues or $100 per month*
Local Advertising Fee The gieater of 2% of Gross Revenues or $100 per month*
Website Fee $30 per month*

*Subject to increase in accordance with increases in the Consumer Price Index

See Section 9 for additional fee information
{

To be completed by us
Authorized Location
Effective Date
Franchise Number
Franchise Name

YOGAFIT® 'RANCHISE AGREEMENT
FRANCHISE DISCLOSURE DOCUMENT —2018v1



TABLE OF CONTENTS

1 RECITALS |

2 DEFINITIONS 1

3 GRANT OF LICENSE - 2

4 TRADEMARK STANDARDS AND REQUIREMENTS 3

5 TERM AND RENEWAL 4

6 STUDIO STANDARDS AND MAINTENANCE 5

7 PRODUCTS AND OPERATIONS STANDARDS AND REQUIREMENTS 7

8 PERSONNEL AND SUPERVISION STANDARDS 12

9 MARKETING 12

10 FEES, REPORTING AND AUDIT RIGHTS 14

11 YOUR OTHER OBLIGATIONS, NON-COMPETE COVENANTS 16

12 TRANSFER OF FRANCHISE 19

13 DISPUTE RESOLUTION 22

14 DEFAULT AND TERMINATION AND OTHER REMEDIES 23

15 POST-TERM OBLIGATIONS 25

16 GENERAL PROVISIONS 26

Attachment A — Marks and Designated Area

Attachment B — Information Release Consent

Attachment C — Personal Guarantee and Agreement to be Bound Personally by the Terms and
Conditions of the Franchise Agreement

Attachment D — Electionic Transfer of Funds Authorization

Attachment E — Lease Addendum

Attachment F — Telephone Number Assignment Agreement

Attachment G — Membership Contract Assignment Agreement

Attachment H — Market Accelerator Program Addendum

Franchisee Acknowledgment

State-Specific Addenda

YOGAFIT®

FRANCHISE AGREEMENT
FRANCHISE DISCLOSURE DOCUMENT - 2018V 1



YOGAFIT® FRANCHISE AGREEMENT

This Franchise Agreement 1s made between YogaFit Franchising, LLC, a Minnesota Iimited liability company
with 1ts principal business located at 2411 Galpin Ct, Suite 110, Chanhassen, MN 55317 (“we” or “us™), and

the Franchisee identified in the Summary Pages (“you”), to be effective on the Effective Date 1dentified in the
Summary Pages

RECITALS

A We have developed a proprietary business format and system (“System”) for operating a yoga studio
(“Studro”) featuring both hve and virtual on-demand classes, automated member billing and collection
procedures and services, and use of our proprietary and confidential information

B The System 1ncludes a distinct interior layout, design, décor, color scheme, graphics, fixtures and
furnishings, operating and customer service standards and procedures, advertising and marketing
specifications and requirements, and other standards, specifications, techniques and proceduies that we
designate (collectively, the “Standards™)

c Studios operating under the System are 1dentified by the trade name and service mark “Y OGAFIT”
and other trademarks, service marks and trade identifiers that we and our affiliate designate to identify
businesses operating under the System (the “Marks™)

D The owner of the Marks has granted us a license to use and to sublicense the use of the Marks
pursuant to a license agreement

E You have applied for the right to operate a Studio using the System and Marks, and we have approved
your application 1n rehiance on the representations contamed therein, including those concerning your financial

resources, your business experience and mnterests, and the manner in which the Studio will be owned and
operated

In consideration of the foregoing and the mutual covenants and consideration below, you and we agree as
follows

DEFINITIONS

1 For purposes of this Agreement

A “Gross Revenues” means the aggregate of all revenues derived from all goods and services sold
by you from or relating to the Studio, whether made for cash, on credit or otherwise, without 1eserve or
deduction for ability ot failuie to collect, that you 1n the normal and customary course of your operations
would credit or attribute to the operation of a YOGAFIT Studio Gross Revenues do not include revenues
received from (1) returns to shippers, vendors, or manufacturers, (2) sales of fixtures, furmiture or
equipment after being used 1n the conduct of the Studio, (3) insurance proceeds, or (4) the amount of any
city, county, state or federal sales, luxury or excise tax on sales that 1s both (A) added to the selling price
or absorbed therein and (B) paid to the taxing authority by you

B “Principal Owner” means any person who directly or indirectly owns a 25% or greater interest 1n the
franchisee when the franchisee 1s a corporation, limited hability company or a similar entity other than a
partnership entity or any other person identified as a Principal Owner If the franchisee is a partneiship entity,
then each general partner 1s a Principal Owner, regardless of the percentage ownership interest If the franchisee

1s one or more individuals, each individual 1s a Principal Owner of the franchisee Each franchisee must have
at least one Piincipal Owner

C “Owner” means any person who directly or indnectly owns an interest in the franchise, including the
Piincipal Owner(s)

D All capitalized terms not defined n this Section o1 the Recitals have the meaning given in the text of
this Agreement
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GRANT OF LICENSE
2 The following provisions control with respect to the license granted hereundet

A Grant of License We hereby grant you the rnight and license, and you undertake the obligation, subject
to the terms and conditions of this Agreement (1) to operate a single YOGAFIT Studio, (1) to sell at retail
authortzed products and services at and from the Studio premises, (u1) to use the Marks in connection with
operating and promoting the Studio, and (1v) the right to solicit memberships in the Designated Area You may
not solicit memberships online, 1n person or through advertising or other direct marketing method outside your
Designated Area, except with our prior written approval and n strict accordance with our then-current policies
and restrictions (which may include membership assignment policies)

The license granted by this Agreement does not include (1) any right to sell services and products
identified by the Marks at any location other than the Authorized Location, (as defined n Section 2 B below),
or through any other channels or methods of distribution, including the Internet (or any other existing or future
form of electronic commerce), catalog sales, telemarketing or other direct marketing (1) any right to sell
services and products 1dentified by the Marks to any person or entity for resale or further distribution, or (1)
except for the designated area protection described in Section 2 C, any right to exclude, control or impose
conditions on our development of future franchised, company or affiliate owned Studios at any time or at any
location

B Authorized Location You must operate the Studio only at the location identified, or to be 1dentified
on the Summary Page (the “Authorized Location™) If the Authorized Location 1s not known at the time this
Agreement 1s signed, you must acquire an acceptable site for the Studio premises no later than 90 days from
the Effective Date of this Agreement, at which time you authorize us to insert the Authorized Location on the
Summary Page You must identify a site for the Studio that meets our site selection criteria and that 1s
located within the Preliminary Designated Area identified in the Summary Page (see Section 5 A) You

may not use the Studio premises or Authorized Location for any purpose other than the operation of a
YOGAFIT® Studio during the term of this Agreement

C Designated Area The Preliminary Designated Area identified on the Summary Page, if any, 1s the
general location where you ntend to secure a site for the Studio If a Preliminary Designated Area 1s
specified on the Summary Page, we will not grant anyone else the right to develop or operate a Studio n
the Prelimmary Designated Area for 90 days from the Effective Date of this Agreement Once the
Authorized Location has been 1dentified, you hereby authorize us to define in Attachment A a “Designated
Area” around the Authorized Location, provided that such Designated Area will be substantially the same
as the Preliminary Designated Area in terms of size, shape and/or demographics If the Authorized Location
1s not within the Prelimmary Designated Area, the Designated Area will be defined by us based on our
current criteria for size, demographics and topographical features Once defined n Attachment A, your
Designated Area will remain constant throughout the mitial term of this Agreement (unless you relocate
the studio and upon renewal or transfer) During the term of this Agreement and provided you are in
compliance with the terms of this Agreement neither we nor our affiliates will develop or operate, or grant
to anyone else the right to develop or operate a YOGAFIT Studio that is physically located in the Designated
Area (other than at Special Sites, as described in Section 2 D) You acknowledge and agree that we and our
affiliates have the right to develop and operate and grant others the right to develop and operate YOGAFIT
Studios outside the Designated Area, regardless of their proximity to the Designated Area or any negative
impact they may have on your Studio We and our affihates also have the night to develop and operate and
grant others the nght to develop and operate fitness studios and other businesses undei a different trademark
within and outside the Designated Area which may be similar to or competitive with YOGAFIT Studios
You do not have any right to sublicense or sub-franchise within or outside of the Designated Area and under
this Agreement you do not have the right to opetate mote than one Studio within the Designated Area
without our prior wiitten approval and must sign a separate Franchise Agreement for any additional Studio
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D Reserved Rights We reserve to ourselves all other rights to use the System and Marks anywhere
and 1 any manner including, without limitation, the right to offer, sell or distribute items such as training
videos, equipment, athletic gear, etc , associated with the System (now or n the future) or identified by the
Marks, or any other trademarks, service marks or trade names, through any distribution channels or methods
(including retail stores, mail order, wholesale, the Internet, or any other existing or future form of electronic
commerce), without compensation to any franchisee

You also acknowledge and agree that certain locations within and outside the Designated Area are by their
nature unique and separate in character from sites generally developed as YOGAFIT Studios As a result,
you agree that the following locations (“Special Sites™) are excluded from the Designated Area and we
have the right to develop, license or franchise Studios within such locations (1) military bases, (2) public
transportation facilittes, including, without limitation, airports, himited access highway travel plazas, and
other transportation terminals, (3) sports facilities, including race tracks, (4) student unions or other similar
butldings on college or university campuses, (5) hotels, resorts or similar short-term lodging, (6) apartment
or condominium complex, and (7) corporate office buildings or office parks

TRADEMARK STANDARDS AND REQUIREMENTS

3 You acknowledge and agree that, as between you and us, the Marks are our property You further
acknowledge that your right to use the Marks 1s specifically conditioned upon the following

A Ownership of the Marks The Marks are the valuable property of our hicensor The owner of the Marks
has granted us a license to use and sublicense the Marks pursuant to a license agreement As between you and
us, we are the owner of all right, title and interest 1n and to the Marks and all past, present or future goodwill of
the Studio and of the business conducted at the Authorized Location that 15 associated with or attributable to
the Marks Your use of the Marks will inure to our benefit and the benefit of our licensor You may not,
during or after the term of this Agreement, engage 1n any conduct directly or indirectly that would infringe
upon, harm or contest our rights or our licensor’s rights in any of the Marks or the goodwill associated with
the Marks, including any use of the Marks 1n a derogatory, negative, or other inappropriate manner n any
media, including but not limited to print or electronic media

B Use of the Marks You may not use, or permit the use of, any trademarks, trade names or service marks
mn connection with the Studio except those histed in Attachment A or except as we otherwise direct in wiiting
You may use the Marks only in connection with such services and products as we specify and only in the form
and manner we prescribe m writing 'You must comply with all tademark, trade name and service mark notice
marking requirements You may use the Marks only 1n association with services and products approved by us
and that meet our standards or requirements with respect to quality, safety and performance You must refrain,
and cause each Covered Person (as defined in Section 10 D 1) and each of your employees and independent
contractors to refrain from making or publishing any remarks that dispaiage or derogate us, or the YOGAFIT
brand This prohibition applies to oral remarks and remarks that are published n print, electronic and social
media Your use of the Marks on the internet 1s governed by Section 6 K below A breach of your obligations
under this Section 3 B 1s a material default under this Agreement

C Studio Identification You must use the name “YOGAFIT” as the trade name of the Studio and you may
not use any other mark or words to 1dentify the Studio without our prior written consent You may not use the
word “YOGAFIT” or any of the other Marks as part of the name of youi corporation, partnership, hmited hability
company or other similar entity You may use the Marks on various materials, such as business cards,
stationery and checks, provided you (1) accurately depict the Marks on the materials, (1) include a statement
on the maternials indicating that the business 1s independently owned and operated by you, (i11) do not use
the Marks in connection with any other trademarks, trade names or service marks unless we specifically
approve in writing prior to such use, and (zv) make available to us, upon out request, a copy of any materials
depicting the Matks You must post a prominent sign in the Studio identifying you as a YOGAFIT franchisee
in a format we deem 1easonably acceptable, including an acknowledgment that you independently own and

\
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operate the Studio and that the YOGAFIT Mark 1s owned by our licensor and your use 1s under a license we
have 1ssued to you

D Litigation In the event any person or entity improperly uses or infringes the Marks or challenges your
use or our use or ownership of the Marks, we or YF Traming will control all litigation and we have the right to
determine whether suit will be instituted, prosecuted or settled, the terms of settlement and whether any other
action will be taken You must promptly notify us of any such use or infringement of which you are aware or
any challenge or claim ansing out of your use of any Mark You must take reasonable steps, without
compensation, to assist us and YF Training with any action we undertake We will be responsible for ou fees

and expenses with any such action, unless the challenge or claim results from your misuse of the Marks 1n
violation of this Agreement

E Changes You may not make any changes or substitutions to the Marks unless we direct in writing
We reserve the right to change the Marks at any time Upon receipt of our notice to change the Marks, you
must cease using the former Marks and commence using the changed Marks, at your expense

TERM AND RENEWAL
4 The following provisions control with respect to the term and renewal of this Agreement
A Term The mitial term of this Agreement will commence on the Effective Date and will expire at

midnight on the last day of the month following the 10" anmiversary of this Agreement unless this Agreement
1s sooner transferred in accordance with Section 11 or terminated in accordance with Section 13 Upon your

written request, we may extend this initial term in writing for a imited period of time to correspond with the
end of a calendar month

B Renewal Term and Conditions of Renewal You may renew your license for unlimited renewal terms
(each renewal term 1s 10 years), provided that with respect to each renewal (7) you have given us wiitten
notice of your decision to renew at least six months but not more than 12 months prior to the end of the
expiring term, (1) you sign at least six months but not more than 12 months prior to the end of the expiring
term, at our option esther (a) our then-current form of franchise agreement, the terms and conditions of
which may be materially different than the terms and conditions of our current franchise agreement and
may 1eflect, among other things, different fees and advertising obligations and a modified Designated Area
or (b) an instrument extending for the duration of the renewal term, all the covenants, conditions and
provisions contamed 1n this Agreement, (171) you have complied with the provisions of Section 5 F regaiding
modernization and have agreed, in writing, to make such capital expenditures necessary to refurbish, replace
and modernize your Studio so that it will conform to our then-current standards for Studios, (1v) you are not
in default of this Agreement or any other agreement pertaining to the franchise, have satisfied all monetary
and material obligations on a timely basis during the term and are in good standing, (v) if leasing the Studio
premises, you have renewed the lease and have provided written proof of your ability to remain in possession
of the premises throughout the renewal period, (v1) you comply with our then-current training requirements,
(vir) you and your Principal Owners and guarantors execute a general release i a form we prescribe n favor
of us and our affiliates and each company’s respective present and former officers, directors, managers, and
employees, provided, however, that such release will not be inconsistent with any state law regulating
franchising, and (viny) a renewal fee of 10% of the then-current Initial Franchise Fee 1s due and payable to
us at the time of signing the renewal Franchise Agreement provided that the renewal fee will be reduced to
5% if the renewal conditions are all completed six months prior to the end of the expiring term

C Interim Period If you continue to accept the benefits of this Agieement after the expuation of the
imtial term but do not complete the requuements in Section 4 B, then at out sole option, this Agreement may
be treated as (1) expired as of the date of the expiration and you will be operating without a franchise or license
to do so and n violation of our rights to the Marks and System, ot (1) continued on a month-to-month basis
(an “Interim Period”) and all your obligations will remain in full force and effect during the Interim Period as
if the Agreement had not expired but the royalty fee that you must pay to us incieases to two tiumes the amount
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set forth 1n the Summary Pages Each Interim Period expires at the end of each calendar month unless this
Agreement 1s continued as provided n this Section The Interim Period does not create any new franchise
rights and upon expiration of the final Interim Period, you will be bound by all post-term obligations as
provided 1n this Agreement

STUDIO STANDARDS AND MAINTENANCE

5 You acknowledge and agree that we have the right to establish, from time to time, required quality
standards regarding the business operations of YOGAFIT Studios to protect the distinction, goodwill and
uniformity symbolized by the Marks and the System Accordingly, you agree to maintain and comply with our
required quality standards and agree to the following terms and conditions

A Site Selection You must identify a site for the Studio within the Preliminary Designated Area that
meets our site selection criteria and that we have approved You must provide us notice of the site you have
selected and we have 15 days to accept or reject the site 1f we do not accept the site within 15 days 1t will be
deemed disapproved The parties acknowledge and agree that our site approval is not an assurance that
the Studio will achieve a certamn sales volume or level of profitability, it means only that the proposed
site meets our mimmuin stte selection criteria We assume no hability or responsibility for (1) evaluation
of the location’s soil for hazardous substances, (27) inspection of any structure for asbestos or other toxic
or hazardous materials, (111) comphance with the Americans with Disabilities Act (“ADA”), or (i)
comphance with any other apphcable law It 1s solely your responsibility to obtain satisfactory evidence
and/or assurances that the Studio premises (and any structures thereon) 1s free from environmental
contamination and 1s 1n comphance with the requirements of the ADA and other applicable laws

B Lease If you propose to occupy the Studio premises pursuant to a lease or sublease (“Lease”), the
Lease may not prevent you from performing your obligations under this Agreement, and must permit us to
exercise our rights pursuant to this Agreement We may condition our approval of a proposed site on the full
execution of a Lease Amendment substantially m the form attached as Attachment E to this Agreement You
must deliver to us a fully executed copy of the Lease as amended by the Lease Addendum within 10 days
after its execution The parties acknowledge and agree that our approval of a Lease does not mean that

the economic terms of the Lease are favorable, it means only that the Lease contains the lease terms
that we require

C Construction, Future Alteration You must construct and equip the Studio 1n strict accordance with our
current approved specifications and standards pertaining to equipment, signage, fixtures and design and layout
of the bullding You must purchase from us or our affihate all items contained m our YOGAFIT Start-up Kit,
and pay us the then-current purchase price therefore in accordance with our then-current payment terms You
may not commence construction of the Studio until you have received our written consent to your plans
Without miting the generality of the foregoing, you must promptly after obtaining possession of the site
for the Studio (1) have prepared and submitted for our approval basic plans and specifications consistent
with our general design and layout requirements as set forth from time to time in the manuals for a YOGAFIT
Studio, (1) purchase or lease and then use only the approved equipment, fixtures, furniture and signs,
(uy) complete the equipment, fixtures, fuiniture and sign installation and decorating of the Studio n full
compliance with plans and specifications we approve and all applicable ordinances, building codes and
permit requirements without any unauthorized alterations, (zv) obtain all necessary permits, licenses and
architectural seals and comply with applicable legal requirements relating to the building, signs, equipment
and premises, mcluding, but not limited to, the ADA, and (v1) obtain and maintain all required zoning
changes, building, utility, sign permits and licenses and any other required permits and licenses It is your
responsibility to comply with the foregoing condittons Any change to the plans or any ieplacement,
reconstruction, addition or modification n the premises, interior or exteriot decor ot image, equipment or
signage of the Studio made after our consent to the initial plans, whether at the request of you, us or a third
party, may be made only with our prior wiitten consent
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D Opening You must open the Studio for business no later than 180 days from the Effective Date You
may not open your Studio for business, however, until we have notified you n writing that you have satisfied
your pre-opening obligations as identified in Sections 5 A and 5 B and we have approved your opening date
We are not responsible or liable for any of your pre-opening obligations, losses or expenses you might incur
for your failure to comply with these obligations or your failure to open by a particular date We also are entitled
to injunctive relief or specific performance under Section 12 B for your failure to comply with your obligations
Further, 1f you fail to open the Studio in the timeframe required by this Agreement, we may, tn our sole and
unilateral judgment, (1) exercise our termination rights in accordance with Section 13, or (1) amend this
Agreement to eliminate the Designated Area protection afforded by Sections 2 B and 2 C

E Maintenance The building (exterior and nterior), equipment, fixtures, signage and trade dress
employed n the operation of your Studio must be maintamed and refreshed in accordance with our
requirements established periodically and any of our reasonable schedules prepared based upon our periodic
evaluations of the premises Within a period of 30 days (as we determine depending on the work needed) after
the receipt of any particular report prepared following such an evaluation, you must affect the items of
maintenance we designate, including the repair of defective equipment and items such as carpet and/or the
replacement of irreparable or obsolete items of equipment and signage If, however, any condition presents a
threat to members or to public safety, you must affect the items of maintenance immediately, as further
described n Section 6 E If you fail to complete the required maintenance, we reserve the right (but have no
obligation) to do so on your behalf and you must reimburse us for our costs and expenses

F Modernization From time to time as we require, you must modernize and/or 1eplace items of the trade
dress or equipment as may be necessary for your Studio to conform to the standards for similarly situated new
YOGAFIT Studios For instance, we require that you modernize the Studio within five years of the Effective
Date of this Agreement, which will include updates and improvements A transfer of any mterest 1 this
Agreement or your business governed by Section 11 or renewal covered by Section 4 1s expressly conditioned
upon your (or the transferee, as applicable) modermizing the Studio to conform to the standards for new
YOGAFIT Studios You acknowledge and agree that the requirements of thus Section are both reasonable and
necessary to ensure continued public acceptance and patronage of the Studio and to avoid deterioration mn
connection with the operation of your Studio If you fail to make any improvement or perform the maintenance
listed above, we may, 1n addition to our other rights under this Agreement, effect such improvement or
maintenance on your behalf and you must reimburse us for the costs we mcur

G Relocation You may not relocate your Studio without our prior written consent If you need to relocate
because of condemnation, destruction, or expiration or cancellation of your lease for reasons other than your
breach, we will grant you authority to do so at a site acceptable to us that 1s within your Designated Area, 1s
reasonably suited for a Studio and does not infringe on the rights of any other YOGAFIT franchisee, provided
that the new Studio 1s open and operating within 24 hours after you discontinue operation at the present Studio,
all in accordance with our then-current standards If you voluntarily decide to relocate the Studio, your right to
relocate the Studio will be void and your interest in this Agreement will be voluntarily abandoned, unless you
have given us notice of your intent to relocate not less than 60 days prior to closing the Studio, have procured
a site within your Designated Area that we accept 15 days prior to such closure, have opened the new Studio
for business within 24 hours of such closure and complied with any other conditions that we reasonably require
You must pay the costs of any relocation, and we reserve the right to chaige you for any reasonable costs that
we mcut Upon relocation of your Studio for any reason, we may modify your Designated Area, in our sole
Judgment, to take into account the designated areas of neighboring Studios and other factors

In the event your Studio 1s destroyed or damaged and you repan the Studio at the Authorized Location
(1ather than relocate the Studio), you must repair and reopen the Studio at the Authorized Location n
accordance with our then-curtrent standards for the destioyed or damaged area within 20 days of the date of
occurrence of the destruction or damage, or such longer time as we reasonably determine, i our sole judgment,
1s tequired given the nature and extent of the damage
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We have the right to refuse to consent to relocation in the event you lose the right to occupy the Studio
premises because of the termination of your lease due to your breach Further, the cancellation of your lease
due to your breach is grounds for immediate termnation under Section 13 B 2

PRODUCTS AND OPERATIONS STANDARDS AND REQUIREMENTS

6 You must implement and abide by our requirements directed to enhancing substantial System
uniformity The following provisions control with respect to products and operations

A Authorized Equipment You must use 1n the operation of the Studio only the proprietary or non-
propiietary equipment that we specify in the Manuals or other written directives You must purchase,
license, or lease all equipment we designate (including the security, digital media and Technology System
described below) from our approved suppliers We will supply to you a copy of the current equipment hst
prior to opening of the Studio You acknowledge and agree that we may change the list periodically and
that you are obligated to conform to the requirements Prior to opening your Studio to the public, you may
seek our approval to add additional equipment at your location We may approve or disapprove your request
to add additional equipment in our sole judgment You will not be allowed to open or operate the Studio
with any unapproved equipment

B Authorized Products and Services, Memberships You may offer and sell only approved products and
approved services in the Studio and must offer for sale the complete range of required products and required
services as listed in the approved products and approved services lists, as we may amend from time to time
You must maintain n stock an inventory of approved products sufficient to meet customer demand and as set
forth 1n the Manual (as defined in Section 6 G) for operating a YOGAFIT Studio  You may not offer, sell or
supply any products or services which are not approved products or approved services (including products or

services that we have withdrawn), without our prior written consent You must also conform to all quality and
customer service standards we prescribe in writing

You must sell memberships (“Memberships”) only on such tetms and conditions as we specify periodically
All Memberships must be evidenced by a wnitten or, 1f approved or required by us, electronic agreement
(“Membership Agreement”) and all member and billing information must be promptly and accurately entered
nto the approved system according to our then-current policies You must use Membership Agreements that
are based on our then-current standard form of Membership Agieement, with the exception, however, that there
may be state and local laws that may require you to alter the membership agreement in the jurisdictions under
which your Studio operates — you must abide by those laws You are solely and exclusively responsible for
ensurmg that the Membership Agreements you use 1n connection with the operation of your Studio comply
with all applicable laws and regulations Any changes to the form document must be approved n writing by
us The Membership Agreement must include (1) a reciprocity provision consistent with our then-current
reciprocity policy, (1) a waiver and release of us and our affiliates and (12) a statement identifying the Studio
as an independently-owned franchised location You must permit members of other YOGAFIT Studios or
affiliated fitness centers to use your Studio under such terms and conditions as we may state in writing from

time to time All Membership Agieements and all billings of any type must be processed through us and our
approved processing system

You may only solicit memberships within your Designated Area (unless otherwise authorized by us
as stated below) We or other franchisees may solicit memberships within your Designated Area (for example,
if designated areas overlap) Unless approved in writing by us, all Membership sales must be made face-to-
face, although you may solicit membership sales by mail, telemarketing (so long as you abide by the no-call
lists) or other non-face-to-face basis' within your Designated Area You may solicit, advertise and accept
Memberships online or outside your Designated Area only with our prior written apptoval or in accordance
with our then-current policies We have the right to prohibit or cancel Memberships you sell that will expire
beyond the expiration date of your Term or any exercised renewal term You are responsible for all refunds or
habilities to your members due to the cancelation of Memberships as provided n this paragraph You must
execute the Membership Contract Assignment Agreement in the form attached at Attachment G
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C Approved Supplies and Suppliers We will furnish to you from time to time hists of approved supphes
or approved supphers You must only use approved equipment, products, fixtures, signs, advertising materials,
trademarked 1tems and other items (collectively, “approved supplies”) 1n the Studio as listed 1n the approved
supplies and approved suppliers lists, as we may amend from time to time Although we do not do so for every
item, we have the rnight to approve the manufacturer of approved supplies You acknowledge and agree that
certain approved supplies may only be available from one source, and we or our affiliates may be that source
You will pay the then-current price 1n effect for approved supplies you purchase from us or our affiliates All
mventories, products, operating forms, materials and other items and supplies used n the operation of the
Studio must be purchased from approved suppliers and any items not included on the approved supplies or
approved suppliers list must conform to the specifications and standards we establish from time to time
ALTHOUGH APPROVED BY US, WE AND OUR AFFILIATES MAKE NO WARRANTY AND
EXPRESSLY DISCLAIM ALL WARRANTIES, INCLUDING WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR ANY PARTICULAR PURPOSE, WITH RESPECT TO PRODUCTS, EQUIPMENT
(OINCLUDING WITHOUT LIMITATION AND ANY REQUIRED TECHNOLOGY SYSTEMS),
SUPPLIES, FIXTURES, FURNISHINGS OR OTHER APPROVED ITEMS

D Technology System You must purchase and use any technology system that we develop or select
for the Studio or System, including all future updates, supplements and modifications (the “In Studio
Technology Package™) The In Studio Technology Package may include all hardware and software used
in the operation of the Studio, including (z) all computer hardware and related accessories and peripheral
equipment for video surveillance, virtual class instruction, digital media and telephone systems, (1) the
billing, electronic point-of-sale cash registers, Studio management and back office programs used to record,
analyze and report sales and Studio operations Requirements for use may include, among other things,
connection to remote servers, off-site electronic repositories, and high speed Internet connections, and
establishment of one or more e-mail accounts

You must (1) use any proprietary software programs, system documentation manuals, and other
proprietary materials that we provide to you in connection with your operation of the Studio, () input and
maintain m your computer such data and information as we prescribe 1n the Manual and other written
directives, (ui1) purchase new or upgraded software programs, system documentation manuals, and other
proprietary materials at then-current prices whenever we adopt such new ot upgraded programs, manuals, and
materials system-wide You must enter mnto all software license agieements, “teims of use” agreements, and
software maintenance agreements, i the form and manner we prescribe, and pay all fees imposed by us, our
affiliate or any third party software and software service providers thereunder

You acknowledge that we may independently access from a remote location, at any time, all
information nput to and compiled by your In Studio Technology Package (including video surveillance
equipment) or an off-site server, including Member Information (as defined 1n Section 6 H below)

You acknowledge that technology 1s ever changing and that, as technology or software 1s developed
in the future, we may, in our sole judgment, require you to (2) add to yout In Studio Technology Package
memory, ports, and other accessories or peripheral equipment or additional, new, or substitute software, and
() replace or upgrade your In Studio Technology Package and software as we piescribe

We reserve the right to designate a single source from whom you must purchase the In Studio
Technology Package, including video surveillance equipment It 1s your tesponsibility to make sure you are

in comphiance with all laws that are applicable to the In Studio Technology Package, including all data
protection or security laws

E Evaluations We or our authorized representative have the right to enter your Studio at all reasonable
times when the Studio 1s open to the public for the purpose of making perodic evaluations and to ascertain if
the provisions of this Agreement are being observed by you, to inspect and evaluate your premises, equipment
and member satisfaction Our inspections and evaluations may include a “mystery shopper” program If we
determine that any condition 1n the Studio presents a threat to members o1 public health o1 safety, we may take

YOGAFIT® 8

FRANCHISE AGREEMENT
FRANCHISE DISCLOSURE DOCUMENT - 2018v1



whatever measures we deem necessary, including requiring you to immediately close the Studio until the
situation 1s remedied to our satisfaction Any evaluation or inspection we conduct 1s not intended to exercise,

and does not constitute, control over your day-to-day operations or to assume any of your obligations under
this Agreement

F Period of Operation Subject to any contrary requirements of state or local law, your Studio must be
opened to the public and operated 24 hours each day of the year Any variance from this provision must be
authorized by us in writing You acknowledge and agree that 1f your Studio 1s closed for a period of two or
more consecutive business days or five or more busness days in any 12-month period without our prior written
consent, such closure constitutes your voluntary abandonment of the franchise and business and we have the
right, 1n addition to other remedies provided for herein, to terminate this Agreement

G Operating Procedures You must adopt and use as your continuing operational routine the required
standards, procedures, methods of operation and management and security systems described n our operations
manual or other written directives, including, but not limited to, system newsletters or bulletins that may be
sent to all franchisees from time to time (collectively, “Manual”) We will revise the Manual and these
standards and systems periodically to meet changing conditions of operation and we will send out system
newsletters and bulletins from time to time

The Manual at all times 1s our sole property You must at all times treat the Manual, and the
information 1t contains, as secret and confidential, and must use all reasonable efforts to mamntain such
information as secret and confidential You will be required to sign a confidentiality agreement at the time of
access We may from time to time revise the contents of the Manual and you expressly agree to comply with
each new or changed requirement You acknowledge and agree that the Manual and other system
communications may only be available on the Internet or other online or computer communications

H Confidential Information You may not, during the term of this Agreement or thereafter,
communicate, divulge or use for the benefit of any other person or entity any Confidential Information, except
to such employees as must have access to 1t in order to operate the Studio For purposes of this Agreement,
“Confidential Information” means and includes, without ltmitation, all member information and information
concerning prospective and former members (collectively, “Member Information”), and all proprietary
information contained 1n the Manual o1 otherwise communicated to you in writing, verbally or through the
internet or other online or computer communications, and any other knowledge or know-how concerning the
methods of operation of the Studio You hereby acknowledge and agree that all Confidential Information,
including Member Information, belongs exclusively to us You and each Principal Owner agree to maintain
the confidentiality of all Confidential Information, including Member Information, not to duplicate any
matenals containing Confidential Information, including Member Information, and not to divulge any
Confidential Information, except to othier franchisees and to your employees and professional advisors on a
need to know basis You may use the Confidential Information, including Member Information, only for the
purpose of operating the Studio This provision will suivive expiration of this Agreement

You must cause your general manager and any employee with access to Confidential Information,
including Member Information, to sign a nondisclosure and confidentiality agteement in a form satisfactory
to us You must provide a copy of each such agreement to us to us upon our request

1 Compliance with Standards and Specifications, Participation_in Joint Advertising Campaigns and
Endorsements You further agree to comply with all iequired System specifications, standards and operating
procedures (whether contained in the Manual or any other written communication) relating to the
appearance, function, cleanliness, operation and ptomotion of a YOGAFIT Studio including, without
limitation (1) sales and marketing procedures and customer service, (1) advertising, promotional and
charitable programs, (1) member loyalty and 1ewaids programs o1 gift card programs, (1v) layout, decor
and color scheme of the Studio, (v) appearance and diess of employees, (vi) safety, maintenance,
appearance, cleanliness, sanitation, standards of service, and operation of the Studio, (vi) submission of
requests for approval of brands of products, supplies and suppliers, (vir) use and 1llumination of signs,
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posters, displays, standard formats and similar items, (ix) use of audio equipment and type and decibel
levels of music, (x) use of video equipment and type and decibel level of television broadcasts (including
closed captioning requirements), (xz) types of fixtutes, furnishings, and equipment, and (xzz) the make, type,
location and decibel level of any game, entertainment or vending machine (and restrictions against the use
of gaming, entertainment or vending machines)

From time to time, we and our affiliates also may participate in and require your participation n
Joint advertising campaigns and endorsement of third party products or services (which participation may
include, among other things, broadcasting audio-visual advertising on n-studio televisions or computer
monitors and/or placing promotional items at prescribed locations throughout the Studio) You agree to
participate 1n all such campaigns and endorsements according to our directives, provided that we will
provide you all promotional items necessary for participation free of charge You further acknowledge and
agree that we or our affiliates may receive revenue, and may retain all revenue received, on account of your
participation and othe1 franchisee’s participation n such campaigns and endorsements

Any required standards exist to protect our interests in the System and Marks and not for the
purpose of establishing any control or duty to take control over those matters that are reserved to you The
required standards generally will be set forth 1n the Manual or other written materials The Manual also will
include guidelines or recommendations in addition to required standards In some instances, the required
standards will include recommendations or guidelines to meet the 1equired standards You may follow the
recommendations or guidelines or some other suitable alternative, provided you meet and comply with the
required standards In other instances, no suitable alternative may exist In order to protect our interests in
the System and Marks, we reserve the right to determine 1f you are meeting a required standard and whether
an alternative 1s suitable to any recommendations or guidelines

J Compliance with Law, Licenses and Permits You have an obligation, both prior to and after
purchasing the franchise, to review the laws of the area in which you will be operating to determine what
statutes, regulations, ordinances, or other laws may have an impact on your ability to operate the franchise

We are not responsible for reviewing the laws, and we make no representation or warranty (express or
implied) that the System we have developed complies with the laws of your particular area You represent
and agree that you have conducted a review of the potentially-applicable laws and that you have provided
to us, in writing, a statement of all legal i1ssues that you feel may have a significant impact on your abihity
to follow the system or to operate your business You must at all times maintain your premises and conduct
your Studio operations i compliance with all applicable laws, regulations, codes and ordinances including,
without limitation, (2) all governmental regulations relating to sales, advertising and membership cancellation
rights of health club memberships, and all bonding requirements, and (#7) all applicable laws pertaning to the
privacy of consumer, employee and transactional information (“Privacy Laws™) If there 1s a conflict between
our standards and policies and actual applicable law, you must comply with the requirements of applicable law,
immediately give us notice of said conflict and promptly and fully cooperate with us and our counsel n
determining the most effective way, 1f any, to meet our standards and policies within the bounds of applicable
law You must secure and maintain in force all required licenses, permits and certificates relating to your Studio

You must not publish, disseminate, implement, revise or rescind a data privacy policy without our prior written
consent You must immediately notify us in writing of any claim, litigation, proceeding or complaint (whether
from individuals or governmental agencies) that anises from or affects the operation or financial condition of
your YOGAFIT business or Studio As between you and us, you aie solely responsible for the safety and
wellbeing of your employees and the customers of the franchise business

K Participation in Internet Web Sites or Other Online Communications You must, at your expense,
participate n our YOGAFIT web site, any ntianet o1 extianet system we may develop or other online
communications as we may require (the current website fee for the website and intranet use 1s listed on the
Summaiy Page of this Agreement) We have the 1ight to deteimine the content and use of our web site and
any intranet o1 extranet system we may develop and will establish the rules under which franchisees may
or must participate You may not use the Marks o1 any part o1 derivative thereof on the internet, except as
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we expressly permit in writing and as authorized by our then-current policies Without hmiting the
generahty of the foregoing, you may not use the Marks or any part or derivative of the Marks as part of any
URL or domain name or as part of any unauthorized e-mail address, and may only register the Marks or
any part or derivative of the Marks as part of any user name on any gaming website or social networking
website (such as FACEBOOK, TWITTER or INSTAGRAM) 1n accordance with our then-current policies

You also may not display on any website (including commercial websites, gaming websites, and social
networking websites) any of our copyrighted or proprietary works, which include the design portion of our
Marks, or any collateral merchandise 1dentified by the Marks We retain all nghts relating to our web site
and any intranet or extranet system we may develop and may alter or terminate our web site, intranet or
extranet system Your general conduct on our web site, intranet and extranet system or other online
communications and specifically your use of the Marks or any advertising 1s subject to the provisions of
this Agreement You acknowledge that certain information related to your participation in our web site,
intranet or extranet system may be considered Confidential Information, including access codes and
identification codes Your right to participate tn our web site, intranet and extranet system, or otherwise use

the Marks or System on the internet or other online communications, will terminate when this Agreement
expires or terminates

L System Modifications You acknowledge and agree that we have the 11ght to modify, add to or rescind
any requirement, standard or specification that we prescribe under this Agreement to adapt the System to
changing conditions, competitive circumstances, business strategies, business practices and other changes as
we deem appropriate This right includes, but 1s not limited to, the right to introduce new products and services
You must comply with these modifications, additions or rescissions at your expense, subject to the express
limutations listed 1n this Agreement

You must operate your Studio i strict comphance with all applicable laws and with the required
standard procedures, policies, rules and regulations established by us and incorporated herein or in the Manual
or 1n YOGAFIT system bulletins or other publications that are distributed to franchisees from time to ttme Such
required standard procedures, policies, rules and regulations established by us may be revised from time to time
as circumstances warrant, and you must comply with all such required procedures as they exist from time to
time as though they were specifically hsted in this Agreement and when incorporated i a system bulletin or
other written notice to franchisees, the same 1s mcorporated herein by reference These required standard
procedures, policies, rules, and regulations may include operational matters, advertising or marketing matters,
membership 1ssues, relationships between you and other franchisees, accounting issues, and any other 1ssues

that we believe, in our business judgment, are required to generally benefit the YOGAFIT System and 1its
franchisees

M Suggested Pricing Policies We reserve the right to establish prices for the products and services
you sell, both mimimum and maximum, subject to applicable law Unless stated otherwise in writing, any
list or schedule of prices we furnish you is a recommendation only and any decision you make to accept or
reject the suggestion will not affect the relationship between us

N National Accounts From time to time we will negotiate contracts with corporations, affinity groups
and nsurance plans that will require that certain terms and/o1 discounts be offered to members of that
corporation, affinity group ot insutance plan by all franchisees at all locations (“National Accounts”) You
aie required to provide the special terms and/or discounts to these National Accounts

0 Member Administration We o1 an affiliate may from time to time engage in administrative tasks
related to member administration such as administering the membership transfer, online enrollment, and
reciprocity programs You agree that we may take those actions mn accoidance with our then-current
policies, which may include tiansferring members to and from your Studio and providing on-line member
enrollment You agree that we may make such corrections as necessary, including that if a member 1s
mustakenly transferred to the wrong Studio, we may 1ssue ciedits and chaiges for the membership dues to
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the affected Studios Any actions we take for member administration are for the benefit of the brand and
uniformity 1n the System and not to exercise control over your busmess

PERSONNEL AND SUPERVISION STANDARDS

7 The following provisions and conditions control with respect to personnel, traming and supervision
A Supervision You must nsure that the Studio 1s operated 1n accordance with the terms and conditions

of thus Agreement If you employ a general manager, he or she must attend and successfully complete all
requued traming, as listed 1in Sections 7 B and C

B Tramning You must, at your expense, comply with all of the training requirements we prescribe for the
Studio to be developed under this Agreement If you employ a general manager, he or she also must comply
with all traming requirements Specifically, prior to opening, you must attend our mitial training program and
complete the traning to our satisfaction In the event you are given notice of default as described
Sections 13 A and B and the default relates, in whole or in part, to your failure to meet any operational
standards, we have the right to require as a condition of curing the default that you, at your expense, comply
with the additional training requirements we prescribe Any new general manager must comply with our
training requirements within a reasonable time as we specify Under no circumstances may you permit
management of the Studio’s operations on a regular basis by a person who has not successfully completed to
our reasonable satisfaction all applicable training we require

C Ongoing Training We may require you and other key employees of the Studio to attend, at your
expense, ongoing training at owt traming Studio, the Authorized Location or other location we designate

Beyond our mnitial traming program, you must pay our then-current training fee for all tramning we conduct for
you

D Staffing No employee of yours will be deemed to be an employee of ours for any purpose whatsoever,
and nothing n any aspect of the System and Marks 1n any way shifts any employee or employment related
responsibility from you to us You acknowledge that you are an independent business and responsible for
control and management of your Studio, including, but not limited to, the hiring, discharging, training,
comphance with wage and how requirements, personnel policies, benefits, recordkeeping, scheduling,
supervisor and disciplines of employees, regaidless of whether you receive advice from us on these subjects

You acknowledge that we have no power, responsibility or hability for personnel decisions regarding your
employees

E Attendance at Meetings Unless we approve otherwise, you and your manager must attend all quarterly
sales and operations meetings and annual franchise conventions we may hold or sponsor, and we reserve the
right to charge you a fee to attend any franchise convention o1 meeting we hold or sponsor If you are not able
to attend a meeting or convention, you must notify us prior to the meeting and we may mandate that you
substitute a person acceptable to us to attend on your behalf If you fail to attend a franchise convention or
meeting we reserve the right to charge you ow then-current non-attendance fee

F Instructor Certification We have the right to have and develop certification requirements for Studio
personnel who provide yoga o1 peisonal fitness instruction, teach any form of exercise, o1 provide any kind
of fitness or nutrition nstruction o1 counseling You aie tesponsible for ensuring that your instructors meet
the 1equired certification levels and complete any refresher o1 continuing education unsts as specified by us

MARKETING
8 You agree to actively piomote your Studio, to abide by all of our advertising requirements and to
comply with the following provisions
A National Marketing Fee You must pay us each month a National Maiketing Fee i the amount set

forth in the Summary Pages We will deposit the National Matketing Fee n the Maiketing Fund that we
manage We may use the Marketing Fund to conduct national, regional and local advertising, maiketing,
promotional and public relations campaigns, including the cost of (1) pieparing and conducting print, point-
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of-sale, radio, television, internet, electronic, out-of-home, and billboard advertising, (1) conducting e-
commerce website activities, (11) updating and hosting a website (including the development of locator
programs), (v) providing market intelligence through analytics to the System, (v) conducting member
interviews, focus groups and surveys, (v¢) providing creative development services including the
development and modification of Studio design and trade dress, logos, graphics and vehicle wraps, (vi1)
obtaining sponsorships and endorsements, (vur) developing and conducting contests, sweepstakes and other
prize promotions, (1x) developing and administering member loyalty programs, coupons and gift
certificates, (x) engaging advertising and marketing agencies and public relations firms, and (x1) any other
expenses for developing and promoting the brand or System We also may use the Marketing Fund to
develop advertising and promotional materials for regional and local advertising and marketing
cooperatives and for use 1n each franchisee’s local market In certain markets, we may assist a franchisee
with 1ts mitial advertising and promotional activities to increase brand awareness We have an in-house
marketing staff that assists 1n developing and placing national, local and regional advertising and other
matters We also contract with various outside advertising and marketing agencies and third party vendors
to produce certamn advertising and promotional materials and to create and implement public relations
campaigns We will determine the use of the monies in the Marketing Fund We are reimbursed for

reasonable administrative costs, salaries and overhead incurred in administering or providing services to
the Marketing Fund

B Local Advertising Expenditures and Approved Materials You must use your best efforts to
aggressively promote and advertise the Studio in your local area, and participate 1n any local marketing and
promotional programs that we establish from time to time, including but not limited to any n-Studio
marketing or promotions we may choose to run (subject to applicable law) In addition to the National
Marketing Fee payable to us, you must spend at least 2% of your annual Gross Revenues on local advertising
mn accordance with our standards and specifications Upon our request, you must provide us with itemization
and proof that you are conducting advertising and marketing and also provide an accounting of the monies
that you have spent for approved local marketing If you fail to spend at least 2% of your annual Gross
Revenues on local advertising we reserve the right to collect any deficiency from you and deposit the amount
in the Marketing Fund You must use only such marketing materials as we furnish, approve o1 make available,
and the matenals must be used only in a manner that we prescribe Furthermore, any promotional activities
you conduct 1n the Studio or on its premises are subject to our approval We will not unreasonably withhold
approval of any sales promotion materials and activities, provided that they are current, in good condition, 1n
good taste, adhere to brand standards, dignified, and accurately depict the Marks (any use of the Marks, or a
new variation you propose to the Marks, without our prior written approval 1s prohibited)

C Local Marketing Fund and Advertising Cooperatives

We may also, at our option, designate any geographic aiea in which at least two YOGAFIT Studios ate
located as a “designated advertising area” for the purposes of establishing a local marketing fund that we control
(“Local Marketing Fund™) or local or regional advertising cooperative controlled by majority vote of its
members (“Cooperative”), and we may require you to contribute to a Local Marketing Fund and/or
Cooperative, as provided in this paragraph Any amount conttibuted to a Local Marketing Fund or Cooperative
will be n addition to, and not in heu of, the National Marketing Fee described above We have the right to
determine the amount of contribution, 1n our sole judgment, provided that aggregate monthly contributions will
not exceed the greater of (1) 2% of Gross Revenues per month, or (1) $100 per month If, however, a
Cooperative chooses to contribute a greater amount and the amount 1s approved by a two-thirds majority
of the members of the Cooperative, you must contribute such amount Any contribution you make to a Local

Marketing Fund or Cooperative will count towards the mmimum local advertising expenditures outlined n
Section 8§ B

If established, you must participate m any Local Maiketing Fund and/o1 Cooperative foimed to serve
the geographic area in which the Studio 1s located, and must promptly execute all participation documents that
we tequue For Cooperatives only, each Studio in the Cooperative will have one vote Each Cooperative will
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be required to adopt governing bylaws that meet our approval We will provide each Cooperative with a
sample form of bylaws, contamning certain terms and conditions that we requute, although the bylaws cannot
modify the voting structure set forth in this paragraph Cooperatives must submit to us their meeting minutes
on our request All Cooperatives must obtamn our written approval of all piomotional and advertising
materials, cieative execution and media schedules prior to their implementation Each Cooperative must
use only the approved media buyer and advertising agency The members of each Cooperative and their
elected officers will be responsible for the admmistration of the Cooperative We reserve the right to
administer the Cooperatives’ funds and require payment from 1ts members via electronic funds transfer
The members of each Cooperative and their elected officers will be responsible for the administration of
the Cooperative We have the right to require Cooperatives to be formed, changed, dissolved, or merged

D Sponsorships and Partnerships You may not enter into any sponsorship agreements or arrangements
or any marketing partnerships without our prior written consent

E Grand Opening You must conduct an imtial promotional campaign 1n accordance with our standards
and specifications which includes a required mimnimum of $4,000 spent on advertising and marketing of your
Studio within the first 60 days of business operations

FEES, REPORTING AND AUDIT RIGHTS
9 You must pay the fees described below and comply with the following provistons

A Initial Franchise Fee Upon execution of this Agreement you must pay us an mnitial franchise fee in
the amount set forth on the Summary Page The inittal franchise fee 1s deemed fully earned upon payment in

14
consideration for our expenses incurred and services rendered in granting you the franchise and is non-
refundable

B Royalty Fee In addition to the Initial Franchise Fee, in consideration of the rights granted to you, you
must pay to us a Royalty Fee in the amount set forth in the Summary Pages throughout the term of this
Agreement

C Door Access Cards You will purchase door access cards at the then-current price (currently, $5 00
per card)
D Additional Member Services We may periodically change or provide additional member services as

technology and member demands evolve You agree to participate in our future:member service mitiatives and
to pay the applicable fees at the then-current rates For example, we reserve the right to charge a $30 per month
for our member engager services or a $15 per enroliment online acquisition fee

E CPI Adjustment All fees under this Agreement, unless calculated as a percentage of sales, are subject
to adjustment based on any increase in the Consumer Price Index (meaning the annual average of the Consumer
Price Index for All Urban Consumers, Other goods & services, 1982-1984=100, published by the Bureau of
Labor Statistics of the United States Department of Labor) If the Bureau of Labor Statistics ceases publishing
the Consumer Price Index, then the successor o1 most nearly comparable index as we select will be used Fees
will be changed no more than once per year The increase will be based on the increase in the Index from
January 1, 2018 to January 1 of any following year or the previous CPI adjustment

F Computations and Remittances Unless otherwise stated in this Agreement, all fees are due and
payable by the fifth day of the month (or such other day we designate) following the month for which the fee
1s calculated We reserve the right to collect fees based on Gross Revenue more frequently than monthly (for
example, weekly) You may not withhold payment of any amounts owed to use and hereby waive any and all
existing and future clanns and offsets agaimst any amounts due under this Agreement Notwithstanding any
designation by you, we will be entitled to apply your payments against any amounts due to us We also may
set off any amounts that may be held by us or our affiliates on your behalf o1 owed to you by us ot through our
affiliates against amounts you owe to us or our affiliates
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G Method of Payment You must make payments to us and our affihiates by electronic funds transfer or
such alternative methods as we may designate You must execute and deliver to us, oum bank and your bank, as
necessary, all forms and documents that we request to permit us to use any payment method we designate,
including the electronic transfer of funds authorization attached as Attachment D You must comply with all
procedures we specify from time to time, and take such reasonable action as we request to assist in any of the
payment methods Specifically, you agree that upon notice by us, all payments to us and our affiliates may
be deducted from the momes your billing and payment processor collects on your behalf and you hereby
authorize the billing and payment processor to deduct such amounts and to pay those amounts to us on the
due date of such amount You must maintain a balance in your account sufficient to allow us and our affihates
to collect the amounts owed to us when due and must notify us at least 20 days before closing or changing the
account agamnst which such debits are to be made You are responsible for any penalties, fines or other similar
expenses associated with the transfer of funds described n this Section

H Interest Charges Any and all amounts that you owe to us or to our affiliates will bear interest at the
rate of 18% per annum or the maximum contract rate of interest permitted by governing law, whichever 1s
less, from and after the date of accrual

I Financial Planning and Management You are responsible for keeping your own general accounting
books We may periodically request financial information, including but not limited to, a monthly profit plan,
monthly balance sheet and monthly statement of profit and loss, membership and purchase records, invoices,
inventories, payroll records, cash disbursement journals and general ledger, all of which accurately reflect the
operations and condition of your Studio operations You must allow us electronic and manual access to any
and all records relating to your Studio

J Reports and Audit In the event of an audit, you must verify the accuracy of the Membership numbers
on the 5" day of each month for the preceding month and all information concerning your Gross Revenues

Within 10 days after the request, you must submit to us a report with respect to our request in the form and
content as we periodically prescribe The report must include, but not be hmaited to, the following information
for the preceding month (1) number of Membership sales, and (11) Gross Revenues summary and monthly
balance sheet and statement of profit and loss, including a summary of your costs for utilities, labor, rent and
other matenal cost items We may also request, at your expense, that you submit to us within 90 days after the
end of each fiscal year a detailed balance sheet, profit and loss statement and statement of cash flows for such
fiscal year, including all adjustments necessary for fair presentation of the financial statements You must
certify all reports to be true and correct You acknowledge and agree that we have the right to impose these
requirements on you regardless of whether we impose the same requirements on our other franchisees If
any audit determines that you have understated your Gioss Revenues or your Membership level by more than

2%, you must pay us all costs of the audit plus interest on the amount due to us at 18% per annum or the highest
rate allowed by law, whichever 1s less

We or our authorized representative have the right at all times during the business day to enter the
premises where your books and records relative to the Studio are kept and to evaluate, copy and audit such
books and records In addition, upon our request, you must provide us the current information regarding the
name and telephone number of the landlord, lender or vendors and suppliers for the Studio You agree that we
have the nght to communicate with the landlord, lender and other vendors related to your operation of the
Studio regarding the Studio or any default by you under an agreement with the landloid, lender or vender You
hereby authorize the landlotd, lender and any vendor associated with your Studio to communicate with us and
provide us information regarding the Studio

K Attorneys’ Fees and Costs You must reimburse us for all attorney’s fees, costs, interest and expenses
we ncur (1) to enforce the terms of this Agreement or any obligation owed to us by you and/or your Owners,

and (i) n the defense of any claim you and/or your Owneis assert agamnst us upon which we substantially
prevail m court, arbitration or other formal legal pioceedings
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L Taxes If any taxes, fees, or assessments are 1mposed on any royalties or any other fees payable
under this Agreement by reason of us acting as franchisor or licensing the Marks or the System under this
Agreement (for example, sales tax), you will reimburse us the amount of those taxes, fees, or assessments
within 15 days after receipt of our written notice fo you

YOUR OTHER OBLIGATIONS, NON-COMPETE COVENANTS

10 You agiee to comply with the following terms and conditions

A Payment of Debts You agree to pay promptly when due (i) all payments, obligations, assessments
and taxes due and payable to us and our affiliates, suppliers, lessors, federal, state or local governments, or
creditors 1n connection with your business, (22) amounts related to all iens and encumbrances of every kind and
character created or placed upon or against any of the property used in connection with the Studio or business,
and (u1) all accounts and other indebtedness of every kind incurred by you in the conduct of the Studio or
business In the event you default in making any such payment, we are authorized, but not required, to pay the
same on your behalf and you agree promptly to reimburse us on demand for any such payment

B Indemnification You waive all claims against us for damages to property ot injuries to persons arising
out of the operation of your Studio You must fully protect, indemnify and hold us and our owners, directors,
officers, successors and assigns, our licensors, and our affiliates harmless from and against any and all actions,
suits, proceedings, investigations, claims, demands, damages and lhabilities of any nature whatsoever arising in
any mannet, directly or indirectly, out of or in connection with or incidental to the operation of your Studio
(regardless of cause or any concurrent or contiibuting fault or neghgence of us or our affiliates) or any breach
by you or your failure to comply with the terms and conditions of this Agreement We also reserve the right to
select our own legal counsel to represent our interests, and you must reimburse us for our costs and attorneys’
fees immediately upon our request as they are incurred Further, it 1s the intention of the parties to this
Agreement that we must not be deemed a joint employer with you for any reason If we incur any cost, loss or
damage as a result of any acttons or omissions of you or your employees, including that relate to any party
making a finding of any joint employer status, you will fully indemnify us for any such loss

c Insurance You must mantain in full force and effect throughout the term of this Agreement that
insurance which you detesmine is necessary oi appropriate for liabilities caused by or occurring m
connection with the development or operation of the Studio Such insurance must include, at a minimum
(1) special/causes of loss coverage forms, including mechanical breakdown (previously called “All Risk
coverage”) on the Studio and all fixtures, equipment and other property used in the operation of the Studio,
for full repair and replacement value of the equipment and improvements, (1) business interruption
insurance covering a minimum 12 months loss of income, written on an actual loss sustained basis,
including coverage for our Royalty Fees with us named as a loss payee with respect to those fees, (1)
comprehensive general hability insurance with minimum himits of at least $1,000,000 per occuirence and
$2,000,000 aggregate (including product liability and personal and advertising injury), (1v) “Per Location”
aggregate limits when multiple Studio locations are nsured under one comprehensive general hability
policy, (v) automobile hability insurance, including owned, hired and non-owned vehicle coverage with a
minimum combined single limit of at least $1,000,000 per claim, (vi) workeis’ compensation and
employer’s hability insurance covering all of your employees, (vit) professional hability insurance,
including abuse and molestation with a mimimum hmit of at least $1,000,000 per occurience, (viu)
Commercial Umbrella Liabihity of at least $10,000,000 per occurrence and $10,000,000 aggregate, (1)
cyber liabihty with minimum limits of at least $25,000 per occurrence, (x) medical expense coverage of
$1,000 pe1 accident, (x1) crime (employee dishonesty, theft and robbery) with mmimum hmits of at least
$10,000 per occurrence, (x17) employment practices liability insutance, (xur) YogaFit Franchising, LLC and
any entity with an insurable interest that we designate (the “Additional Named Insureds™) must be an
additional insuted on all liability policies required by this subpaiagiaph to the extent each has an insurable
interest, (x1v) each policy of insurance maintained pwisuant to this Agreement must contain a waiver of
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subrogation in favor of the Additional Name Insureds, and (xv) any other such mnsurance coverage’s or
amounts as required by law or other agreement related to the Studio

All insurance policies must be written by an msurance company or companies satisfactory to us
(generally, companies with an AM Best rating of A- or better) You must participate in the current and any
future msurance plan we establish for the benefit of the System and pay all required premmums due there
under, unless we agree otherwise in writing

The required nsurance coverage must commence as of the date the building lease or building
purchase agreement has been signed for your Authorized Location You must deliver to us at commencement
and thereafter annually or at our request a proper certificate, endorsement, or other documentation as we
require evidencing the existence of such mnsurance coverage and your comphance with the provisions of
this subparagraph The insurance certificate or endorsement must show all required Additional Named
Insureds (as noted 1n (x11) and (xin) above) and provide that we will be given 30 days’ prior written notice
of matenal change 1n or termination or cancellation of the policy We also may request copies of all policies
We may modify the required minimum limits from time to time and by written notice to you, as conditions
require, to reflect changes in relevant circumstances, industry standards, expertences in the YOGAFIT
system, standards of liability and higher damage awards If you do not procure and maintain the insurance
coverage required by this Agreement, we have the right, but not the obligation, to procure insurance
coverage and to charge the same to you, together with a reasonable fee for the expenses we incur in doing
so, payable by you immediately upon notice

You acknowledge that the foregoing mmmimum insurance requirements do not constitute
advice or a representation that such coverages are necessary or adequate to protect you from losses
in connection with the Studio Nothing 1n this Agreement prevents or restricts you from acquiring
and mamtaimng msurance with higher pohcy limits or lower deductibles than we require

D Non-compete Covenants You agree that you will recerve traiming and Confidential Information
that you otherwise would not receive or have access to but for the rights licensed to you under this
Agreement You therefore agree to the following non-competition covenants

1 Persons Bound Unless otherwise specified, the term “Covered Person” as used 1n this
Section 10 D includes, collectively and individually, the Principal Owner (including spouse) and all
guarantors, officers, directors, members, managers, partners, as the case may be, and holders of any
ownership interest in you We may require you to obtain from your individuals identified in the preceding
sentence a signed non-compete agreement n a form satisfactory to us that contains the non-compete
provisions of this Section 10 D

2 During Term During the term of this Agreement, Covered Persons must not directly or
indirectly, for themselves or through, on behalf of or in conjunction with any individual or business entity
(1) divert any Studio member, potential Studio member or former Studio member to any yoga studio or
fitness center except another YOGAFIT Studio, or (1) own, operate, lease, franchise, engage in, be connected
with, have any nterest 1n, or assist any person or entity engaged 1n any yoga studio or substantially similar
facility m the United States (including, but not limited to, a studio, fitness club or other exercise facility

offering yoga, barre, pilates or similar classes as a significant portion of 1ts business), except another
YOGAFIT Studio pursuant to a vahd fianchise agreement with us

3 After Termination For a period of two yeats after the transfer, expiration or termination of
this Agreement (and with respect to any Principal Owner, for a period of two years after such person ceases
to be a Principal Ownei, regaidless of the reason), Covered Persons must not directly ot indirectly, fo
themselves or through, on behalf of or in conjunction with any individual or business entity (1) divert any
Studio member, potential Studio member or former Studio member to any yoga studio or fitness centel
except another YOGAFIT Studio, or (1) own, opeiate, lease, fianchise, engage in, be connected with, have
any interest in, or assist any person or entity engaged m any yoga studio o1 substantially similar facility
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(including, but not limited to a studio, fitness club or other exercise facility offering yoga, barre, pilates or
similar classes as a significant portion of 1ts business) that is located at or within a 10-mile radius of the
Authorized Location, that 1s located within a 10-mile radius of any other YOGAFIT Studio in operation or
under construction, or that 1s located in the Designated Area of any other YOGAFIT franchisee, except
another YOGAFIT Studio pursuant to a valid franchise agreement with us The two year period described 1n
this paragraph will be tolled during any penod of noncompliance

4 Reasonableness You agree that the scope of the prohibitions stated 1n this Section 10 D 1s
reasonable and necessary to protect us and the System (including other franchisees of the System) You
agree that the prohibitions n this Section 10 D must be broad 1n order to protect our goodwill and prevent
you from taking information, materials and training we are providing to you on an ongoing basis and using
them to either compete with us, or preempt or otherwise restrict our ability to enter new markets or
refranchising You agree that the time period and the scope of the prohibitions stated in this Section 10 D
are the reasonable and necessary time and distance needed to protect us if this Agreement expires or 1s
terminated for any reason You also agree that you have many other opportunities available to earn a living,

and that these restrictions will not preclude you from engaging i a lawful trade or business for which you
otherwise are qualified

5 Exception The purchase of a publicly traded security of a corporation engaged in a
competitive business or service will not in itself be deemed violative of this Section 10 D so long as you do
not own, directly or indirectly, more than 5% of the securities of such corporation

6 Reformation and Reduction of Scope of Covenants If all or a portion of any covenant
contained in this Section 10 D 1s held to be unreasonable or unenforceable by a court or agency having
vahd jurisdiction 1n any unappealed final decision to which we are a party, you and each Covered Person
will be bound by any lesser covenant subsumed within the terms of such covenant that imposes the
maximum duty permitted by law, as if the resulting covenant were separately stated in and made a part of
this Section 10 D Notwithstanding the foregoing, we have the sole and unilateral right to reduce the scope
of any covenant set forth in Section 10 D, or any portion thereof, which reduction will be effective
immediately upon dehivery of notice of the reduction

7 Injunctive Relief You and each Covered Person agree that the violation of any covenant
contained n this Section 10 D would result in immediate and irreparable injury to us for which there 1s no
adequate remedy at law You and each Covered Person therefore agree that in case of an alleged breach or
violation of this Section, we may seek injunctive relief, in addition to all other remedies that may be

available to us at equity or law We will not be required to post a bond or other security for any injunctive
proceeding

8 Severability Each of the foregoing covenants will be construed as independent of any other
covenant or provision of this Agreement

E Innovations You agree to fully and promptly disclose to us all ideas, plans, improvements,
concepts, methods and techniques relating to the development or operation (including marketing,
advertising and promotions) of the Studio or any similar aspect of the business conceived or developed by
you, any Owner or your employees during the term of this Agreement (“Innovations”) We and our
affillates own and have the right to authorize other Studios to use any Innovations without any
compensation to you, any Owner, o1 your employees Nothing in this Section modifies your obligations to
comply with the System and the Manual

F Copyright You hereby acknowledge and agree that the ownership of all ptinted, audio and visual
material and any other material whatsoever (including all Confidential Information) being part of the Studio
o1 System (the “work”) belongs to us or our affiliates and any copyright mn respect to the work belongs to
us In addition, you acknowledge that you have no right to manufacture any component of the work or
duplicate the work and agree to purchase all components of (or 11ghts of access to) the woik exclusively
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from us You have no right to claim any proprietary interest i any of the work You must immediately
notify us of any known infringement to the work or to our copyright interest therein We have the right to
control any Iitigation related to our copyrights or the work You agree to assist us, as directed by us, in any
claim or action against the infringer

TRANSFER OF FRANCHISE
11 You agree that the following provisions govern any transfer or proposed transfer
A Transfers We have entered mto this Agreement with specific reliance upon your financial

qualifications, experience, skills and managenal qualifications as being essential to the satisfactory operation
of the Studio Consequently, your interest in this Agieement or mn the Studio, or all or substantially all of the
assets of the Studio, or any Owner’s interest 1n a franchisee that 1s a partnership or entity may not be transferred
or assigned to or assumed by any other person or entity (the “assignee”), in whole or m part, unless you have
first tendered to us the right of first refusal to acquire this Agreement 1n accordance with Section 11 E, and 1f
we do not exercise such right, unless our prior written consent 1s obtained, the transfer fee provided for in
Section 11 C s paid, if applicable, and the transfer conditions described in Section 11 C are satisfied Any sale
(including 1nstallment sale), lease, pledge, management agreement, contract for deed, option agreement,
assignment, bequest, gift or otherwise, or any arrangement pursuant to which you turn over all or part of the
daily operation of the business to a person or entity who shares 1n the losses or profits of the business in a
manner other than as an employee will be considered a transfer for purposes of this Agreement Specifically,
but without miting the generality of the foregoing, the following events constitute a transfer and you must
comply with the night of first refusal, consent, transfer fee, and other transfer conditions n this Section 11

1 Any change or series of changes in the percentage of the franchisee entity owned, directly or
indirectly, by the Principal Owner (including any addition or deletion of any person or entity who qualifies as
a Principal Owner),

2 Any change 1n the general partner of a franchisee that 1s a general, limited or other partnership
entity, or
3 For purposes of this Section 11 A, a pledge or seizure of any ownership interests in you or in

any Principal Owner that affects the ownership of 25% or more of you or Principal Owner, which we have not
approved n advance m writing

In the event of your insolvency or the filing of any petition by or against you under any provisions of
any bankruptcy or insolvency law, if your legal representative, successor, recetver or trustee destres to succeed
to your interest in this Agreement or the business conducted hereunder, such person first must notify us, tender
the night of first refusal provided for in Section 11 E, and 1f we do not exercise such right, must apply for and
obtain our consent to the transfer, pay the transfer fee provided for in Section 11 C, if applicable, and satisfy
the transfer conditions described in Section 11 C In addition, you or the assignee must pay the attorneys’ fees
and costs that we incur i any bankruptcy or msolvency proceeding pertaining to you

You may not place in, on or upon the location of the Studio, or in any communication media or any
form of advertising, any information relating to the sale of the Studio or the rights under this Agreement,
without our prior written consent

B Consent to Transfer We will not unreasonably withhold our consent to transfer, provided we
determine that all of the conditions described 1n this Section 11 have been satisfied Application for our consent
to a transfer and tender of the right of first refusal provided for in Section 11 E must be made by submission of
our form of application for consent to transfer, which must be accompanted by the documents (including a copy
of the proposed purchase o1 other transfer agreement) o1 other required information The application must
indicate whether you or a Principal Ownet proposes to retain a security interest in the property to be tiansferied

No security interest may be 1etaned o1 created, however, without our priot wiitten consent and except upon
conditions acceptable to us Any agteement used in connection with a transfer 1s subject to ow President’s prioi
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written apptoval, which approval will not be withheld unreasonably Any attempted transfer by you without
our prior written consent or otherwise not in compliance with the terms of this Agreement will be void and will
provide us with the right to elect either to default and terminate this Agreement or to collect from you and the
guarantors a transfer fee equal to two times the transfer fee provided for in Section 11 C

C Conditions of Transfer We condition our consent to any proposed tiansfer, whether to an mdividual,
a corporation, a partnership or any other entity upon the following

1 Assignee Qualifications The assignee must meet all of our then-current requirements for
the franchise we are offering at the time of the proposed transfer

2 Payment of Amounts Owed All amounts owed by you to us or any of our affihates, you
suppliers or any landlord for the Studio premises and Authorized Location, or upon which we or any of ow
affihates have any contingent liability must be paid 1n full

3 Reports You must have provided all required reports to us in accordance with Sections 9 I
and 9]

4 Modernization You must have complied with the provisions of Section 5 F

5 Guarantee In the case of an installment sale for which we have consented to you or any

Principal Owner retaining a security interest or other financial interest in this Agreement or the busmness
operated hereunder, you or such Principal Owner, and the guarantors, are obligated to guarantee the
performance under this Agreement until the final close of the installment sale or the termnation of such interest,
as the case may be

6 Consent to Transfer, General Release You, each Principal Owner and each guarantor must
execute all transfer documents that we require and 1n the form we designate, which documents will include a
general release of all claims arising out of or relating to this Agreement, your Studio or the parties® business
relationship, provided, however, that the release will not be inconsistent with any state law regulating
franchising

7 Traming The assignee must, at your or the assignee’s expense, comply with the training
requirements of Section 7 B

8 Financial Reports and Data We have the right to require you to prepare and furnish to
assignee and/or us such financial reports and other data relating to the Studio and its operations as we deem
reasonably necessary or appropriate for assignee and/or us to evaluate the Studio and the proposed transfer
You agree that we have the right to confer with proposed assignees and furnish them with information
concerning the Studio and proposed transfer without being held hable to you, except for ntentional
misstatements made to an assignee Any information furnished by us to proposed assignees 1s for the sole
purpose of permitting the assignees to evaluate the Studio and proposed transfer and must not be construed in
any manner or form whatsoever as earnings claims or claims of success or failure

9 Transfer Fee You must pay us a transfer fee equal to $15,000

10 New Franchise Agreement If the proposed transfer (or a series of transfers) would result in a
change 1n control of the franchisee, the transferee must execute our then-curtent form of franchise agieement
(provided that no nitial fianchise fee will be due there under), and each of transferee’s Principal Owners
execute our then-current form of personal guaranty and undertaking The parties acknowledge and agree that
our then-cunient form of franchise agreement may be materially different than this Agteement and may include,
among other things, different fees Additionally, in the event of a transfer, we have the unilateral 11ght to change
or modify the boundaries of the Designated Area under the new fianchise agieement The Designated Area
modification, 1f any, will be noted in the new fianchise agreement issued with respect to the transfer

11 Transaction Terms You or the proposed tiansferee have provided us with all information
we have ieasonably requested regarding the terms of the pioposed tiansfer, and we are satisfied that the
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financial terms and conditions of the proposed transfer will not have a materially adverse effect on the
business’ post-transfer ability to continue in operation and to meet its habilities as the fall due

12 Other Condittons You must have comphed with any other conditions that we reasonably
require from time to time as part of our transfer policies

D Death, Disability or Incapacity If any individual who 1s a Principal Owner dies or becomes disabled
or mcapacitated and the decedent’s or disabled or incapacitated person’s heir or successor-in-nterest wishes to
continue as a Principal Owner, such person or entity must apply for our consent under Section 11 B, comply
with the training requirements of Section 7 B, pay the transfer fee, 1f applicable, under Section 11 C, and satisfy
the transfer conditions under Section 11 C, as 1n any other case of a proposed transfer, all within 180 days of
the death or event of disability or incapacity During any transition pertod to an heir or successor-in-interest,
the Studio still must be operated in accordance with the terms and conditions of this Agreement If the assignee
of the decedent or disabled or incapacitated person 1s the spouse or child of such person, no transfer fee will be
payable to us and we will not have a right of first refusal as stated in Section 11 E

E Rught of First Refusal If you propose to transfer or assign this Agreement or your interest herein or in
the business, in whole or in part, to any third party, including, without limitation, any transfer contemplated by
Section 11 D or any transfer described in Section 11 A, you first must offer to sell to us your interest In the
event of a bona fide offer from such third party, you must obtain from the third-party offeror and deliver to us
a statement n writing, signed by the offeror and by you, of the terms of the offer In the event the proposed
transfer results from a change 1n control of the franchisee or a Principal Owner under Section 11 A 1 through
11 A 3, or your mnsolvency or the filing of any petition by or against you under any provisions of any bankruptcy
or msolvency law, you first must offer to sell to us your interest in this Agreement and the land, building,
equipment, furniture and fixtures, and any leasehold interest used in the operation of your Studio Unless
otherwise agreed to in writing by us and you, the purchase price for our purchase of assets in the event of a
transfer that occurs by a change 1n control or insolvency or bankruptcy filing will be established by a qualified
appraiser selected by the parties and 1n accordance with the price determination formula established 1n Section
14 B 1n connection with an asset purchase upon expiration In addition, unless otherwise agreed to in writing
by us and you, the transaction documents, which we will prepare, will be those customary for this type of
transaction and will include representations and warranties then customary for this type of transaction If the
parties cannot agree upon the selection of such an appraiser, a Judge of the United States District Court for the
Dastrict in which the Authorized Location s located will appoint one upon petition of either party

You or your legal representative must deliver to us a statement in writing incorporating the appraiser’s
report and all other information we have requested We then have 45 days from out receipt of the statement
setting forth the third-party offer or the appraiser’s report and other requested information to accept the offer
by delivering written notice of acceptance to you Our acceptance of any right of first refusal will be on the
same price and terms listed 1n the statement delivered to us, provided, however, we have the right to substitute
equivalent cash for any noncash consideration included n the offer If we fail to accept the offer within the 45-
day period, you will be free for 60 days after such period to effect the disposition described 1n the statement
delivered to us provided such transfer is 1n accordance with this Section 11 You may effect no other sale or

assignment of you, this Agreement or the business without first offering the same to us in accordance with this
Section 11 E

F Transfer by Us We have the rnight to sell or assign, in whole or in part, our iterest in this Agieement
and you hereby consent to any such sale or assignment

G Individual Franchisee If you are in full compliance with this Agieement, you may tiansfer this
Agreement to a corporate or other business entity (7} which conducts no business other than operating your
Studio (and if applicable other YOGAFIT Studios), (1) in which you mamtain management control, (i) of
which you own and control 100% of the equity and voting power of all issued and outstanding equity interests
and () further provided that all assets of the Studio are owned, and the entue Studio 1s conducted by a single
business entity  Any transfer meeting the conditions in this Section 11 G will not be subject to the conditions
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in Section 11 C, however, the corporation or other similar entity must execute a document in a form approved
by us in which 1t agrees to become a party to and be bound by all the provisions of this Agreement and the
Piincipal Owners must agree to remain personally liable under this Agreement

H Securities Offerings

1 No Public Offerings Neither you nor any of your Owners may issue or sell your securities
or the securities of any of your affiliates if (a) such securities would be required to be registered pursuant to
the Securtties Act of 1933, as amended, or such securities would be owned by more than 35 persons, or (2)
after the 1ssuance or sale, you or such affiliate would be required to comply with the reporting and information
requirements of the Securities Exchange Act of 1934, as amended

2 Private Placements You, your Owners and affiliates may offer securities or partnership
Interests, by private offering or otherwise, only with our prior written consent, which will not be unreasonably
withheld (except for public offerings prohibited above) All materials required for such offering by federal or
state law must be submutted to us for review prior to their being filed with any government agency, and any
materials to be used 1n any exempt offering must be submitted to us for review prior to their use No offering
may mmply (by use of the Marks or otherwise) that we are participating 1n the underwriting, issuance or offer
of securities and our review of any offering will be limited solely to the subject of the 1elationship between
you and us In preparing a prospectus or other offering materials, you must make any changes and incorporate
any disclaimers we require with respect to your relationship with us and your use of the Marks You, Owners
and the other participants in the offering must fully indemnify us in connection with the offering For each
proposed offering, you must pay us for our reasonable costs and expenses associated with reviewing the
proposed offering, including, without limitation, legal and accounting fees You must give us written notice
at least 30 days pror to the date of commencement of any offering or other transaction covered by this Section

DISPUTE RESOLUTION
12 The following provisions apply with respect to dispute resolution
A Arbitration, Mediation Except as qualified below, any dispute between you and us and any of our or

your affiliates, officers, directors, shareholders, members, guaiantors, employees or owners arising under, out
of, in connection with or n relation to this Agreement, any lease for the Studio or Authorized Location, the
parties’ relationship, the Studio, our Standards, or the scope or validity of the arbitration obligations under this
Section must be submitted to binding arbitration under the authority of the Federal Arbitration Act and must
be arbitrated in accordance with the then-current rules and procedures and under the auspices of the American
Arbitration Assoctation (“AAA™) Any arbitration must be on an individual basis, and not as part of a
consolidated, common, or class action, and you and/or your Owners waive any right to proceed on a
consolidated, common, or class basis Multiparty arbitration 1s specifically excluded, and the parties and the
arbitrator will have no authority or power to proceed with any claim as a class action or otherwise to join or
consolidate any claim with any claim or other proceeding involving third parties In the event a court or
arbitrator determines that this exclusion of multiparty arbitration (including class arbitration) 1s unenforceable,
then this entire commitment to arbitrate will be null and void and the parties must submit all claims to the
Jurisdiction of the courts Minneapolis, Minnesota is the exclusive locale or venue for any arbitration or civil
action The arbitrators must follow the law and not disregard the terms of this Agreement Any arbitrator must
have at least five years’ experience in franchising or 1n franchise law

Any unappealed decision of the arbitrator(s) will be final and binding on all parties to the dispute,
however, the arbitrator(s) shall have no authority to (1) stay the effectiveness of any pending termination of
this Agreement, (11) assess pumtive or exemplary damages, (in) certify a class or consolidate an action, or (1v)
make any award which extends, modifies or suspends any lawful tetm of this Agreement or any 1easonable
standard of business performance that we set A judgment may be entered upon the arbitration award by any
court of competent jurisdiction
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We and you agree to be bound by the provisions of any limitation on the period of time by which
claims must be brought under this Agreement or applicable law, whichever expires first We and you further
agree that, in connection with any arbitration proceeding, each party must submit or file any claim which would
constitute a compulsory counterclaim (as defined by the then-current Rule 13 of the Federal Rules of Civil
Procedure) within the same proceeding as the claim to which 1t relates Any such claim which 1s not submutted
or filed in such proceeding will be barred The arbitrator may not consider any settlement discussions or offers
that might have been made by either you or us We reserve the 11ght, but have no obhigation, to advance your
share of the costs of any arbitration proceeding m order for such arbitration proceeding to take place and by
doing so will not be deemed to have waived or relinquished our right to seek the recovery of those costs in
accordance with Section 12 C Except as may be required by law, neither a party nor an arbitrator may disclose
the existence, content or results of any arbitration under this Section 12 without the prior written consent of
both parties The provisions of this Section are intended to benefit and bind certain third party non-signatories
and will continue 1n full force and effect subsequent to and notwithstanding the expiration or termination of
this Agreement

Any award rendered by the arbitrator(s) may be appealed pursuant to the AAA’s Optional Appellate
Arbaitration Rules n effect as of the Effective Date of this agreement (“Appellate Rules™) Any award will, at a
minimum, be a reasoned award The award will not be considered final until after the time for filing the notice
of appeal pursuant to the Appellate Rules has expired Appeals must be imtiated within thirty days of receipt
of an award, as defined by Rule A-3 of the existing Appellate Rules, by filing a notice of appeal with any AAA
office The appeal tribunal may affirm, reverse, or modify the award of the arbitrator(s), or return the matter to
the arbitrator(s) for further action A final award may be entered once the appeal process 1s complete or the

time for filing an appeal has expired, and-a judgment may be entered upon the arbitration award in accordance
with the procedures 1dentified above

Before the filing of any arbitration, the parties agree to mediate any dispute that does not inciude
injunctive relief or specific performance actions covered under Section 12 B, provided that the party
seeking mediation must notify the other party of its intent to mediate prior to the termination of this
Agreement Mediation will be conducted by a mediator or mediation program agreed to by the parties and
will take place in Minneapolis, Minnesota Persons authorized to settle the dispute must attend any
mediation session The parties agree to participate 1n the mediation proceedings in good faith with the
mtention of resolving the dispute 1f at all possible within 30 days of the notice from the party seeking to
mitiate the mediation procedures If not resolved within 30 days, the parties are free to pursue arbitration

B Injunctive Relief Notwithstanding Section 12 A, the parties agree that the following claims will not
be subject to arbitration or mediation (1) any action for declaratory or equitable relief, including, without
limitation, seeking preliminary or permanent injunctive relief, specific performance, other relief in the nature
of equity to enjoin any harm or threat of harm to such party’s tangible or intangible property, brought at any
time, including without limitation, prior to or during the pendency or any arbitration proceeding initiated under
Section 12 A, or (1) any action 1n gjectment or for possession of any interest n real or personal property, or
() our decision n the first instance to issue a notice of default and/or notice of termnation, or undertake

any other conduct with respect to the franchise relationship that might later 1esult in a dispute or controversy
between us

C Attorneys’ Fees The prevailing party m any action or proceeding arising under, out of, in connection
with, or 1n relation to this Agreement or other dispute between the parties, any lease or sublease for the Studio
or Authorized Location, or the business will be entitled to 1ecover its reasonable attorneys’ fees and costs If
any party mnitiates’ hitigation n violation of this arbitration provision and the other party successfully moves to
compel arbitration, the party moving to compel arbitration will be entitled to reimbursement of its attorneys’
fees and costs mcuried 1n connection with defending the hitigation and compelling arbitration

DEFAULT AND TERMINATION AND OTHER REMEDIES

13 The following provisions apply with 1espect to default and termination
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A Defaults You are in default if we determine that you or any Principal Owner or guarantor has breached
any of the terms of this Agreement or any other agreement between you and us or our affihates, which without
limiting the generality of the foregoing includes (z) making any false report to us, (s2) intentionally understating
or underreporting or failure to pay when due any amounts required to be paid to us or any of our affiliates, ()
conviction of you, a Principal Owner, or a guarantor of (or pleading no contest to) (a) any misdemeanor that
brings or tends to bring any of the Marks into disrepute or impairs or tends to impair your reputation or the
goodwill of any of the Marks or the Studio or (b) any felony, () filing of tax or other liens that may affect this
Agreement, or (v) voluntary or involuntary bankruptcy by or against you or any Principal Owner or guarantor,
insolvency, making an assignment for the benefit of creditors or any similar voluntary or involuntary
arrangement for the disposition of assets for the benefit of creditors

B Termination by Us We have the right to termate this Agreement in accordance with the following
provisions
1 Termination After Opportunity to Cure Except as otherwise provided in this Section 13 B

(1) you will have 30 days from the date of our 1ssuance of a written notice of default to cure any default
under this Agreement, other than a failure to pay amounts due or submit required reports, in which case
you will have 10 days to cure those defauits, (22) yout failure to cure a default within the 30-day or 10-day
period will provide us with good cause to terminate this Agreement, (u1) the termination will be
accomplished by mailing or delivering to you written notice of termiation that will identify the grounds

for the termination, and (2v) the termination will be effective immediately upon our issuance of the written
notice of termination

2 Immediate Termination With No Opportunity to Cure In the event any of the following
defaults occurs, you will have no right or opportunity to cure the default and this Agreement will terminate
effective immediately on our issuance of written notice of termmation (7 you have failed to identify a
mutually acceptable site for the operation of the Studio or to open the Studio for business within the time
pertod provided by this Agreement, (1) you or any Owner has made any material misrepresentation or
omission tn your franchise application, (221) your voluntary abandonment of this Agreement or the
Authorized Location, (ev) the loss of your lease, or the failure to timely cure a default under the lease, (v)
the loss of your right of possession or failure to reopen or relocate under Section 5G , (v1) the closing of the
Studio by any state or local authorities for health or public safety reasons, (viz) any unauthoiized use of the
Confidential Information, (vi) insolvency of you, a Principal Owner or guarantor, (2x) you, a Principal Owner
or guarantor making an assignment or entering into any similar arrangement for the benefit of creditors, (x)
conviction of you, any Principal Owners, or guarantors of (or pleading no contest to) any felony or
misdemeanor that brings or tends to bring any of the Marks into disrepute or imparrs or tends to impatr your
reputation or the goodwill of the Marks or the Studio, (x1) you, any Owner, guarantor or an affihate of any of
you are listed by the United States or United Nations as being a terrorist, financier of terrorism or otherwise
restricted from doing business i or with the United States, (xu) intentionally underreport membership sales or
Gross Revenues, falsify financial data, or otherwise commuit an act of fraud with respect to your acquisition of
this franchise or your right or obligations under this Agreement, or any understatement of 2% or more on a
subsequent audit within a two-year period under Section 9H (whether or not such understatement 1s intentional),
(xur) any unauthornized transfer or assignment 1n violation of Section 11, or (xrv) any default by you that is the
second same or similar default within any 12-month consecutive period or the third default of any type within
any 24-month consecutive period

3 Immediate Termination After No More than 24 Hours to Cuie In the event that a default
under this Agreement occurs that materially impairs the goodwill associated with any of the Marks, violates
any health, safety or sanitation law or regulation, or if the operation of the Studio presents a health or safety
hazard to your members or to the public (2) you will have no more than 24 hours after we provide written
notice of the default to cure the default, and (1) this Agreement will terminate effective immediately on our
issuance of written notice of termination
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4 Effect of Other Laws The provisions of any valid, applicable law or regulation prescribing

permissible grounds, cure rights or minimum periods of notice for termination of this franchise supersede any
provision of this Agreement that 1s less favorable to you

C Termination by You You may terminate this Agreement as a result of a breach by us of a material
provision of this Agreement provided that (2) you provide us with written notice of the breach that 1dentifies
the grounds for the breach, and (1) we fail to cure the breach within a reasonable time, which will in no event
be less than 60 days after our receipt of the written notice If we fail to cure the bieach, the termination wiil be
effective 90 days after our receipt of your written notice of breach Your termmation of this Agreement under

this Section will not release or modify your post-term obligations under Section 10 D and Section 14 of this
Agreement ) ‘

D Other Remedies Ifyou fail to identify a site for the Studio or open the Studio within the time required
by this Agreement, in lieu of terminating this Agreement in fofo, we may, at our sole option, eliminate any
designated area protection or reservation provided to you under Section 2 C of this Agreement If you are in
default under this Agreement, in addition to any other remedies we may have, we have the right to withhold
services pending any cure of the default including (1) removing your Studio from any website we manage, (2)
suspending online enrollment, or (3) suspending our facilitation of the member billing process

E Liguidated Damages In the event of any default by you that results in a premature terminatton of this
Agreement (regardless of which party actually terminates this Agreement), you must pay us, as liquidated
damages and not as a penalty, an amount equal to the average monthly fees paid to us over the past 12 months
(or, if the Studio has operated for fewer than 12 months, then the average monthly fees paid to us during over
the number of full months of operation) multiplied by the number of months remaining in the then-current term,
reduced to present value at a rate of 6% The parties acknowledge and agree that such amount represents a
reasonable estimate of the damages we will incur as a result of such default and premature termination

POST-TERM OBLIGATIONS

14 Upon the expiration or termnation of this Agreement

A Reversion of Rights, Discontinuation of Trademark Use All of your rights to the use of the Marks and
all other rights and lhicenses granted in this Agreement and the right and license to conduct business under the
Marks at the Authorized Location will 1evert to us without further act or deed of any party All of your nght,
title and 1nterest 1n, to and under this Agreement will become our property You must immediately comply with
the post-term non-compete obligations under Section 10 D, cease all use and display of the Marks and of any
proprietary material (including the Manual) and of all or any portion of promotional materials furnished or
approved by us, assign all right, title and interest 1n the telephone numbers for the Studio and cancel or assign,
at our option, any assumed name rights or equivalent registrations filed with authorities You must pay all sums
due to us, our affiliates o1 designees and all sums you owe to third parties that have been guaranteed by us or
any of our affiliates You must immediately return to us, at your expense, all coptes of the Manuals then in your
possession or control or previously disseminated to your employees and continue to comply with the
confidentiality provisions of Section 6 H You must promptly at your expense and subject to Section 14 B,
remove oi obliterate all Studio signage, displays or other matenals i your possession at the Authorized
Location or elsewhere that bear any of the Marks or names or material confusingly similar to the Marks and so
alter the appearance of the Studio as to differentiate the Studio unmistakably from duly hcensed Studio
identified by the Marks If, however, you refuse to comply with the provisions of the preceding sentence within
30 days, we have the right to enter the Authorized Location and remove all Studio signage, displays or other
materials 1n your possession at the Authorized Location or elsewhere that beai any of the Matks o1 names or
material confusingly similai to the Marks, and you must reimburse us for our costs incurred You are
responsible for reimbuising members for all pre-paid services not iendeied Notwithstanding the foregoing, in
the event of expuation or termination of this Agreement, you will iemain liable for your obligations pursuant

to this Agieement or any other agieement between you and us or our affiliates that expressly or by theun nature
survive the expuation or termnation of this Agreement
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B Option to Assume Lease, Assume Telephone Numbeis and Membership Contracts, and Purchase
Assets Upon termination or expiration of this Agreement, we will have the option (but not the obligation) to
do any or all of the following (1) assume your Lease for the Studio premises, (77) assume all telephone numbers
used 1n connection with the operation of the Studio, (ar1) assume all utilities used in connection with the
operation of the Studio, (iv) assume your rights and mterest 1n and to any Membership Contract to which you
are a party, by delivering to you written notice of our election within 30 days after termination or expiration of
this Agreement, and/or (v} assume all social media accounts associated with the Studio

Upon termination or expiration of this Agreement, we also will have the option, to purchase any or all
of the assets used in connection with the operation of the Studio including, without limitation, equipment,
fixtures, signage, furnishings, supplies and leasehold improvements The purchase price for the assets will be
determined by a qualified appraiser selected with the consent of both parties, provided we give you written
notice of our prelimnary intent to exercise our purchase rights under this Section 14 B within 30 days after
the date of the expiration or termination of this Agreement If the parties cannot agree upon the selection of an
appraiser(s), each party will appoint their own appraiser and the two appraisers will select a neutral appraiser,
who will independently perform the appraiser Within 45 days after our receipt of the appratsal report, we or
our designated purchaser will identify the assets, if any, that we intend to purchase at the price designated for
those assets in the appraisal report We or our designated purchaser and you will then proceed to complete and
close the purchase of the identified assets, and to prepare and execute purchase and sale documents customary
for the assets being purchased, in a commercially reasonable time and manner We and you will each pay one-
half of the appraiser’s fees and expenses Our interest in the assets of the Studio that are owned by you or your
affiliates will constitute a lien thereon and may not be impaired or terminated by the sale or other transfer of
any of those assets to a third party Upon our or our designated purchaser’s exercise of the purchase option and
tender of payment, you agree to sell and deliver, and cause your affiliates to seil and deltver, the purchased
assets to us or our designated purchaser, free and clear of all encumbrances, and to execute and dehver, and
cause your affihates to execute and deliver, to us or our designated purchaser a bill of sale therefore, and such

other documents as may be commercially reasonable and customary to effectuate the sale and transfer of the
assets being purchased

You must execute all additional documentation that we designate to give effect to the options described
in this Section 14 B We may assign ou1 option,rights to any person of our choice

C Claims You and yow Principal Owners and guarantors may not assert any claim or cause of action
against us or our affiliates relating to this Agreement or the business contemplated under this Agreement after
the shorter period of the applicable statute of limitations or one year following the effective date of termination
or expiration of this Agreement, provided that where the one-year limitation of time 1s prohibited or invalid by
or under any applicable law, then and n that event no suit, arbitration proceeding, or other action may be
commenced or maintained unless commenced within the applicable statute of limitations

GENERAL PROVISIONS
15 The parties agree to the following provisions
A Severability Should one or more clauses of this Agreement be held void or unenforceable for any

reason by any court of competent jurisdiction, such clause or clauses will be deemed to be separable in such
junisdiction and the remainder of this Agreement 1s valid and 1n full force and effect and the terms of this
Agreement must be equitably adjusted so as to compensate the appropriate party for any consideration lost
because of the elimination of such clause o1 clauses It 1s the intent and expectation of each of the parties that
each provision of this Agreement will be honored, carried out and enfoiced as written Consequently, each of
the parties agiees that any provision of this Agreement sought to be enforced n any proceeding must, at the
election of the party seeking enforcement and notwithstanding the availability of an adequate remedy at law,
be enforced by specific performance or any other equitable 1emedy
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B Waiver/Integration No waiver by us of any breach by you, nor any delay or failure by us to enforce
any provision of this Agreement, may be deemed to be a waiver of any other or subsequent breach or be deemed
an estoppel to enforce our rights with respect to that or any other or subsequent breach Subject to our rights to
modify the Marks, System, Manual, and to designate the Authorized Location and Designated Area as stated
In this Agreement, this Agreement may not be waived, altered or rescinded, in whole or 1n part, except by a
writing signed by you and an executive officer of ours This Agreement together with the addenda and
appendices and the application form executed by you requesting us to enter nto this Agreement constitute the
sole agreement between the parties with respect to the entire subject matter of this Agreement and embody all
prior agreements and negotiations with respect to the business You acknowledge and agree that you have not
received any watranty or guarantee, express or implied, as to the potential volume, profits or success of your
business There are no representations or warranties of any kind, express or implied, except as contained 1n this
Agreement and n the aforesaid application Nothing in this Agreement 1s intended to disclaim the
representations we have made 1n our Franchise Disclosure Document

C Notices Except as otherwise provided in this Agreement, any notice, demand or communication
provided for i this Agreement must be 1n writing and signed by the party serving the same and () delivered
personally or (uz) delivered by a reputable overmight service (such as FedEx) or (11) deposited in the United

States mail, service or postage prepaid (and 1f such notice 1s a notice of default or of termination, by registered
or certifted mail), and addressed as follows

1 If intended for us, addressed to Chief Executive Officer, YogaFit Franchising, LLC, 2411
Galpin Ct, Sutte 110, Chanhassen, MN 55317,

2 If intended for you, addressed to you at Address for Notices set forth on the Summary Pages
or at the Authorized Location, or, in either case, to such other address as may have been designated by notice
to the other party Any notice by a means which affords the sender evidence of delivery, or rejected delivery,
shall be deemed to have been given at the date and time of receipt or rejected delivery

D Authority Any modification, consent, approval, authorization or waiver granted in this Agreement
required to be effective by signature will be vahd only 1f in writing executed by you or, if on behalf of us, in
writing executed by an authorized officer

E References If the franchisee 1s two or more persons, the persons aie jointly and severally liable, and
references to you m this Agreement includes all of the individuals Headings and captions contained herein are
for convenience of reference and may not be taken nto account in construing or interpreting this Agreement

F Guarantee All Principal Owners of a franchisee that is a corporation, partnership, limited hability
company or partnership or other legal entity must execute the form of undertaking and guarantee at the end of
this Agreement Any person o1 entity that at any time after the date of this Agreement becomes a Principal
Owner pursuant to the provisions of Section 11 or otherwise must execute the form of undertaking and
guarantee at the end of this Agreement In the event no individual meets the definition of Principal Owner, all
owners we designate must provide the guarantee

G Successors/Assigns  Subject to the terms of Section 11 hereof, this Agreement 1s binding upon and
nures to the benefit of the administrators, executors, heirs, successors and assigns of the parties

H Interpretation of Rights and Obligations The following provisions apply to and govern the
interpretation of this Agreement, the parties’ rights under this Agreement, and the relationship between the
parties

1 Applicable Law and Waiver Subject to our rights under federal trademark laws and the
parties’ rights under the Federal Arbitration Act in accordance with Section 12 of this Agieement, all claims
arising out of or 1elating to this Agteement and the parties’ 1elationship will be governed by, and will be
interpreted 1n accordance with, the substantive laws of the state of Minnesota (i1respective of any conflicts
of laws), piovided that the Minnesota Fianchise Act and any other law or regulation applicable to the offer
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or sale of franchises or the franchise relationship will apply only if the jurisdictional provisions of the law
are otherwise met The choice of Minnesota law is not intended to incorporate into this Agreement any
provisions not expressly stated herein You waive, to the fullest extent permitted by law, the rights and
protections provided by the Mnnesota Franchise Act

2 Our Rights Whenever this Agreement provides that we have a certain 1ight, that right 1s
absolute and the parties intend that our exercise of that right will not be subject to any limitation or review
We have the right to operate, admnistrate, develop, and change the System 1n any manner that 1s not

specifically precluded by the provisions of this Agreement, although this right does not modify any express
limitations stated 1n this Agreement

3 Our Reasonable Business Judgment Whenever we reserve discretion 1n a particular area
or where we agree to exercise our rights reasonably or in good faith, we will satisfy our obligations
whenever we exercise Reasonable Business Judgment in making our decision or exercising our rights Our
decisions or actions will be deemed to be the result of Reasonable Business Judgment, even if other
reasonable or even arguably preferable alternatives are available, if our decision or action 1s intended, n
whole or significant part, to promote or benefit the System generally even if the decision or action also
promotes our financial or other individual interest Examples of items that will promote or benefit the
System include, without limitation, enhancing the value of the Marks, improving member service and
satisfaction, improving product quality, improving uniformity, enhancing or encouraging modernization
and improving the competitive position of the System

I Venue Any cause of action, claim, suit or demand allegedly arising from or related to the terms of this
Agreement or the relationship of the parties that 1s not subject to arbitration under Section 12, must be brought
in the Federal District Court for the District of Minnesota or in Hennepin County District Court, Fourth Judicial
District, Minneapolis, Minnesota Both parties urevocably submit themselves to, and consent to, the
jurnisdiction of said courts The provisions of this Section will survive the termination of this Agreement You
are aware of the business purposes and needs underlying the language of this Section, and with a complete
understanding thereof, agree to be bound m the manner set forth

J Jury Waiver All parties hereby waive any and all nghts to a trial by jury 1n connection with
the enforcement or interpretation by judicial process of any provision of this Agieement, and n
connection with allegations of state or federal statutory violations, fraud, misrepresentation or sinlar
causes of action or any legal action inttiated for_the recovery of damages for breach of this Agreement

K Waiver of Pumtive Damages You and us and our affiliates agree to waive, to the fullest extent
permitted by law, the right to or claim for any punitive or exemplary damages against the other and
agree that in the event of any dispute between them, each will be hmited to the recovery of actual
damages sustamed

L Relationship of the Parties You and we ate independent contractors Neither party 1s the agent, legal
representative, partner, subsidiary, joint venturer or employee of the other Neither party may obligate the other

or represent any right to do so This Agreement does not reflect or create a fiduciary relationship or a
relationship of special trust or confidence

M Adaptations and Variances Complete and detailed uniformity under many varying conditions may not
always be possible, practical, or in the best interest of the System Accordingly, we have the night to vary the
equipment offerings and other standards, specifications, and iequirements for any franchised Studio or
franchisee based upon the customs or cicumstances of a particular franchise or operating agreement, site or
location, population density, business potential, tiade area population, existing business practice, competitive
cucumstance or any other condition that we deem to be of importance to the operation of such Studio,
fianclisee’s business or the System We are not tequited to grant to you a like vaniance o1 other vatiation as a
result of any variation from standaid operations, specifications o1 requuements granted to any other fianchisee

You acknowledge that you aie aware that ou other fianchisees operate undet a number of different forms of
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agreement that were entered into at different times and that, consequently, the obligations and rights of the
parties to other agreements may differ materially 1n certain instances from your rights and obligations under
this Agreement

N Notice of Potential Profit We and/or our affiliates may from time to time make available to you
supplies, equipment, products and/or services for use in your Studio on the sale of which we and/or our affihates
may make a profit Further, we and/or our affiliates may from time to time receive consideratton from suppliers
and/or manufacturers 1n respect to sales of supplies, equipment, products or services to you or in consideration
of services rendered or rights licensed to such persons You agree that we and/or our affiliates are entitled to
said profits and/or consideration

0] Force Majeure If a party’s default under this Agreement (other than your obligations with respect to
msurance and mndemnification, to obtain a site and open the Studio within a specified period, and to pay all fees
and other amounts due to us and our affiliates under this Agreement and any other agreement between you and
us or our affiliates), 1s caused in whole or in part by a force majeure, such default and any right of the other
party to terminate this Agreement for such default 1s suspended for as long as the default 1s reasonably caused
by such force majeure Any suspension 1s effective only from the delivery of a notice of the force majeure to
the other party stating the party’s ntention to invoke the force majeure However, 1if such suspension continues
for longer than six months and the default still exists, either party has the right to terminate this Agreement
upon 30 days notice to the other party Events of force majeure are those that cannot be prevented, avoided or
removed by the party invoking the force majeure despite the exercise of reasonably diligence, including acts of
God, actions of the elements, lockouts, strikes, wars, riots, acts of terrorism, civil commotion, and acts of
governmental authorities (not including a governmental authority’s delaying or refusing to grant bulding

permits, licenses and other permissions and approvals), and except as specifically provided for elsewhere n
this Agreement

P Representations of Franchisee As an inducement to us to grant you the franchise contemplated by
this Agreement, you hereby acknowledge and represent to us the following (and agree to notify us

immediately 1n writing upon the occurrence of any act or event that would render any representation
incorrect)

1 Corporate Ownership If you are a corporation, limited hability company, partnership or
similar entity, you and each of your Owners represents and warrants that your ownership 1s completely and
accurately listed on the Summary Page and that you will provide us with updated ownership information
so that at all times the ownership information 1s curient, complete and accurate In addition, you represent
and warrant that (1) you are duly orgamized, in good standing and authorized to conduct business in your
state of incorporation and the state where the Studio 1s located, (11) you will confine your activities, and
your governing documents will at all times piovide that your activities are confined, exclusively to
operating the Studio or another Studio under a franchise agreement with us, (1) all assets used 1n the
operation of the Studio are owned or leased by you, and (:v) you have and will maintain stop transfer
mstructions on your records against the transfer of equity securities except in compliance with this
Agreement and will only 1ssue securities upon the face of which bear a legend, in a form satisfactory to us,
which references the transfer restrictions imposed by this Agreement

2 Patriot Act You represent, warrant and certify that none of you, your affilates, officers or
directors or holders of any equity interest 1n you is or will be named as a “specially designated national” or
“blocked person” (or other similar classification) as designed by the United States Depaitment of The
Treasury’s Office of Foreign Assets Control (or other applicable governmental agency)

3 Applicable Laws You acknowledge that there may be fedetal, state and local laws
(“Apphcable Laws”) that may affect the operation of the Studio, that may conflict with your obligation to
comply with our Standards, and that may negatively impact the financial perfoimance of the Studio These
laws may exist today, or may be enacted n the future It 1s solely your responsibility, both prior to and aftei
purchasing the franchise, to 1dentify, understand and comply with all Applicable Laws In enteting into this
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Agreement, you are not relying,in any way upon any representation or warranty (express or implied) by us
or anyone associated with us that our System or Standards complies with Applicable Laws

Q Set-Off by the Franchisor Notwithstanding anything contamed in this Agreement, upon your
failure to pay to us as and when due, any amounts of money provided for heremn or in any other agreement
between you and us or our affiliates, we shall have the night, at our election, to deduct any and all such
amounts remaining unpaid from any monies or credits held by us for your account

R Cross Default Where there 1s more than one agreement in existence between you and us (including
agreements guaranteed by the Principal Owners), you agree that we have the right to treat a material breach
or default of any one agreement between the parties as a material breach or default of all or any of the other
agreements between the parties, and any such material breach or default of any one agreement shall be
treated, 1n respect of any of the other agreements, as a material breach or default of each such agreement 1n
accordance with 1its own terms

S Submuission of Agreement The submission of this Agreement to you does not constitute an offer,
and this Agieement shall become effective only upon execution by both you and us

IN WITNESS WHEREQOF, the parties have executed this Franchise Agreement as of the dates written below
FRANCHISEE (For an entity) FRANCHISEE (For an individual)

Name of Entity

Signature Signature
Printed Name Printed Name

Title Date
Date

FRANCHISOR
YOGAFIT FRANCHISING, LLC

Signature
Printed Name Peter Taunton
Title President/CEO

Date
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Attachment A to the Franchise Agreement
MARKS AND DESIGNATED AREA
A MARKS You have the 11ght to use the following Marks in accordance with the terms of the Franchise

Agreement
Registration
Trademark Register Registration Date
Number
YOGAFIT Principal September 26, 74533918
1995

Principal August 19, 2013 86042238

YogaFit
Principal September 5, 2013 86057341

YogaFit

]
We may amend this Attachment A from time to time 1n order to make available additional Marks or to delete
those Marks that become unavailable You agree to use only those Marks that are then currently authorized
n this Attachment or the Manual

B DESIGNATED AREA The “Designated Area” means the following area

If the Destgnated Area 1s not 1dentified as of the date of this Franchise Agreement, we will determine the
Designated Area when you sign the lease for the Authorized Location The Designated Area will be an area
of up to 3 driving miles from the Authorized Location as we determine in our sole judgment afier a review
of relevant factors (see Section 2 C)

The Designated Area may overlap with designated areas of other Studios In the overlapping areas, each
Studio 1s permitted to market and solicit for members (see Section 6 B) Once identified by us, the
Designated Area 1s fixed for the initial term of the Franchise Agreement unless you relocate the Studio and
upon renewal or transfer (see Sections 4 B, 5 G, and 11 C) The driving miles are fixed as of the date the
Designated Area 1s determined by us based on our mapping program used at the tume the Designated Area
1s determined (currently, Googlemaps) No Designated Area will be enlarged due to any futuie road
construction or other alteration

[Signatures to follow]
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IN WITNESS WHEREOQF, the parties have executed this Attachment A as of the Effective Date of the
Franchise Agreement

FRANCHISEE (For an entity) FRANCHISEE (For an individual)
Name of Entity

Signature Signature
Printed Name Printed Name
Title

FRANCHISOR
YOGAFIT FRANCHISING, LLC

Signature
Printed Name Peter Taunton
Thtle President/CEO
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Attachment B to the Franchise Agreement
INFORMATION RELEASE CONSENT

The undersigned entered mto a Franchise Agreement for the operation of'a YOGAFIT Studio under a hicense
from YogaFit Franchising, LLC In connection with the Franchise Agreement, I authorize YogaFit
Franchising, LLC to discuss with and obtain information from the third party providers for any YOGAFIT
Studio owned or guaranteed by my Principal Owners (directly or indirectly), imcluding (1) the landlord of the
Studio, (2) any lender providing financing for the Studio or that holds any security interest in any of the assets
of the Studio or in the Franchisee (1f a corporate entity), and (3) any other vendor or supplier for the Studio 1
authorize such persons to provide information regarding the YOGAFIT Studio to YogaFit Franchising, LLC

FRANCHISEE (For an entity) FRANCHISEE (For an indrvidual)
Name of Entity
Signature Signature
Printed Name Printed Name
Title
YOGATIT® SOLO PAGE 'RANCHISE AGREEMENT
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Attachment C to the Franchise Agreement

PERSONAL GUARANTEE AND AGREEMENT TO BE BOUND
PERSONALLY BY THE TERMS AND CONDITIONS
OF THE FRANCHISE AGREEMENT

In consideration of the execution of the Franchise Agreement by us, and for other good and valuable
consideration, the undersigned, for themselves, their heirs, successors, and assigns, do jointly, individually
and severally hereby become surety and guaranto: for the payment of all amounts and the performance of the
covenants, terms and conditions in the Franchise Agreement, to be paid, kept and performed by the franchisee,
including without limitation the arbstration and other dispute resolution provisions of the Agreement

Further, the undersigned, individually and jointly, hereby agree to be personally bound by each and every
condition and term contained in the Franchise Agreement, including but not limited to the non-compete
provisions 1 Section 10 D, the dispute resolution provision in Section 12, and agree that this Personal
Guarantee will be construed as though the undersigned and each of them executed a Franchise Agreement
containing the 1dentical terms and conditions of this Franchise Agreement

The undersigned waives (1) notice of demand for payment of any indebtedness or non-performance of any
obligations hereby guaranteed, (2) protest and notice of default to any party respecting the indebtedness or
non-performance of any obligations hereby guaranteed, and (3) any right he/she may have to require that an
action be brought against the franchisee or any other person as a condition of hability

In addition, the undersigned consents and agrees that (1) the undersigned’s liability will not be contingent or
conditioned upon our pursuit of any remedies against the franchisee or any other person, and (2) such lability
will not be diminished, relieved or otherwise affected by franchisee’s insolvency, bankruptcy or
reorganization, the invahdity, illegality or unenforceability of all or any part of the Franchise Agreement, or
the amendment or extension of the Franchise Agreement with or without notice to the undersigned

It 1s further understood and agreed by the undersigned that the provisions, covenants and conditions of this
Guarantee will inure to the benefit of our successors and assigns

FRANCHISEE (insert name of entity)
PERSONAL GUARANTORS

Individually Individually

Print Name Print Name

Address Address

City State Zip Code City State Zip Code
Telephone Telephone

Individually Individually

Print Name Print Name

Address Address

City State Zip Code Cuy State Zip Code
Telephone Telephone
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Attachment D to the Franchise Agreement
Electronic Transfer of Funds Authorization

Franchisee

Location
Date

NEW CHANGE

Attention Bookkeeping Department

The undersigned hereby authorizes YogaFit Franchising, LLC, 1its parent company or any affiliated
entity (collectively, “YogaFit”), to initiate weekly ACH debit entries against the account of the
undersigned with you in payment of amounts for Royalty Fees, Advertising Fees or other amounts

that become payable by the undersigned to YogaFit The dollar amount to be debited per payment
will vary

Subject to the provisions of this letter of authorization, you are hereby directed to honor any such
ACH debit entry imtiated by YogaFit This authorization ts binding and will remam 1n full force
and effect until 90 days prior written notice has been given to you by the undersigned The
undersigned 1s responstble for, and must pay on demand, all costs or charges telating to the handling
of ACH debit entries pursuant to this letter of authorization Please honor ACH debit entries
mnitiated 1n accordance with the terms of this letter of authorization, subject to there being sufficient
funds in the undersigned’s account to cover such ACH debit entries

Sincerely yours,
*** We also need a VOIDED Check ***

Account Name

Bank Name Street Address
Branch City State Zip Code
Street Address Telephone Number

City State Z1p Code SIGNATURE

Bank Telephone Number Name

Bank s Account Number Title

Customer s Account Number Date
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Attachment E to the Franchise Agreement

LEASE ADDENDUM
This Lease Addendum (“Addendum”) dated , 20__, 15 entered nto between
(“Landlord”), and (“Tenant”)
RECITALS
A The parties have entered into a Lease Agreement, dated (the “Lease™) for the premises
located at (the “Premises™)
B Tenant has agreed to use the Premises only for the operation of a YOGAFIT Studio pursuant to a
franchise agreement (“Franchise Agreement”) with YogaFit Franchising, LLC (“YogaFit”)
C The parties desire to amend the Lease 1n accordance with the terms and conditions contained 1n this
Addendum
AGREEMENT
1 Remodeling and Décor Landlord agrees to allow Tenant to remodel, equip, pant and decorate the

mnterior of the Premises and to display such proprietary marks and signs on the interior and exterior of the

Premises pursuant to the Franchise Agreement and any successor Franchise Agreement (subject to zoning
requirements)

2 Assignment Tenant has the right to assign all of its right, title and interest in the Lease to YogaFit
or 1ts successor, or either company’s affiliates, at any time during the term of the Lease, including any
extensions or renewals, without first obtaming Landlord’s consent No assignment will be effective,
however, until YogaFit or its successor or designated affiliate gives Landlord written notice of its
acceptance of the assignment If YogaFit elects to assume the lease under this paragraph or unilaterally
assumes the lease as provided for 1n subparagraphs 3(c) or 4(a), Landlord and Tenant agree that (z) Tenant
will remain liable for the responsibilities and obligations, including amounts owed to Landlord, prior to the
date of assignment and assumption, and (77) YogaF1t will have the right to sublease the Premises to another
Y OGAFIT franchisee, without further need for Landlord approval, provided the franchisee agrees to operate
the Studio as a YOGAFIT Studio pursuant to a franchise agreement with YogaFit YogaFit will be
responsible for the lease obligations incurred after the effective date of the assignment

3 Default and Notice

(a) In the event there is a default or violation by Tenant under the terms of the Lease, Landlord
agrees to give Tenant and YogaFit written notice of such default or violation within a
reasonable time after Landlord knows of its occurrence Landlord agrees to provide
YogaFit the written notice of default as written and on the same day Landlord gives it to
Tenant Although YogaFit 1s under no obligation to cure the default, YogaFit will notify
Landlord 1t intends to cure the default and unilaterally assume Tenant’s interest i the lease
as provided 1n Paragraph 3(c) YogaFit will have an additional 15 days from the expiration
of Tenant’s cure pertod 1n which to cure the default or violation

(b) All notices to YogaF1t must be sent by registered or certified mail, postage prepaid, to the
following address

YogaFit Franchising, LLC
2411 Galpin Court, Suite 110
Chanhassen, MN 55317
(952) 474-5422
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YogaFit may change its address for receiving notices by giving Landlord written notice of
the new address Landlord agrees to notify both Tenant and YogaFit of any change n
Landlord’s mailing address to which notices should be sent

(c) Upon Tenant’s default and failure to cure a default under either the Lease or the Franchise
Agreement, YogaFit has the night (but not the obligation) to unilaterally assume Tenant’s
interest n the Lease 1n accordance with Paragraph 2
4 Termination or Expiration
(a) Upon the expiration or termination of the Franchise Agreement, YogaFit has the right (but
not the obligation) to unilaterally assume Tenant’s interest in the Lease 1n accordance with
Paragraph 2
(b) Upon the expiration or termination of the Lease, if YogaFit does not assume Tenant’s
mnterest in the Lease, Landlord agrees to cooperate and allow YogaFit to enter the Premises,
without cost and without being guilty of trespass and without incurring any liability to
Landlord, to remove all signs and all other items 1dentifying the Premises as a YOGAFIT
Studio and to make such other modifications as are reasonably necessary to protect the
marks and system, and to distinguish the Premises from YOGAFIT Studios In the event
YogaFit exercises its option to purchase assets of Tenant, Landlord agrees to peimit
YogaFit to remove all such assets being purchased by YogaFit
5 Consideration, No Liabihity
(a) Landlord acknowledges that the provisions of this Addendum are required pursuant to the
Franchise Agreement and that Tenant may not lease the Premises without this Addendum
(b) Landlord acknowledges that Tenant 1s not an agent or employee of YogaFit and Tenant has
no authority or power to act for, or to create any hability on behalf of, or to 1n any way
bind YogaF1t or any affiliate of YogaFit and that Landlord has entered into this Addendum
with full understanding that 1t creates no duties, obligations, or habilities of or aganst
YogaFit or any affihate of YogaFit
(©) Nothing contained i this Addendum makes YogaFit or its affiliates a party or guarantor
to the Lease, and does not create any hability or obhigation of YogaFit or 1ts affiliates
6 Mod:ification No amendment or variation of the terms of this Addendum 1s valid unless made
writing and signed by the parties and the parties have obtained YogaF1t’s written consent
7 Reaffirmation of Lease Except as amended or modified by this Addendum, all of the terms,
conditions, and covenants of the Lease remain 1n full force and effect
8 Miscellaneous
(a) YogaFit 1s a third party beneficiary of this Addendum, with independent rights of
enforcement
(b) References to the Lease and to the Franchise Agreement include all amendments, addenda,
extensions, and renewals to the documents
(c) References to Landlord, Tenant, and YogaFit include the successors and assigns of each of
the parties
[signature page follows]
YOGAFIT®
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IN WITNESS WHEREQF, the parties have executed this Addendum as of the date written above
TENANT LANDLORD
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Attachment F to the Franchise Agreement
TELEPHONE NUMBER ASSIGNMENT AGREEMENT

THIS TELEPHONE ASSIGNMENT AGREEMENT by and between the Franchisee identified
below (“Franchisee”) and YogaFit Franchising, LLC (hereinafter “YogaFit™)

BACKGROUND

A YogaFit has a license to use and to sublicense the use of a proprietary system (“System”) for the
operation of a yoga studio under the trademark and logo YOGAFIT (the “Studio™),

B Franchisee has been granted a franchise to operate a Studio pursuant to a Franchise Agreement and
1n accordance with the System,

C In order to operate 1ts Studio, the Franchisee will be acquiring one or more telephone numbers,
telephone listings and telephone directory advertisements, and

D As a condition to the execution of the Franchise Agreement, YogaFit has required that the
Franchisee collaterally assign all of its night, title and interest 1n 1ts telephone numbers, telephone histings

and telephone directory advertisements to YogaFit in the event of exprration or termination of the Franchise
Agreement

AGREEMENT

In consideration of the foregoing, the mutual premises herein contamned and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending
to be legally bound, hereby agree as follows

1 Assignment In the event of expiration or termination of the Franchise Agreement, and 1n order to
secure continuity and stability of the operation of the Studio, Franchisee hereby sells, assigns, transfers and
conveys to YogaFit all of its nights, title and interest 1n and to all telephone numbers, telephone listings and
telephone directory advertisements used i connection with the operation of the Studio, provided, however,
such Assignment will not be effective unless and until the Franchise Agreement has expired or 1s terminated
in accordance with the provisions thereof and YogaFit has delivered to Franchisee written notice of
acceptance of the assignment In the event of such assignment, YogaF1t assumes no hability for monies
owed or other habilities relating to the telephone numbers, telephone listings, and telephone directory
advertisements that have accrued prior to the effective date of the Assignment

Franchisee hereby grants to YogaFit an irrevocable power of attorney and appoints YogaFit as Franchisee’s
attorney-in-fact to take any necessary actions to assign the telephone numbers, including but not limited to,
executing any forms that the telephone companies may require to effectuate the assignment This
assignment 1s also for the benefit of the telephone companies, and Franchisee agrees that the telephone
companies may accept this assignment and YogaFit’s instructions as conclusive evidence of its rights in
the telephone numbers and our authority to direct the amendment, termination or transfer of the telephone
numbers, as if they had originally been 1ssued to YogaFit In addition, Franchisee agrees to hold the
telephone companies harmless from any and all claims against them arising out of any actions or
structions by YogaFit regarding the assignment contemplated 1n this Assignment

2 Representation and Warranties of the Franchisee Franchisee hereby represents, wairants and
covenants to the YogaFit that (a) As of the effective date of the Assignment, all of Franchisee’s obligations
and indebtedness for telephone, telephone listing services and telephone directory advertisement services
will be paid and current, (b) As of the date hereof, Franchisee has full power and legal right to enter into,
execute, deliver and perform this Agreement, (c) This Agreement is a legal and binding obligation of
Franchisee, enforceable in accordance with the terms hereof, (d) The execution, delivery and performance
of this Assignment does not conflict with, violate, bieach or constitute a default under any contract,
agteement or instrument to which Franchisee 1s a party or by which Franchisee 1s bound, and no consent of
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nor approval by any third party 1s required in connection herewith, and () Franchisee has the specific power
to assign and transfer 1ts right, title and interest 1n 1ts telephone numbers, telephone listings and telephone
directory advertisements, and Franchisee has obtained all necessary consents to this Assignment

3 Cancellation Notwithstanding the foregoing, YogaFit may, in its sole judgment and at any time

prior to effectiveness of the assignment, declare this Agreement and the assignment contemplated hereunder
null and void

4 Miscellaneous The vahidity, construction and performance of this Assignment is governed by the
laws of the State of Minnesota All agreements, covenants, representations and warranties made herem will

survive the execution hereof All rights of the YogaFit inure to 1ts benefit and to the benefit of 1ts successors
and assigns

IN WITNESS WHEREOF, each of the parties has executed this Assignment as of the Effective Date of the
Franchise Agreement

FRANCHISEE (For an entity) FRANCHISEE (For an individual)

Name of Entity

Signature Signature
Printed Name Printed Name
Title

FRANCHISOR
YOGAFIT FRANCHISING, LLC
Signature

Printed Name Peter Taunton
Title President/CEO
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Attachment G to the Franchise Agreement
MEMBERSHIP CONTRACT ASSIGNMENT AGREEMENT

THIS MEMBERSHIP CONTRACT ASSIGNMENT AGREEMENT by and between the
Franchisee identified below (“Franchisee”) and YogaFit Franchising, LLC (heremnafter “YogaFit”)

BACKGROUND

A YogaFit has a license to use and to sublicense the use of a proprietary system (“System) for the
operation of a yoga studio under the trademark and logo YOGAFIT (the “Studio™),

B Franchisee has been granted a franchise to operate a Studio pursuant to a Franchise Agreement and
in accordance with the System,

C During the term of the franchise, Franchisee will be entering to membership contracts with Studio
members permitting them access to the Studio facilities (“Membership Contracts™), and

D As a condition to the execution of the Franchise Agreement, YogaFit has required that Franchisee
collaterally assign all of its night, title and interest in the Membership Contracts to YogaFit in the event of
expiration or termination of the Franchise Agreement,

AGREEMENT

In consideration of the foregoing, the mutual promises herein contained and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending
to be legally bound, hereby agree as follows

1 Assignment In the event of expiration or termination of the Franchise Agreement, and m order to
secure continuity and stability of the operation of the Studio, Franchisee hereby sells, assigns, transfers and
conveys to YogaFit all of its rights, title and interest in and to all Membership Contracts, provided, however,
such Assignment will not be effective unless and until the Franchise Agreement has expired or 1s terminated
in accordance with the provisions thereof and YogaFit has delivered to Franchisee written notice of its
acceptance of the assignment In the event of such assignment, YogaFit will assume no habihty for monies
owed or other lhabilities relating to the Membership Contracts that have accrued prior to the effective date
of the assignment

2 Representation and Warranties of the Franchisee Franchisee hereby represents, warrants and
covenants to YogaFit that

(a) As of the effective date of the Assignment, all of Franchisee’s obligations under the
Memberships Contracts have been satisfied,

(b) As of the date hereof, Franchisee has full power and legal right to enter into, execute,
dehiver and perform this Agreement,

(c) This Agreement 1s a legal and binding obligation of Franchisee, enforceable in accordance
with the terms hereof,

d) The execution, delivery and performance of this Assignment does not conflict with, violate,
breach or constitute a default under any contract, agreement or instrument to which Franchisee 1s a party or

by which Franchisee 1s bound, and no consent of nor approval by any third party 1s required 1n connection
herewith, and

(e) Franchisee has the specific power to assign and transfer its right, title and nterest m its
Membership Contiacts and Franchisee has obtained all necessary consents to this Assignment

3 Cancellation Notwithstanding the foregomng, YogaFit may, mn its sole judgment and at any time
prior to effectiveness of the assignment, declaie this Agreement and the assignment contemplated hereunde:
nulil and void
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4 Miscellaneous The validity, construction and performance of this Assignment is governed by the
laws of the State of Minnesota All agreements, covenants, representations and warranties made heren will
survive the execution hereof All nghts of YogaFit mure to its benefit and to the benefit of 1ts successors
and assigns

IN WITNESS WHEREOF, each of the parties has executed this Assignment as of the Effective Date of the
Franchise Agreement

FRANCHISEE (For an entity) FRANCHISEE (For an individual)

Name of Entity

Signature Signature
Printed Name Printed Name
Title

FRANCHISOR
YOGAFIT FRANCHISING, LLC
Signature

Printed Name Peter Taunton
Title President/CEO
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Attachment H to the Franchise Agreement
MARKET ACCELERATOR PROGRAM ADDENDUM
This Market Accelerator Program Addendum (“MAP Addendum”™) made between YogaFit
Franchising, LLC, a Minnesota limited liability company with 1ts principal business located at 2411 Galpin Ct,

Suite 110, Chanhassen, MN 55317 (“we” or “us™), and the Franchisee identified in the Summary Page
(“you”), to be effective on the Effective Date identified in the Summary Page

RECITALS

A Contemporaneously with the execution of this Addendum, you are entering nto three YOGAFIT®

franchise agreements (each a “Franchise Agreement™) pursuant to our Market Accelerator Program (the
“MAP”)

B The Studios licensed under these Franchise Agreements together constitute the “MAP Studios ”

C The parties desire to enter into this MAP Addendum 1n order to clanfy certain obligations under the
Franchise Agreements, as they relate to the MAP Studios

In consideration of the foregoing and the mutual covenants and consideration below, you and we agree as
follows

AGREEMENT

1 Definitions Capitalized terms will have the meanings ascribed to them 1n the Franchise Agreement

unless otherwise defined herein The term “this Agreement” refers to the Franchise Agreement modified
by this Addendum

2 Initial Franchise Fee The initial franchise fees applicable for the three MAP Agreements will be at
total of $60,000

3 Opening Schedule With respect to the MAP Studios, the following timelines apply

MAP Studio Stute Selection (Sections 2 B and 5 A of | Opening Deadline (Section 5D of
this Agreement) this Agreement)

gt?;l]\:AP Within 3 months of the Effective Date Within 6 months of the Effective Date

gtwugleP Within 9 months of the Effective Date Within 12 months of the Effective Date

'é"thurgfolsleP Within 15 months of the Effective Date Within 18 months of the Effective Date

4 Failure to Meet Opening Schedule If any deadline in Section 3 above 1s not met, the following will
apply

(a) If the MAP Studio developed under this Agreement was open and operating at the time of
the failure, this Agreement will be unaffected by such failure to open

(b) If the MAP Studio developed undei this Agreement was not open and opeirating at the time
of the failure, we may, at ou: sole and unilateral option, (z) terminate this Agreement, or (1) amend

this Agreement to elimmate the designated protection afforded by Section 2 B and 2 C of this
Agieement

5 Ratification All other terms and conditions of this Agreement are hereby ratified and confirmed

YOGAFIT® PAGE | OF 2

FRANCHISE AGREEMENT
FRANCHISE DISCLOSURE DOCUMENT —2018v!

ATTACHMENT H



Each of the undersigned hereby acknowledges having read and understood this Addendum and consents to
be bound by all of its terms

FRANCHISEE (For an entity) FRANCHISEE (For an individual)
Name of Entity

Signature Signature

Printed Name Printed Name

Title

FRANCHISOR

YOGAFIT FRANCHISING, LLC

Signature
Printed Name Peter Taunton
Title President/CEO
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FRANCHISEE ACKNOWLEDGMENT

As you know, you and we are entering mnto a Franchise Agreement for the operation of a YOGAFIT franchise
The purpose of this Franchisee Acknowledgment is to determine whether any statements or promises were
made to you that we have not authorized or that may be untrue, inaccurate or misleading, and to be certamn
that you understand the limitations on claims that may be made by you by reason of the offer and sale of the

franchise and operation of your business Please review each of the following questions carefully and provide
honest responses to each question

Acknowledgments and Representations *

1

10

Did you receive a copy of our Disclosure Document at least 14 calendai days before signing the
Franchise Agreement? Check one 0O Yes O No

Have you studied and reviewed carefully our Disclosure Document and Franchise Agreement?
Check one [0 Yes O No

Is the name, address and phone number of any broker and each of our employees or representatives
who was involved n offering you this franchise listed on the Disclosure Document receipt you signed
(or on any updated receipt we provided to you)? Check one O Yes O No

Do you understand that the Franchise Agreement contains the entire agreement between you and us
concerning the franchise, meaning that any prior oral or written statements not included in the Franchise
Agreement or our Disclosure Document will not be binding? Check one O Yes [0 No

Do you understand that the success or failure of your business will depend 1n large part on yowu skills
and experience, your business acumen, your location, the local market for products, interest rates, the
economy, inflation, the number of employees you hire and their compensation, competition and other
economic and business factors? Check one [ Yes [0 No

Do you understand that the franchise 1s granted for the right to operate the business at the Approved

Location and that your Designated Area may overlap with the Designated Area of another franchisee?
Check one [ Yes O No

Do you understand that the Franchise Agreement restricts us only from operating or granting others the
right to operate a YOGAFIT Studio physically located in your Designated Area, but that we and our affihates

may operate and grant similar or competitive businesses in your Designated Area under a different name?
Check one O Yes O No

Do you understand that we have the right to offer, sell, or distribute items such as traning videos,
equipment, athletic gear, etc , associated with the System (now or in the future) or identified by the Marks,
or any other trademarks, service marks or trade names, through any distribution channels or methods
(including retail stores, mail order, wholesale, the Internet, or any other existing or future form of electronic

commerce) n your Designated Area, and that you are not entitled to any compensation on account of the
sales? Check one 0O Yes OO No

Do you understand that your Designated Area protection excludes “Special Sites” in your Designated
Area such as (1) military bases, (2) public transportation facilittes, including, without hmitation,
arports, limited access highway travel plazas, and other transportation terminals, (3) sports facilities,
including race tracks, (4) student unions or other similar buildings:on college or university campuses,
(5) hotels, resorts or similar short-term lodging, (6) apartment or condommium complex, and (7)
corporate office buildings or office parks, and that we may operate and grant others the 11ght to operate
YOGAFIT Studios at Special Sites in your Designated Area? Check one [0 Yes [ No

Do you understand that if you fail to secure a site or open a Studio by the deadlines in the Fianchise
Agreement, your Designated Area piotection and reservation can be removed by us and we may
authorize another franchisee to locate in that aiea? Check one [ Yes [0 No
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11 Do you understand that we or our affiliates may be the only approved supplier for certain products, that
you will pay the then-current price 1n effect for the approved products and other goods and products
you recetve from us and our affiliates, and that that we may make a profit on those items?

Check one [ Yes O No

12 Do you understand that you are bound by the non-compete covenants (both in-term and post-term)
listed 1n Section 10 and that an injunction 1s an appropriate remedy to protect the interests of the System
if you violate the covenant(s)? Further, do you understand that the term “you” for purposes of the non-
compete covenants 1s defined broadly in Section 10, such that any actions 1n violation of the covenants
by those holding any interest 1n the franchisee entity may result tn an injunction, default and termination
of the Franchise Agreement? Check one O Yes [0 No

13 Do you understand that any training, support, guidance or tools we provide to you as part of the
franchise are for the purpose of protecting our brand and trademarks and to assist you in the operation
of your business and not for the purpose of controlling or in any way intended to exercise or exert
control over your decisions or day-to-day operations of your business, including your sole responsibility
for the hiring, wages and other compensation (including benefits), training, supervision and termination
of your employees and all other employment and employee related matters?

Checkone O Yes O No

If you answered “No” to questions 1-13, please explain (attached additional sheets if necessary)

14 Was any oral, written or visual claim or representation made to you which contradicted the disclosures
n the Disclosure Document? Check one [ Yes OO No

15 Except as may be stated in Item 19 of our Disclosure Document, was any oral, written or visual claim

or representation made to you which stated, suggested, predicated o1 projected your sales, ncome or
profit levels? Check one O Yes O No

16 Except as may be stated in Item 19 of our Disclosure Document, did any employee or other person
speaking on our behalf make any statement or promise regarding the costs involved in operating a
franchise that 1s not contained in the Disclosure Document o1 that is contrary to or different from the
information n the Disclosure Document? Check one O Yes O No

If you answered “Yes” to questions 14-16, please explain in detail the claim, representation or statement
(attached additional sheets 1f necessary)

YOUR ANSWERS ARE IMPORTANT TO US AND WE WILL RELY ON THEM BY SIGNING THIS
FRANCHISEE ACKNOWLEDGMENT, YOU ARE REPRESENTING THAT YOU HAVE

CONSIDERED EACH QUESTION CAREFULLY AND RESPONDED TRUTHFULLY TO THE
ABOVE QUESTIONS
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* Such representations are not intended to nor will they act as a release, estoppel or warver of any hability incurred
under the Hlinois Franchise Disclosure Act or under the Maryland Franchise Registration and Disclosure Law

NOTE IF THE FRANCHISEE IS A CORPORATION, PARTNERSHIP, LIMITED LIABILITY
COMPANY OR OTHER ENTITY, AN OFFICER AND EACH OF ITS PRINCIPAL OWNERS
MUST EXECUTE THIS FRANCHISEE ACKNOWLEDGMENT

Signed Signed

Print Name Print Name

Signed Signed

Print Name Print Name
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ADDENDUM TO THE YOGAFIT FRANCHISE AGREEMENT
FOR THE STATE OF ILLINOIS

1 Illinois law governs the agreements between the parties to this franchise

2 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 1s void However, a franchise
agreement may provide for arbitration outside of Illino1s

3 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 [llinos 1s void

4 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

5 Based on our audited financial statements and in accordance with Section 200 500 of the Illinois
Franchise Disclosure Act, the Illinois Attorney General’s Office has imposed a financial assurance
requirement as a condition to becoming registered to offer and sell franchises n the State of Illinois To

comply with this requirement, we have posted a surety bond with the State of Illinois in the amount of
$61,250

6 Each provision of this addendum is effective only to the extent, with respect to such provision, that
the jurisdictional requirements of the Illinois Franchise Disclosure Act are met independently without
reference to this addendum

Each of the undersigned hereby acknowledges having read and understood this Addendum and consents to
be bound by all of its terms

FRANCHISEE (For an entity) FRANCHISEE (For an individual)

Name of Entity

Signature Signature
Printed Name Printed Name
Title

FRANCHISOR
YOGAFIT FRANCHISING, LLC
Signature

Printed Name Peter Taunton
Title President/CEO

YOGAFIT® FRANCHISE AGREEMENT
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ADDENDUM TO YOGAFIT FRANCHISE AGREEMENT FOR
THE STATE OF MARYLAND

Even though there may be terms n the Disclosure Document or the Franchise Agreement to the contrary,

the following provisions will apply to franchisees protected by terms of the Maryland Franchise
Registration and Disclosure Law

1 The franchisee 1s not required to commence litigation in Minnesota, but, instead, may bring a
lawsuit 1n Maryland for claims arising under the Maryland Franchise Registration and Disclosure Law

2 None of the representations required to be made by the franchisee to YogaFit Fianchising, LL.C
the documents to be executed by the franchisee are intended to act as, and the party agree that they shall

not be deemed to constitute, a release, estoppel or waiver of any hability incurred under the Maryland
Franchise Registration and Disclosure Law

3 Any general release required as a condition of renewal, sale, and/or assignment/transfer shall not
apply to any liability under the Maryland Franchise Registration and Disclosure Law

4 Based on our audited financial statements and in accordance with the Maryland Franchise
Registration and Disclosure Law, the Maryland Office of the Attorney General, Securities Division, has
imposed a financial assurance requirement as a condition to becoming registered to offer and sell franchises
n the State of Maryland To comply with this requirement we have posted a surety bond with the State of
Maryland 1n thé amount equal to $61,250

Each of the undersigned hereby acknowledges having read and understood this Addendum and consents to
be bound by all of its terms

FRANCHISEE (For an entity) FRANCHISEE (For an individual)
Name of Entity

Signature Signature

Printed Name Printed Name

Title

FRANCHISOR

YOGAFIT FRANCHISING, LLC

Signature
Printed Name Peter Taunton
Title President/CEO
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ADDENDUM TO THE YOGAFIT FRANCHISE AGREEMENT
FOR THE STATE OF MINNESOTA

This Addendum pertains to franchises sold in the State of Minnesota and 1s for the purpose of complying
with Minnesota statutes and regulations Notwithstanding anything which may be contained in the body of
the Franchise Agreement to the contrary, the Agreement 1s amended as follows

1 We will undertake the defense of any claim of infringement by third parties involving the YOGAFIT
mark, and you will cooperate with the defense n any reasonable manner prescribed by us with any direct
cost of such cooperation to be borne by us

2 Minnesota law provides franchisees with certain termination and nonrenewal rights As of the date
of this Franchise Agreement, Minn Stat Sec 80C 14, Subd 3, 4 and 5 require, except in certain specified
cases, that a franchisee be given 90 days notice of termination (with 60 days to cure) and 180 days notice
for nonrenewal of the franchise agreement

3 Section 13 D (Liquidated Damages) of the Franchise Agreement 1s deleted

4 Section 14 C (Claims) 1s amended to provide that any claims arising under the Minnesota Franchise
Act must be brought within three years after the date the cause of action accrues

5 Section 15 J (Jury Waiver) and Section 15 K (Waiver of Punitive Damages) are hereby deleted

6 No Section providing for a general release as a condition of renewal or transfer will act as a release

or waiver of any hability incurred under the Minnesota Franchise Act, provided, that this part shall not bar
the voluntary settlement of disputes

7 Each provision of this Addendum is effective only to the extent, with respect to such provision, that
the jurisdictional requirements of Minnesota Statutes Sections 80C 01 to 80C 22 are met independently
without reference to this addendum

Each of the undersigned hereby acknowledges having read and understood this Addendum and consents to
be bound by all of its terms

FRANCHISEE (For an entity) FRANCHISEE (For an individual)
Name of Entity

Signature Signature

Printed Name Printed Name

Title

FRANCHISOR

YOGAFIT FRANCHISING, LLC

Signature
Printed Name Peter Taunton
Title President/CEO

YOGAFIT® FRANCHISE AGREEMENT
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ADDENDUM TO THE YOGAFIT FRANCHISE AGREEMENT
FOR THE STATE OF NEW YORK

This Addendum pertains to franchises sold in the State of New York and 1s for the purpose of complying
with the New York General Busmess Law, Article 33, §§680 — 695 (1989) (“New York Law”)

Notwithstanding anything which may be contained 1n the body of the Franchise Agreement to the contrary,
the Agreement 1s amended as follows

1 To the extent that the Franchise Agreement requires you to sign a release or to acknowledge facts
that would negate or remove from judicial review any statement, misrepresentation or action that would
violate the New York Law or a rule or order promulgated thereunder, such release or acknowledgment of
fact will be void with respect to claims arising under the New York Law It 1s the intent of this provision
that the non-waiver provisions of Sections 687 4 and 687 5 of the New York Law be satisfied

2 Each provision of this Addendum 1s effective only to the extent, with respect to such provision, that

the jurisdictional requirements of New York Law are met independently without reference to this
addendum

Each of the undersigned hereby acknowledges having read and understood this Addendum and consents to
be bound by all of its terms

FRANCHISEE (For an entity) FRANCHISEE (For an individual)

Name of Entity

Signature Signature
Printed Name Printed Name

Title

FRANCHISOR
YOGAFIT FRANCHISING, LLC
Signature

Printed Name Peter Taunton
Title President/CEQ
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ADDENDUM TO THE YOGAFIT FRANCHISE AGREEMENT
FOR THE STATE OF NORTH DAKOTA

With respect to franchises falling within the scope of the North Dakota Franchise Investment Law,
the Franchise Disclosure Document and Franchise Agreement are hereby amended as follows

1 The State of North Dakota has determined that the following types of provisions are deemed to be
contrary to North Dakota law

(a) A provision requiring a North Dakota franchisee to sign a general release upon renewal of
the fianchise agreement,

(b) A provision requiring a North Dakota franchisee to consent to termination penalties or
hquidated damages,

(©) A provision requiring a North Dakota franchisee to consent to the jurisdiction of courts
outside the state of North Dakota,

(d) A provision restricting the time in which a North Dakota franchisee may make a claim to

less than the applicable North Dakota statute of limitations,
(e) A provision calling for the waiver by a North Dakota franchisee of the right to trial by jury,

® A provision requiring a North Dakota franchisee to consent to a waiver of exemplary and
punitive damages

Any and all provisions n the Franchise Agreement that are in violation of Paragraphs 5 (a-f) are deleted

2 North Dakota Century Code Section 9-08-06 subjects covenants not to compete to the provisions
of that statute The covenants not to compete contained within the franchise agreement are subject to Section
9-08-06 and may be unenforceable under North Dakota law

3 The site of any mediation or arbitration of the parties’ disputes will be at a site mutually agreeable

to all parties If all parties cannot agree upon a location, the arbitration or mediation will be Fargo, North
Dakota

4 Each provision of this Addendum 1s effective only to the extent, with respect to such provision, that
the jurisdictional requuements of the North Dakota Franchise Investment Law are met independently
without reference to this addendum

Each of the undersigned hereby acknowledges having read and understood this Addendum and consents to
be bound by all of its terms

FRANCHISEE (For an entity) FRANCHISEE (For an individual)
Name of Entity

Signature Signature

Printed Name Printed Name

Title

FRANCHISOR

YOGAFIT FRANCHISING, LLC

Signature
Piinted Name Peter Taunton
Title President/CEO
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ADDENDUM TO YOGAFIT FRANCHISE AGREEMENT FOR
THE STATE OF SOUTH DAKOTA

This Addendum pertains to franchises sold n the State of South Dakota and 1s for the purpose of complying
with South Dakota statutes and regulations Notwithstanding anything which may be contained 1n the body
of the Franchise Agreement to the contrary, the Agreement 1s amended as follows

1 “As a condition to becoming registered to offer and sell franchises in the state of South
Dakota, we have agreed to hold the initial franchise fee, the YOGAFIT® GO FAST Kit fee, the door access,
security and surveillance system fee, and the FitnessOnDemand™ System fee (1ndividually and collectively
the “Initial Fees™), in an escrow account, until the you have commenced operation of the Studio (the
“Impound Requirement”) Therefore, notwithstanding anything to the contrary in the Agreement, upon
payment, the Imitial Fees will be deposited and held i escrow until you have commenced operation of the
Studio You acknowledge and agree that by no later than 5 00 pm Central Standard Tune on the first day
the Studio opens for business, you and we will enter into a Release of Escrowed Funds Agreement, with
which we will direct the depository to release all funds deposited i the escrow account, plus accrued
nterest, if any, to us  You acknowledge and agree that the Initial Fees payments (plus accrued interest, 1f
any), are fully earned by us when released from escrow and are not refundable

2 Each provision of this Amendment shall be effective only to the extent that the
Jurisdictional requirements of South Dakota law applicable to the provisions are met independent of this
Amendment This Amendment shall have no force or effect if such jurisdictional requirements are not met

3 All other provisions of the Agreement are hereby ratified and confirmed

Each of the undersigned hereby acknowledges having read and understood this Addendum and consents to
be bound by all of its terms

FRANCHISEE (For an entity) FRANCHISEE (For an individual)
Name of Entity

Signature Signature

Printed Name Printed Name

Title

FRANCHISOR

YOGAFIT FRANCHISING, LLC

Signatwie
Printed Name Peter Taunton
Title President/CEO
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ADDENDUM TO THE YOGAFIT FRANCHISE AGREEMENT
FOR THE STATE OF WASHINGTON

This Addendum pertans to franchises sold in the State of Washington and 1s for the purpose of complying
with Washington statutes and regulations Notwithstanding anything which may be contained 1n the body
of the Franchise Agreement to the contrary, the Agreement 1s amended as follows

1 The State of Washington has a statute, RCW 19 100 180 (the “Act™) that may supersede the
Franchise Agreement n your relationship with the franchisor including the areas of termination and renewal
of your franchise There may also be court decisions that may supersede the Franchise Agreement 1n your
relationship with the franchisor including the areas of termination and renewal of your franchise

2 In the event of a conflict of laws, the provisions of the Act shall prevail

3 A release or waiver of rights executed by you shall not include rights under the Washington
Franchise Investment Protection Act except when executed pursuant to a negotiated settlement after the
agreement 1s 1n effect and where the parties are represented by independent counsel Provisions such as
those that unreasonably restrict or imit 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

4 In any arbitration involving a franchise purchased in Washington, the arbitration site shall be either

n the state of Washington, or 1n a place mutually agreed upon at the time of the arbitration, or as determined
by the arbitrator

5 Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or
actual costs 1n effecting a transfer

6 The undersigned does hereby acknowledge receipt of this addendum

7 Each provision of this Amendment shall be effective only to the extent, with respect to such

provision, that the jurisdictional requirements of the Act are met independently without reference to this
Amendment

Each of the undersigned hereby acknowledges having read and understood this Addendum and consents to
be bound by all of its terms

FRANCHISEE (For an entity) FRANCHISEE (For an individual)
Name of Entity

Signature Signature

Printed Name Printed Name

Title

FRANCHISOR

YOGAFIT FRANCHISING, LLC

Signature
Printed Name Peter Taunton
Title President/CEO
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YOGAFIT FRANCHISEES
OPEN STUDIOS as of December 31, 2017

Estrella Yoga, LLC 626 North Alafaya Trail Orlando FL 407 519-1229
Anzalone Charles 1517 S Federal Hwy Boynton Beach FL 561 600 7822
Now and Zen Enterprises Inc 1715 Cape Coral Parkway West Cape Coral FL 239 443-4646
Wild Child Fitness LLC 22223 West 66th Street Shawnee KS 913 717-7322
Wild Child Fitness LLC 13349 West 135th Street Overland Park KS 913-717 0333
mplIsMINDS Inc 1671 W County Road C Roseville I MN 651 419 9100
YF Minneapolis LLC 4507 France Ave South Minneapolis MN 612 444-1991
YF Northeast Minneapolis
LLC 520 Ist Ave NE Minneapolis MN 612 444 2151
YF Loring Park Minneapolis
LLC 112 West 14th Street Minneapolis MN 612-254-8500
Ananda Yoga LLC 301 Horsham Road Suite E Horsham PA 215 795-4600
Hill Country Franchise
Management LLC 3111 TPC Pkwy San Antonio X 210 998-5858
SAI YOGIS LLC 2865 McDermott Road Plano TX 214-400-5330
YOGAFIT FRANCHISEES
FRANCHISE AGREEMENT SIGNED BUT NOT OPEN
as of December 31, 2017
TFi:Eg}iClIISCC. o . Addless )
Estreila Yoga, LLC Orlando Ave and Banderas Ave Ocoee FL 407-519-1229
Estrella Yoga LLC Michigan Street and Semoran Blvd Orlando 'L 407-519 1229
Estrella Yoga, LLC Lakemont Ave and Aloma Ave Winter Park FL 407-519 1229
Estrella Yoga, LLC Sand Lake Road and John Young Pkwy Orlando FL 407-519 1229
Anzalone Charles 211 S Narcissus Avenue West Palm Beach L 561-469 2759
Anzalone Charles Green View Shores and Wellington Trace Wellington FL 561-469-2759
Wild Child Fitness LLC Pfluum Road and 175th Street Spring Hill KS 913-717 0333
Wild Child Fitness LLC Red Bridge Road and Blue River Road Leawood KS 913-717 0333
YF of St Louts Park LLC West 26th Street and Lyndale Ave Minneapolis MN 612-254 8500
YF of St Lows Park, LLC Chicago Ave South and South 6th Street Minneapolis MN 612-254 8500
YF of St Louss Park LLC 2nd Ave and 2nd Street Minneapolis MN 612-254 8500
YF of St Lowss Park LLC West 76th Street and France Ave Edina MN 612-254 8500
YF of St Louts Park LLC Excelstor Blvd and Grand Way St Lous Park MN 612 254 8500
Wild Child Fitness LLC 187th and State Line Road Kansas City MO 913-717 0333
Wild Clild Fitness LLC 3rd Street and Longview Road Lee's Summit MO 913-717 0333
Wild Child Fitness LLC Westport Road and Belview Ave Kansas City MO 913-717 0333
Wild Child Fitness LLC TBD Liberty MO 913 717 0333
Four Moon Life LLC 133 Water Street Henderson NV 702 89> 0798

YoGAFIT®
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FORMER FRANCHISEES

FRANCHISEES WHO LEFT THE SYSTEM
during the 12-Month Period Ending December 31, 2017

+Franchisee *:

YOGASPADA INC Malden MA 617 632 2945
YF of Broken Arrow LLC Broken Arrow OK 720-272 9253
K&L Brands Inc Leander TX 747-220 4190
My Yoga Business LLC Houston X 281-576 1667

FRANCHISEES WHO HAVE NOT COMMUNICATED WITH US
within 10 weeks of this disclosure document

& .Phone -
702-89>-0798

"_»F:;mfc'hisé e | L
Four Moon Life LLC

Henderson

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

franchise system
CORPORATE AND AFFILIATE LOCATIONS
as of December 31, 2017

Studio ™ . Studio Address " |+ . Cify’? - . Staté.- Zip Code - -Phone Number <7 11

Excelsior 494 Water Street Excelsior (952) 401-8888
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OPERATIONS MANUAL TABLE OF CONTENTS
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Operations Manual Table of Contents

TOPIC NUMBER OF PAGES
Introduction to the Manual 4
Introduction to the Franchise System 4
Understanding Franchising 3
Pre-Opening Procedures 21
Studio Marketing Plan 10
Personnel 10
Daily Operating Procedures 28
Sales Procedures 1
Teacher Training 2
Marketing 8
Franchise Agreement Administration 3
Other Resources 1
TOTAL PAGES 95
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EXHIBIT F
SAMPLE GENERAL RELEASE AGREEMENT
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SAMPLE GENERAL RELEASE AGREEMENT
(Subject to change by YogaFit Franchising, LLC)

THIS GENERAL RELEASE AGREEMENT (this “Agreement”) i1s made and entered into between

YogaFit Franchising, LLC, a Minnesota limited hability company, (“we,” “us” or “YOGAFIT”),
[FRANCHISEE], a Minnesota limited hiability company (“you” or “Franchisee™), and [GUARANTOR],
a resident of Minnesota (a “Guarantor”) All capitalized terms not defined in this Agreement have the
respective meanings set forth in the Franchise Agreement (as defined below)

RECITALS

YOGAFIT and Franchisee are parties to a YOGAFIT Franchise Agreement dated
(the “Franchise Agreement”) pursuant to which Franchisee operates a
YOGAFIT Studio located at (the “Studi0™)

[NOTE Describe the circumstances relating to the release ]

In consideration of [INSERT CIRCUMSTANCES] and the representations set forth in the Recitals,

subject to the provisions stated below, and Franchisee and Guarantor agree to settle all known and

unknown disputes they may have against Franchisor, if any, that exist as of the Effective Date
AGREEMENTS

NOW, THEREFORE, m exchange for good and valuable consideration, the receipt and sufficiency

of which are hereby acknowledged, the parties agree as follows

1

2

[NOTE Detail the terms and conditions of the release]

Release and Settlement of Claims

A Except as may be prohibited by applicable law, Franchisee and Guarantors (individually
and as owners of Franchisee), for themselves and each of their respective heirs, successors, assigns,
affihates, shareholders, directors, officers, employees and agents, and on behalf of any other party
claiming an interest through them (collectively and individually referred to as the “Franchisee
Parties” for purposes of this Section 2), release and forever discharge us, our predecessors,
successors, affiliates, and past and present directors, officers, shareholders, agents, employees and
assigns (collectively and individually referred to as the “Franchisor Parties” for purposes of this
Section 2) of and from any and all claims, debts, liabilities, demands, obligations, costs, expenses,
actions and causes of action, whether known or unknown, vested or contingent, which Franchisee
Parties may now or 1n the future own or hold, that in any way relate to the Franchise Agreement,
any other agreement between Franchisee and us, the Studio, or the relationship between Franchisee
and us through the Effective Date (collectively, “Claims™), for known or unknown damages or other
losses including, but not limited to, any alleged violations of any deceptive or unfan trade practices
laws, franchise laws, or other local, municipal, state, federal, or other laws, statutes, rules or
regulations, and any alleged violations of the Franchise Agreement or any other agteement between
Franchisee Parties and us or our affihates through and including the Effective Date of this
Agreement

B The release of Claims set forth 1n Section 2 A 1s intended by the Franchisee Parties to be a
full and unconditional geneial release, as that phrase 1s used and commonly interpreted, extending
to all claims of any nature, whether o1 not known, expected or anticipated to exist in favor of the
Franchisee Paities against the Franchisor Parties 1egaidless of whether any unknown, unsuspected
or unanticipated claim would materially affect settlement and compromise of any matter mentioned
herein In making this voluntary express waiver, the Fianchisee Parties acknowledge that claims or

YOGAFIT® EXHIBITF
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facts i addition to or different from those which are now known to exist with respect to the matters
mentioned herein may later be discovered and that 1t 1s the Franchisee Parties’ intention to heireby
fully and forever settle and release any and all matters, regardless of the possibihity of later
discovered claims or facts The Franchisee Parties acknowledge that they have had adequate
opportunity to gather all information necessary to enter into this Agreement and Release and need
no further information or knowledge of any kind that would otherwise influence the decision to
enter into this Agreement The Franchisee Parties acknowledge and agree that the foregoing waiver
1s an essential, integral and material term of this Agieement The Franchisee Parties further
acknowledge and agree that no violation of this Agreement shall void the release set forth in this
Section 2

3 Miscellaneous This Agreement, and the documents referred to herein, constitute the entire
agreement among the parties with respect to the subject matter hereof No amendment will be binding
unless 1n writing and signed by the party agamnst whom enforcement 1s sought All representations,
warranties, agreements and all other provisions of this Agreement which by their terms or by reasonable
mplication are intended to survive the closing of this transaction will survive 1t

4 Representation by Counsel The parties have had adequate opportunity to consult with an attorney
of their respective choice, including with respect to the release of Claims set forth herein

5 Governing Law/Venue This Agreement will be construed and enforced in accordance with the
laws of the State of Minnesota, without regard to principles of conflicts of law The parties further agree
that any legal proceeding relating to this Agreement or the enforcement of any provision herein shall be
brought or otherwise commenced only in the State or Federal courts of Minnesota

6 Counterparts This Agreement may be executed by the parties hereto in counterparts, and delivered
by e-mail or facsimile, each of which shall be deemed to be an original instrument, but all of which together
shall constitute one and the same nstrument

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date

YOGAFIT FRANCHISEE

YOGAFIT FRANCHISING, LLC Name of Entity

Signature Signature

Printed Name Peter Taunton Printed Name

Title President Title

Date Date
GUARANTOR
Signature
Printed Name
Date

YOGAFIT® EXHIBITF
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EXHIBIT G
SAMPLE FINANCING DOCUMENTS
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EXHIBIT G-1
Lease Servicing Center Sample Equipment Lease Agreement
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EQUIPMENT LEASE AGREEMENT Lease # Federal Tax #

This document was written in ‘Plain English> The words YOU and YOUR refer to the customer The words WE US and OUR refer to the Leasing Company
Every attempt has been made to eliminate confusing language and create a simple, easy to read document

CUSTOMER INFORMATION
FULL LEGAL NAME OF CUSTOMER STREET ADDRESS
CITY STATE ZIP PHONE
EQUIPMLNT LOCATION (IF DIFFERCNT FROM ABOVL)
| STREET CITY STATE/ZIP COUNTY |
SUPPLIER INTORMATION
NAME OF SUPPLIER STREET ADDRESS
CITY STATE ZIP PHONE
LEASING COMPANY INFORMATION
NAME OF LEASING COMPANY  Lease Servicing Centel, Ine STREET ADDRESS 220 22nd Avenue E
CITY  Alexandna STATE MN ZIP 56308 PHONE  (320) 763 7600
EQUIPMENT INFORMATION
Quantity Item Description Model # Senal #
PAYMENT INFORMATION
Advance Payment $00 * Received * Plus Applicable Taxes Secunty Deposit  § 00 Received
Term 1n months from Rent Commencement Date (Rent Commencement Date 1s date Leasing Company pays for Equipment)
0 # PAYMENTS $00 BASIC RENT PAYMENT *  TAX $ 00* TOTAL
0 # PAYMENTS $00 BASIC RENT PAYMENT ¥ TAX $ 00* TOTAL
0 # PAYMENTS $ 00 BASIC RENT PAYMENT *  TAX $ 00* TOTAL
END OF LEASL OPTIONS

You will have the following options at the end of the original term provided the lease has not terminated carly and no event of default under the lease has occurred and 1s
continuing 1 Purchase the equipment for $1 00

2 Renew the lease per Paragraph one of this lease
3 Return the equipment as provided n Paragraph seven of this lease
4 Other options attached 1f any Sce attached purchase option

YOU ACKNOWLEDGE THAT YOU, NOT THE LLASING COMPANY, HAVE SELCCTED THE EQUIPMENT FROM AN INDEPENDENT SUPPLIER
THIS AGRECMENT CAN’'T BE CANCELED OR REVOKED F'OR ANY REASON, EVEN IT YOU DON'T OR CAN’T USL THL CQUIPMENT

1 MASTER AGREEMENT You agree to rent from us the personal property described under ITEM DESCRIPTION above and in any supplements of this Master
Agreement signed by both you and us from time to time (such property with any upgrades substitutions and additions 1s referred to as Equipment ) You agree to all of

the terms and conditions contained n this Agreement and any supplement which together are the complete and exclusive statement of your nights and remedies
(“Agreement )

ADDITONAL PROVISIONS OF YOUR AGREEMENT PRINTED ON THE REVERSE SIDE OF THIS
THIS SECTION IS TO BE FILLED OUT BY THE LEASING COMPANY PAGE ARE JUST AS IMPORTANT AS TIIOSE PRINTED ABOVE YOUR SIGNATURE
WARRANTS YOU VE READ THE REVERSE S1DE TOO

LEASING COMPANY ACCEPTANCE CUSTOMER ACCEPTANCE
X

Date Date

Lease Servicing Center _Ine

Leasing Company Customer
X

Signature Signature of

Title Title




(Continued from front side)

Tins Agreement may be modtfied only by another wnitten agreement and not by your conversations with us or your behavior or our behavior in conducting business with each other  The
term of this Agreement will begin on the date we sign the lease (called the Rent Commencement Date *) and will continue from the first day of the following month for the number of
consecutive months shown The number of consecutive months during which you pay Rent called the ‘term will be extended automatically for successive 12 month penods unless you
send us wnitten notice you do not want 1t renewed at least tlurty (30) days before the end of any term  If any court declares a provision of this Agreement unenforceable that court shall
enforce the remaining provistons just as if the unenforceable proviston had never been part of the Agreement

RENT_ Rent will be payable 1n mstallinents 1n advance each in the payment amount described as Basic Rentin PAYMENT INFORMATION plus applicable sales and use tax plus
1/12" of the yearly amount estimated by us to be personal property tax on the Equipment for each year of this Agreement with the first payment due on the rent commencement date  You
will pay the secunty deposit on the date you sign this Agreement  We will have the nght to apply all sums received from you to any amounts due and owed to us under the terms of this

Agreement Even if the Agreement 1s tenminated before Basic Rent 1s due the secunty deposit will be retained by us to comp us for our dc N PIC g and other
expenses

COMPUTER SOFTWARE Not withstanding any other tenns and conditions of the Agreement you agrec that as to software only a) We have not had do not have nor will have any utle
to such software b) You have executed or will execute a separate software license agreement to which we are not a party and have no responstbihities wi ver in regards to such |

agreement ¢) You have selected such software and as per Agreement paragraph 5 WE MAKE NO WARRANTIES OI' MERCHANTABILITY OR FITNESS FOR USE AND TAKE
ABSOLUTELY NO RESPONSIBILITY FOR THE FUNCTION OR DEFECTIVE NATURE OI' SUCH SOFTWARE
OWNERSHIP OF EQUIPMENT  You achnowledge that we have purchased the equipment at your request for your use but do not intend to transfer ownership of the Equipment to you
You have the nght to use the Equipment and to exercise your End of Lease Options only so long as you heep all your promises to us under this Agreement  You agree that we have sole title
1o the Equipment (excluding software)
WARRANTIES TO THE ENTENT PROVIDED BY ARTICLE 2A OF THE UNIFORM COMMERCIAL CODE (THE UCC ™) OROTHER LAW YOU MAY ENJOY
WARRANTIES MADE BY THE MANUFACTURER OR SUPPLIER OF THE EQUIPMENT WE ARE NEITHER THE MANUFACTURER NOR THE SUPPLIER WE
MAKE NO WARRANTY THAT THE EQUIPMENT IS FIT F'OR A PARTICULAR PURPOSE OR THAT THE EQUIPMENT IS MERCHANTABLE YOU AGREE THAT
YOU HAVE SELECTED THE SUPPLIER AND EACH ITEM OF EQUIPMENT BASED UPON Y OUR OWN JUDGMENT AND DISCLAIM ANY RELIANCE UPON ANY
STATEMENTS OR REPRESENTATIONS MADE BY ANY SUPPLIER OR BY US WE DO NOT TAKE RESPONSIBILITY FOR THE INSTALLATION OR
PERFORMANCE O THE EQUIPMENT THE SUPPLIER IS NOT AN AGENT ASSIGNEE OR ASSIGNOR OF OURS AND NOTHING THE SUPPLIER STATES CAN
ATFECT YOUR OBLIGATIONS UNDER THE AGREEMENT
FINANCE LEASE STATUS You agree this agreement evidences a finance lease under MSA 336 2A 103(g) as amended You achnowledge that a)you rather than us selected the
from an ndependent Supplier and b) you have received a copy of the contract showing our purchase of the equipment from the Supplier TO THE EXTENT PERMITTED
BY APPLICABLE LAW YOU WAIVE ANY AND ALL RIGHTS AND REMCDIES OTHER THAN BENEFITS UNDER MANUFACTURER S OR SUPPLIER S
WARRANTIES CONFERRED UPON YOU BY ARTICLE 2A (508 522) OFTHEUCC
LOCATION OF EQUIPMENT You will keep and use the Equipment only at your address shown above and you agree not to move 1t unless we agree toat - At the end of the Agreement s
terin you will return the Equipment to a location we specify at your expense 1n retail resatable condstion full working order and in complete repair
LOSS OR DAMAGE You are responsible for the nsh of loss or destruction of or damage to the equipment No such loss or damage rehieves you from the payment obhigations under thus
Agreement You will use the Equipment with due care and for the purpose for which it ts intended  You will maintain the Equipiment 1n good repair condition and working order and will
furnish at your expense all parts and services needed All fumished parts will immedsately become our property and part of the Equipment of tlus lease  You agree to promptly notify us
n writing of any loss or damage and you will pay to us the present value of the total of all unpaid lease payments for the full lease term plus the estimated fair marhet value of the
Equipment at the end of the onginally scheduled terin all d d at six percent (6%) per year Any proceeds of insurance will be pard to us and applied at our option against any loss
or damage
COLLATERAL PROTECTION AND INSURANCE You agree to keep the equipment fully insured agunst loss with us as loss payee in an amount not less than the replacement cost until
this Agreement is tenminated You also agree to obtain a general public habihty isurance policy from anyone who 1s acceptable to us and to include us as an insured on the policy You
agree to provide us certifi or other evid of msurance acceptable to us before this Agreement begins or should you wish us to waive tlus requirement we will bll you and you wll
pay a monthly property damage surcharge of up to 0035 of the onginal equipment cost related to our adimimistrative costs and credit nsh and other costs and on wlich we may make a
profit As long as you are not in default at the time of the loss (excluding losses resulting from | acts) ther bal owed on the Agreement will be forgiven You cannot
be in default and benefit from this program NOTHING IN THIS PARAGRAPH WILL RELIEVE YOU OF YOUR RESPONSIBILTY FOR INSURANCE COVERAGE ON THIS
EQUIPMENT
INDEMNITY We are not responsible for any loss or njunies caused by the installation or use of the Equipment  You agree to hold us harmless and reimburse us for loss and to defend us
aganst any claim for losses or mjury caused by the Equipment
TAXES AND FEES You agree to pay when due all taxes (including personal property tax fines and penalties) and fees relating 1o this Agreement or the Equipment If we pay any of the
above for you you agree to reimburse us and to pay us a processing fee for each payment we make on your behalf In addition you also agree to pay us any filing fees prescnbed by the
Untform Commercsal Code or other law and resmburse us for all costs and expenses involved 1n documenting and servicing this transaction  You further agree to pay us an ongtnation fee in
an amount up to $500 on the date the first payment due You also acknowledge that tn additton to the lease payments we may assess and you may be required to pay additional taxes and/or
fees Such fees many not only cover our costs they may also include a profit
ASSIGNMENT YOU HAVE NO RIGHT TO SELL TRANSFER ASSIGN OR SUBLEASE THE EQUIPMENT OR THIS AGREEMENT We may sell assigh or transfer this
Agreement You agree that 1f we sell assign or transfer this Agreement the new Leasing Company will have the same nghts and benefits that we have now and will not have to perfonn
any of our obligations  You agree that the nights of the new Leasing Company will not be subject to any claims defenses or sctoffs that you may have agamst us
DEFAULT AND REMEDIES If you do not pay any lease payment or other sum due to us or other party when due or 1f you break any of your pr mthe Agr or 1ny other
agreement with us you will be in default In addition we may declare you 1n default if any financial infonmation you ve given us in relation to this Agreement 1s matenally untrue if a
Personal Guarantor dies or you or a Personal Guarantor becomes insolvent or the object of bankruptcy proceedings 1f any part of a payment 1s late you agree to pay a late charge of 15%
of the payment which 1s late or $15 00 whichever 1s greater or the maximum charge allowed by law 1f less [f you are ever in default we may retan your secunty deposit and at our
option we can tenminate or cancel this Agreement and require that you nminedately pay the remaiming balance of tins Agreement including any purchase option (discounted at 6%) and/or
retum the equipment tous  We may recover tnterest on the unpaid balance at the rate of 8% per annuin - We may also use any of the remedies availtble to us under Article 2A of the UC C
as enacted in the State of Minnesota or any other law If we refer this Agreement to an attorney for collection you agree to pay our reasonable attomey s fees and actual court costs 1f we
have to take possession of the equipinent you agree to pay the cost of repossession YOU AGREE THAT WE WILL NOT BE RESPONSIBLE 10 PAY YOU ANY
CONSEQUENTIAL OR INCIDENTAL DAMAGES FOR ANY DEFAULT BY US UNDER THIS AGREEMENT You agree that any delay or failure to enforce our rights under
tins Agreement does not prevent us from enforcing any rights at a later time
FINANCIAL STATEMENTS  You agree to provide updated financial infonnation (including fi | stat ts conforming to generally pted acce g pnnciples and/or tax
returns) promptly upon the Leasing Company s request
SECURITY DEPOSIT The security deposit ts to secure your perfoninance under tius Agreement  You grant us a secunty interest n 1t under law called the Umiform Commercial Code
You agree we may deposit the secunty deposit in our general accounts along with money belonging to us  We will not be required to pay interest on the secunty deposit  Any sccunty
deposit made may be apphied by us to satisfy any amount owed by you 1n which event you will promptly restore the security deposit to 1ts full amount as set forth above 1f all conditions
herein are fully complied with and provided you have not ever been 1n default of tlus Agreement per parngraph 13 the security deposit will be refunded to you after the return of the
equipment n accordance with paragraph 7
LAW You agree that tlus Agreement has been fully signed at our principal place of business It will be governed by and interpreted in relation to the intemnal state laws without regard to
principles of conflict of laws of our pnincipal place of t ss being, M ta Ifst1s y for us to get help from a court to enforce your promises under this Agrecinent you
expressly consent to a court treal dectded by any state or federal court without a Jury whose temitorial junsdiction covers our principal place of business or If we assign our interest i the
Agreement assignee s place of business or any other court chosen by us or our assignee which has jurisdiction over you
LIMITED PREARRANGED AMENDMENTS U C C FILINGS SPECIFIC POWER OF ATTORNEY in the event 1t 1s necessary to amend the tenms of this Agreement to reflect a
change n one or more of the following conditions (a) a change 1n rental payments to reflect a change in our actual cost of procuring the Equipment for your use under the terms of our
purchase agreement with the Suppher or (b) description of the Equipment you agree that any such amendment shall be described in a letter from us to you and unless within 15 day after the
date of such letter you object in writing to us this Agr shall be d d ded and such dments incorporated heren as 1f onginally set forth
YOU APPOINT US YOUR ATTORNEY IN FACT AND AUTHORIZE US TO SIGN AND IILE ON YOUR BEHALF ANY DOCUMFNT WE DEEM NECESSARY 10
PERFECT OR PROTECT OUR INTEREST IN THE EQUIPMENT INCLUDING U C C FINANCING STATEMENTS OR AMENDMENTS INSERT A DATE IN
ACCEPTANCE OF DELIVERY IT BLANK CONFORMING TO YOUR ORAL STATEMENT OF ACCCPTANCE AND 'URTHER TO SIGN ENDORSE OR
NEGOTIATE I'OR OUR BENETIT ANY INSTRUMENT REPRESENTING PROCEEDS FROM ANY POLICY OT INSURANCE COVIRING THE EQUIPMENT
Tsthing and Registration  We are owners of the equipment and should 1t be a titled velucle you guarantee that the physical titling will be accomplished in a trmely manner You
also agree to provide us with the onginal itle documentation  This will be provided within 15 days of when you receive 1t from the tithing authonty {f you shouid fail to do so
you will be in default of thus lease  You further agree to pay a month to month unattained titling fee if we have not received the correct transferred title in our office

X

Signature of Customer



OPTION OF LESSEE
$1.00 PURCHASE OPTION

Lease # between Lease Servicing Center, Inc , Leasing Company and 1its assigns,
and , Customer

Provided the lease has not terminated early and no event of default has occurred, customer shall have the following option at the end
of the original term

BUY Purchase the equipment for $1 00

This amount 1s payable 1n a single sum immediately upon expiration of the lease
OR

RETURN Return the equipment to a location designated by Leasing Company

The options provided for n this $1 00 Purchase Option supersede all other options contained in the original Agreement

Lease Servicing Center, Inc

Leasing Company Customer

X
Signature Signature of
Title Title

NOTE SIGNATURE MUST BE SAME AS ON LEASE



PERSONAL GUARANTY

To induce, Lease Servicing Center, Inc and its assigns to lease equipment to pursuant to Lease
No # and all Supplements thereto

1 The undersigned hereby absolutely and unconditionally guarantees to owner full and prompt payment and performance when due
of each and every obligation of customer under the Lease

2 The undersigned hereby waives (1) notice of the acceptance hereof by Owner and of the creation and existence of the Lease and (1)
any and all defenses otherwise available to a guarantor or accommodation party

3 Thus Guaranty i1s absolute and unconditional, and the hiability of the undersigned hercunder shall not be affected or impaired n any
way by any of the following, each of which Owner may agree to without the consent of the undersigned (a) any extension or
renewal of the lease whether or not for longer than the original period, (b) any changein the terms of payment or other terms of the
Lease or any collateral therefore or any exchanged, release of, failure to obtain any collateral therefore, (c) any waiver or
forbearance granted to customer or any other or any other person, and (d) the application or failure to apply in any particular
manner any payments or credits on the Lease or any other obligation customer may owe to owner

4  Owner shall not be required before exercising and enforcing its rights under the Guaranty first to resort for payment under the
Lease to customer or to any other person or to any collateral The undersigned agrees not to obtain reimbursement or payment
from customer or any other person obligated with respect to the Lease or from any collateral for the Lease until the oblhigations
under the Lease have been fully satisfied

5 The undersigned shall be and rem~n hable for any deficiency following foreclosure of any mortgage or security interest securing the
Lease whether or not the habihty or customer under the Lease 1s discharged by such foreclosure

6 The undersigned shall be and remain hable for any deficiency following the initiation of bankruptcy or other insolvency actions
affecting the Lease or the customer, whether or not the hability of the customer 1s discharged in whole or in part by such action

7 The undersigned agrees to pay all costs, expenses and attorneys’ fees paid or incurred by owner in endeavoring to enforce the Lease
and this Guaranty

8 If any payment from the customer or anyone else 1s apphed to the Lease and 1s thereafter set a1side, recovered, rescinded, or required
to be returned for any reason (including as a preference in the bankruptcey of customer), the obhgations under the Lease to which
such payment was applied shall for purposes of this Guaranty be deemed to have continued in existence notwithstanding such
applications, and this guaranty shall be enforceable as to such obhgations as fully as if such apphcations had never been made

9 If more than one person signs this Guaranty, then the hability of the undersigned hereunder shall be joint and several, and this
Guaranty shall be enforceable in full aganst each of the undersigned

10 This Guaranty shall be binding upon the estate, heirs, successors and assigns of the undersigned, and shall inure to the benefit of the
successors and assigns of owner

11 By signing this Personal Guaranty, the undersigned authorizes owner to obtain their Credit Bureau Reports for credit and
collections purposes

CONSENT TO LAW, JURISDICTION AND VENUE The subject Lease shall be deemed fully executed and performed in the state of
owner’s or its Assignee’s principal place of business and shall be governed by and construed in accordance with the law thereof If the
owner or its Assignee shall b1ing any judicial proceeding in relation to any matter arising under the Lease Agreement and/or this
guaranty, the undersigned hereby irrevocably agrees that any such matter may be adjudged or determined 1n any court or courts in the
state of the owner’s or its Assignee’s principal place of business, or any U S federal court sitting in the state of the owner’s or its
Assignee’s principal place of business, or 1n any court or courts in customer’s state of residence, or in any other court having jurisdiction
over the customer or assets of the customer, all at the sole election of the owner The undersigned hereby irrevocably submits generally
and unconditionally to the jurisdiction of any such court so elected by owner or its Assignce in relation to such matters

Date

Name of Guarantor

X

Signature of

Address

Cuty / State / Zip Code



DELIVERY AND ACCEPTANCE CERTIFICATE

Equipment Lease Agreement # between Lease Servicing Center, Inc , Lessor, and
Lessee

You certify that all the Equipment listed 1n said Equipment Lease Agreement has been furnished and that delivery
and 1nstallation has been fully completed and satisfactory Further, all conditions and terms of said Equipment
Lease Agreement have been reviewed and acknowledged Upon your signing below, your promises herein will
be 1rrevocable and unconditional 1n all respects You understand and agree that we have purchased the
Equipment from the supplier, and you may contact the supplier for your warranty rights, 1f any, which we transfer
to you for the term of this lease Your approval as indicated below of our purchase of the Equipment from
supplier 1s a condition precedent to effectiveness of this lease

Delivery Date

Customer

X
Signature of

Title




EQUIPMENT SCHEDULE “A”

LEASE #
This Equipment Schedule “A” 1s to be attached to and become part of the Master Agreement dated
by and between Lease Servicing Center, Inc , and 1ts assigns and the undersigned,

QUANTITY | ITEM DESCRIPTION MODEL SERIAL #

This Equipment Schedule “A” 1s hereby verified as correct by the undersigned Customer, who acknowledges
receipt of a copy The undersigned gives Lease Servicing Center, Inc authorization to insert Serial Numbers
nto Equipment Schedule “A” upon nstallation of all equipment and receipt of final invoices

Customer

Signature

Title




Schedule “D”

LEASE #
This Schedule “D” 1s to be attached to and become part of the Equipment Lease Agreement dated
This Schedule “D” 1s a description of the Suppliers for this Equipment Lease Agreement

Supplier Information

This Schedule “D” 1s hereby vetified as correct by the undersigned Customer, who acknowledges receipt of a
copy

Customer

Signature X

Signature of

Title




RESOLUTION OF BOARD OF DIRECTORS

I, , Secretary of , a corporation, and
keeper of 1ts records and corporate seal, do hereby certify that the following 1s a true and correct copy of a

resolution duly adopted at a regular special (strike one) meeting of the Boaird of Directois of said corporation
duly convened 1n accordance with the by-laws, on

RESOLVED That

Name Title
Name Title
of this corporation, or any one/division of them, be and they are hereby

authorized for and on behalf of this corporation, to lease equipment from Lease Servicing Center, Inc or 1ts
assigns

FURTHER RESOLVED That the said officer(s), be and they are hereby authonized, from time to time, to
execute and deliver to Lease Servicing Center, Inc or its assigns, for and on behalf of this corporation, all the
necessary instruments evidencing said leases, including notes, mortgages, assignments, and other income and
assets, all upon such terms and conditions as to them shall seem proper

FURTHER RESOLVED That the foregoing resolution shall remain 1n effect until written notice of

amendment or rescission shall have been received by Lease Servicing Center, Inc or its assigns and that receipt
of such notice shall not affect any action taken prior thereto

I, , do hereby certify that I am the duly elected and qualified
secretary and custodian of the records and corporate seal of

A corporation organized and existing under and by the virtue of the laws of the state of , that the

foregoing 1s a true and correct copy of a certain resolution duly adopted 1n accordance with law and the by-laws
of said corporation,

At a meeting of the Board of Directors of said Corporation convened and held at 1ts office at

on , at which meeting a quorum was present, and that such
resolutions 1s now 1n full foice and effect, and 1s duly recorded 1n the minutes of said meeting

IN WITNESS WHEREOF, I have affixed my name and Secretary and caused the corporate seal of said
Corporation to hereunto affixed, on

“SEAL”

Secietary



AUTHORIZATION AGREEMENT FOR ACH TRANSACTIONS

I (we) hereby authorize Lease Servicing Center, Inc to initiate debit entries to my (our) account(s) as indicated below
and the financial institution name below, hereinafter called Financial Institution, to debit the same to such account [ (we)
agree to have available funds in my (our) account on the designated date to effect this transfer 1 (we) agree to pay any
applicable fees for this service as disclosed in the Fee Schedule I (we) acknowledge that the origination of ACH
transactions to my (our) account must comply with the provisions of U S law

Lease / Agreement #

(Financial Institution Name - sending to)

(Address / City / State / Zip)

Type of Account Checking Savings
(Routing Number) (Account Number)
Payment Amt @
Type of Transaction X  Debit Credit Loan Transaction Fee
Transaction Amt @ *
* Plus applicable taxes late charges and renewal payments
(Frequency of Transfer) (Date/Day of Transfer) and applicable fees

If this date falls on a Saturday, Sunday, or bank holiday, this transfer will automatically be made on the following business
day There will be a $25 00 fee for all ACH items returned to us

Lease Servicing Center will make every effort to complete this transfer unless circumstances beyond our control prevent

the transfer, despite reasonable precautions that we have taken All terms and conditions of your account agreement apply
to this agreement

(Customer Name) (Date)

(Individuai ID Number) (Signature of )

(Individual ID Number)

(Customer Name 1f applicable)

(Individual 1D Number)

*%Please attach a voided check



INSURANCE VERIFICATION

DATED Lease #

Lease Servicing Center, Inc
220 22" Ave E, Ste 106
Alexandnia, MN 56308

Thus 1s to confirm that the equipment leased under Master Lease Agreement
dated Is or will be covered as required under the Lease (as
defined under the Master Lease Agreement) for bodily injury, property damage
and physical damage coverage, and other such risks as required by law
Coverage shall in all ways be as stated in the then current SAPP Coverage
Summary (example attached) as updated from time to time Lease Servicing
Center, Inc, and/or its successors or assigns, iIs to be named as Additional
Insured and Loss Payee on the property coverage Thirty (30) days notice
prior to CANCELLATION 1s to be given to Lease Servicing Center, Inc

INSURANCE CO

POLICY NUMBER

AGENCY NAME

AGENT NAME

ADDRESS

FAX NUMBER

PHONE NUMBER

Sincerely,

(Lessee’s Name)

By

(Signature of Officer of Lessee)

Title



Signer Identification Addendum

(Must Be Completed For All Signers)

Lease #

Please include a copy of your valid driver’s license including photo and signature (Front
and back may be required in certain states)

ATTACH PHOTO IDENTIFICATION WITH SIGNATURE

Photocopy Clear & Legible Driver’s License Here

Signature of Driver’s License Bearer,




ASSIGNMENT OF FRANCHISE AGREEMENT
AND FRANCHISOR’S CONSENT

THIS ASSIGNMENT OF FRANCHISE AGREEMENT AND FRANCHISOR’S CONSENT, made (the

“Assignment”), by , an [Individual, corporation, LLC], (individually and collectively
the “Lessee”), to Lease Servicing Center, Inc , a Minnesota corporation

WITNESSETH

WHEREAS, the Assignee and the Lessee have agreed that the Assignee shall lease to Lessee equipment pursuant to a
Master Lease Agreement between them dated as of the date hereof (the “Agreement”),

WHEREAS, to secure prompt payment when due of all amounts and performance of all covenants, obligations, terms
and conditions to be paid, kept and performed by Lessee under the Agreement and all Leases (as defined in the Master Lease
Agreement) currently or subsequently entered into thereunder between Lease Servicing Center, Inc , including any of its affiliates,
subsidiaries, successors and assigns (the “Assignee™), and Lessee (the Master Lease Agreement and all Leases, Schedules and
attachments thereto (all as defined in the Master Lease Agreement) individually and collectively referred to as the “Lease”), the

Lessee has granted the Assignee a security interest in certain assets of the Lessee pursuant to a security agreement, dated as of the
date hereof (the “Security Agreement”), and

WHEREAS, the Assignee has required, as a condition of its entering 1nto the Lease and pursuant to the Lease, that the
Lessee further secure the Lease and Lessee’s obligations thereunder by this Assignment and that the Franchisor consent to this
Assignment,

NOW, THEREFORE, 1n consideration of the foregoing and other good and valuable consideration which 1s hereby

acknowledged, the Lessee does hereby make this Assignment to the Assignee and the Franchisor does hereby consent to such
Assignment as follows

The Lessee does hereby sell, assign, transfer and set over unto the Assignee all of the Lessee’s
right, title and 1nterest mn and to the franchise agreement(s) listed below (collectively and individually the
“Franchise Agreement™)

No dated , between , as
franchisee, and Snap Fitness, Inc , as franchisor (the “Franchisor”)

The Lessee warrants and covenants that 1t has good right to sell transfer and assign the Franchise Agreement

The Assignee, and the Franchisor by executing the consent to this Assignment, agree that the Assignee does not assume
any of the obligations or duties of the Lessee under or with respect to the Franchise Agreement unless and until the Assignee shall
have gtven to the Franchisor written notice that it has affirmatively exercised its rights under this Assignment after the occurrence
of a default by Lessee under the Lease The Assignee may reassign its right, title and mterest in the Franchise Agreement to any
persons or entities in the Assignee’s discretion upon notice to the Lessee but without any further requirement for the Lessee’s
consent, and any such reassignment shall be valid and binding upon the Lessee and as fully as if Assignee had expressly approved

the same Assignee must obtain Franchisor’s consent to such assignment and comply with all transfer conditions in the Franchise
Agreement

The Lessee represents and wariants that there have been no prior assignments of the Franchise Agreement, that the
Franchise Agreement 1s a valid and enforceable agreement, that neither party 1s m default to the other thereunder and that all
covenants, conditions and agreements have been performed:as required therein, except those not due to be performed until after

the date hereof The Lessee agrees not to assign, sell, pledge or otherwise transfer or encumber 1ts mterest in the Franchise
Agreement so long as this Assignment 1s in effect

The Lessee hereby 1revocably constitutes and appoints the Assignee as its attorney-in-fact to demand, receive, and
enforce the Lessee’s rights with respect to the Franchise Agreement, to make payments under the Franchise Agreement and give
appropriate receipts, releases and satisfactions for and on behalf of and in the name of the Lessee o1, at the option of Assignee, in
the name of the Assignee, with the same force and effect as the Lessee could do 1f this Assignment had not been made

This Assignment is for security purposes only Accordingly, the Assignee shall have no right under this Assignment to
enforce the provisions of the Franchise Agreement until the Lessee shall be 1n default under its obligations to the Assignee under
the Lease, Security Agreement, Guarantee or any instrument, document or agreement related thereto  Upon the occurrence of any
such default, the Assignee may, without affecting any of its rights o1 remedies against the Lessee under any other instrument,
document or agreement, exercise its rights under this Assignment as the Lessee’s attorney-in-fact o1 1n any other manner permuitted
by law and, in addition, the Assignee shall have and possess, without limitation, any and all rights and remedies of a secured party
under the Uniform Commercial Code, as enacted 1n the jurisdiction where enforcement 1s sought, or otherwise provided by law
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The Lessee hereby agrees to indemnify and hold the Assignee harmless from and against any and all claims, demands,
habihties, losses, lawsuits, judgments, and costs and expenses (including without imitation, attorneys’ fees) to which the Assignee
may become exposed, or which the Assignee may mcur, in exercising any of its rights under this Assignment

Subject to the aforesaid imitation on further assignment by the Lessee, this Assignment shall be binding upon and nure
to the benefit of the heirs, legal representatives, assigns, and successors in interest of the Lessee, the Assignee and the Franchisor

IN WITNESS WHEREOF, the Lessee has executed this Assignment of Franchise Agreement on the day and year first
above written

Page 2 of 2



ASSIGNMENT OF PREMISES LEASE

THIS ASSIGNMENT OF PREMISES LEASE, made (the “Assignment”), by ,an

[Individual, corporation, LLC] (individually and collectively the “Lessee™), to Lease Servicing Center, Inc , a Minnesota
corportation (“Lessor™)

WITNESSETH

WHEREAS, the Lessor and (“Lessee”) have agreed that the

Lessor shall lease to Lessee equipment pursuant to a Master Lease Agreement between them dated as of the date hereof (the
“Master Lease Agreement™),

WHEREAS, to secure prompt payment when due of all amounts and performance of all covenants, obligations, terms
and conditions to be paid, kept and performed by Lessee under the Master Lease Agreement and all Leases (as defined in the
Master Lease Agreement) currently or subsequently entered mto thereunder between Lease Servicing Center, Inc including any
of 1ts affiliates, subsidianies, successors and assigns (the “Lessor”), and Lessee (the Master Lease Agreement and all Leases,
Schedules and attachments thereto (all as defined in the Master Lease Agreement) individually and collectively referred to as the

“Equipment Lease”), the Lessee has granted the Lessor a security interest in certain assets of the Lessee pursuant to a security
agreement, dated as of the date hereof (the “Security Agreement”), and

WHEREAS, the Lessor has required, as a condition of 1ts ente1ing into the Equipment Lease and
pursuant to the Equipment Lease, that the Lessee further secure the Equipment Lease and Lessee’s
obligations thereunder by this Assignment,

NOW, THEREFORE, n consideration of the foregoing and other good and valuable consideration which 1s hereby
acknowledged, the Lessee does hereby make this Assignment to the Lessor as follows

The Lessee does hereby sell, assign, transfer and set over unto the Lessor all of the Lessee’s night, title and interest 1n and
to the premuses leases histed below (individually and collectively the “Premises Lease™)

Dated , made by the Lessee, as tenant, and as landlord (the “Landlord™)

The Lessee warrants and covenants that 1t has good right to sell transfer and assign the Premises
Lease

The Lessor does not assume any of the obligations or duties of the Lessee under or with respect to the Premises Lease
unless and until the Lessor shall have given to the Landlord written notice that 1t has affirmatively exercised its rights under this
Assignment after the occurrence of a default by Lessee under the Equipment Lease  Upon giving such notice, Lessor may, at
Lessor’s sole discretion, assume the Premises Lease as 1s, or may negotiate with the Landlord terms more favorable to Lessor In
the event of such assignment, Lessor shall assume no hability for monies owed or other habihties relating to the Premises Lease
that have accrued prior to the effective date of the notice provided by Lessor The Lessor may reassign its right, title and interest
in the Premises Lease to any persons or entities in the Lessor’s discretion upon notice to the Lessee and the Landlord but without

any further requirement for the Lessee’s consent, and any such reassignment shall be vahd and binding upon the Lessee as fully as
if 1t had expressly approved the same

The Lessee represents and warrants that, other than as provided in the lease addendum to the Franchise Agieement, there
have been no prior assignments of the Premises Lease, that the Premises Lease 1s a valid and enforceable agreement, that neither
party 1s in default to the other there under and that all covenants, conditions and agreements have been performed as required
therein, except those not due to be performed until after the date hereof No change in the terms of the Premises Lease shall be
vahd without the written approval of Lessor The Lessee agrees not to assign, sell, pledge or otherwise transfer or encumber its
interest in the Premises Lease so long as this Assignment 1s in effect

The Lessee hereby irevocably constitutes and appoints the Lessor as its attorney-in-fact to demand, receive, and enforce
the Lessee’s rights with respect to the Premises Lease, to renegotiate the Premises Lease, to make payments under the Premises
Lease and give appropriate receipts, releases and satisfactions for and on behalf of and in the name of the Lessee or, at the option
of Lessor, in the name of the Lessor, with the same force and effect as the Lessee could do 1f this Assignment had not been made

This Assignment 1s for security purposes only Accordingly, the Lessor shall have no right under this Assignment to
enforce the provisions of the Premises Lease until the Lessee shall be in default under its obligations to the Lessor under the
Equipment Lease, Security Agreement, Guarantee or any instrument, document or agreement related thereto Upon the
occurrence of any such default, the Lessor may, without affecting any of its nghts or remedies against the Lessee under any other
nstrument, document or agreement, exercise 1ts rights under this Assignment as the Lessee’s attorney-n-fact or in any other
manner permitted by law and, in addition, the Lessor shall have and possess, without imitation, any and all rights and remedies of

a secured party under the Uniform Commeicial Code, as enacted in the jurisdiction where enforcement 1s sought, or otherwise
provided by law
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The Lessee hereby agrees to indemnify and hold the Lessor harmless from and against any and all claims, demands,
liabilities, losses, lawsuits, judgments, and costs and expenses (including without hmitation, attomeys’ fees) to which the Lessor
may become exposed, or which the Lessor may incur, 1 exercising any of its rights under this Assignment

Subject to the aforesaid hmitation on further assignment by the Lessee, this Assignment shall be binding upon and nure
to the benefit of the heirs, legal representatives, assigns, and successors in interest of the Lessee and the Lessor

IN WITNESS WHEREOQOF, the Lessee has executed this Assignment of Premises Lease on the day and year first above
written
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ASSIGNMENT OF TELEPHONE NUMBERS AND UTILITIES

THIS ASSIGNMENT OF TELEPHONE NUMBERS AND UTILITIES, made (the “Assignment”), by

, an [Individual, corporation, LLC], (individually and collectively the
“Lessee™), to Lease Servicing Center, Inc , a Minnesota corporation (“Lessor”)

WITNESSETH

WHEREAS, the Lessor and Lessee have agreed that the Lessor shall lease to the Lessee equipment pursuant to a
Master Lease Agreement between them dated as of the date hereof (the “Agreement”),

WHEREAS, to secure prompt payment when due of all amounts and performance of all covenants, obligations, terms
and conditions to be paid, kept and performed by Lessee under the Agreement and all Leases (as defined in the Master Lease
Agreement) currently or subsequently entered into thereunder between Lease Servicing Centet, Inc , including any of its affiliates,
subsidrarnies, successors and assigns (the “Lessor”), and Lessee (the Master Lease Agreement and all Leases, Schedules and
attachments thereto (all as defined in the Master Lease Agreement) individually and collectively referred to as the “Lease™), the
Lessee has granted the Lessor a security interest in certain assets of the Lessee pursuant to a security agreement, dated as of the
date hereof (the “Security Agreement”), and

WHEREAS, the Lessor has required, as a condition of 1ts entering into the Lease and pursuant to the Lease, that the
Lessee further secure the Lease and Lessee’s obligations thereunder by this Assignment,

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration which 1s hereby
acknowledged, the Lessee does hereby make this Assignment to the Lessor as follows

The Lessee does hereby sell, assign, transfer and set over unto the Lessor all of the Lessee’s right, title and interest in and
to all telephone numbers, telephone listings, telephone directory advertisements, and utilities used in connection with the operation

of Lessee’s Snap Fitness franchise in which the equipment will be used (collectively and individually referred to as the “Assigned
Items™)

The Lessee warrants and covenants that it has good right to sell transfer and assign the Assigned Items

This Assignment 1s not effective unless and unti] the Lessor has given to the telephone company, utility or other required
authority written notice that 1t has affirmatively exercised its rights under this Assignment after the occurrence of a default by
Lessee under the Lease Further, this Assignment may only be exercised in connection with the exercise of the assignment for the
Franchise Agreement, which must be approved 1n advance by Franchisor in accordance with the terms of the Franchise Agreement
Assignment In the event of such assignment, Lessor shall assume no liabihty for monies owed or other habilities relating to the
Assigned Items that have accrued prior to the effective date of the Assignment The Lessor may reassign 1its right, title and mterest
in the Assigned Items to any persons or entities in the Lessor’s discretion upon notice to the Lessee but without any further

requirement for the Lessee’s consent, and any such reassignment shall be valid and binding upon the Lessee as fully as if each had
expressly approved the same

The Lessee represents and warrants that, other than as provided in the Franchise Agreement, there have been no prior
assignments of the Assigned Items, that 1t has a valid and enforceable agreement with the owners and licensors of the Assigned
Items, that neither party under such agreements 1s in default to the other thereunder and that all covenants, conditions and
agreements have been performed as required therein, except those not due to be performed until after the date hereof No change
in the terms of such agreements shall be valid without the written approval of Lessor The Lessee agrees not to assign, sell, pledge
or otherwise transfer or encumber its interest in the Assigned Items so long as this Assignment 1s 1n effect

The Lessee hereby irevocably constitutes and appoints the Lessor as its attorney-in-fact to demand, receive, and enforce
the Lessee’s rights with respect to the Assigned Items, to make payments under the agreements related thereto and give
appropriate receipts, releases and satisfactions for and on behalf of and in the name of the Lessee or, at the option of Lessor, in the
name of the Lessor, with the same force and effect as the Lessee could do 1f this Assignment had not been made

This Assignment 1s for security purposes only Accordingly, the Lessor shall have no right under this Assignment to
enforce the provisions of the agreements related to the Assigned Items until the Lessee'shall be in default under 1ts obligations to
the Lessor under the Lease, Security Agreement o1 any instrument, document or agreement related thereto  Upon the occurrence
of any such default, the Lessor may, without affecting any of its rights or remedies against the Lessee under any other instrument,
document or agreement, exercise 1its rights under this Assignment as the Lessee’s attorney-in fact or in any other manner permitted
by law and, in addition, the Lessor shall have and possess, without limitation, any and all rights and remedies of a secured party
under the Uniform Commercial Code, as enacted n the junisdiction where enforcement 1s sought, or otherwise provided by law

The Lessee hereby agrees to mdemnify and hold the Lessor harmless from and against any and all claims, demands,
habilities, losses, lawsuits, judgments, and costs and expenses (including without limitation, attorneys”’ fees) to which the Lessor
may become exposed, or which the Lessor may incur, 1n exercising any of its rights under this Assignment
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Subject to the aforesaid limitation on further assignment by the Lessee, this Assignment shall be binding upon;and nure
to the benefit of the heirs, legal representatives, assigns, and successors in interest of the Lessee and the:Lessor

IN WITNESS WHEREOF, the Lessee has executed this Assignment of Telephone Numbers and Utilities on the day and
year first above written
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ASSIGNMENT OF MEMBERSHIP CONTRACTS

THIS ASSIGNMENT OF MEMBERSHIP CONTRACTS, made (the “Assignment”), by

, an [Individual, corporation, LLC] (individually and collectively the “Lessee”), to Lease
Servicing Center, Inc , a Minnesota corporation (“Lessor™)

WITNESSETH

WHEREAS, the Lessor and (“Lessee”) have agreed that the Lessor shall
lease to the Lessee equipment pursuant to a Master Lease Agreement between them dated as of the date hereof (the
“Agreement”),

WHEREAS, to secure prompt payment when due of all amounts and performance of all covenants, obligations, terms
and conditions to be paid, kept and performed by Lessee under the Agreement and all Leases (as defined 1n the Master Lease
Agreement) currently or subsequently entered into thereunder between Lease Servicing Center, Inc , including any of its affiliates,
subsidiaries, successors and assigns (the “Lessor”), and Lessee (the Master Lease Agreement and all Leases, Schedules and
attachments thereto (all as defined in the Master Lease Agreement) individually and collectively referred to as the “Lease”), the

Lessee has granted the Lessor a security mterest in certain assets of the Lessee pursuant to a security agreement, dated as of the
date hereof (the “Security Agreement”), and

WHEREAS, the Lessor has required, as a condition of its entering into the Lease and pursuant to the Lease, that the
Lessee further secure the Lease and Lessee’s obligations thereunder by this Assignment,

NOW, THEREFORE, 1n consideration of the foregoing and other good and valuable consideration which 1s hereby
acknowledged, the Lessee does hereby make this Assignment to the Lessor as follows

The Lessee does hereby sell, assign, transfer and set over unto the Lessor all of the Lessee’s right, title and interest in and

to all membership agreements related in any way to Lessee’s Snap Fitness franchise which 1s the subject of the Master Lease
Agreement (the “Membership Contracts™)

The Lessee warrants and covenants that 1t has good right to sell transfer and assign the Membership Contracts

This Assignment 1s not effective unless and until the Lessor has given to the relevant member written notice that it has
affirmatively exercised its rights under this Assignment after the occurrence of a default by Lessee under the Lease Further, this
Assignment may only be exercised in connection with the exercise of the assignment for the Franchise Agieement, which must be
approved n advance by Franchisor 1n accordance with the terms of the Franchise Agreement Assignment In the event of such
assignment, Lessor shall assume no liability for monies owed or other hiabilities relating to the Membership Contracts that have
accrued prior to the effective date of the Assignment The Lessor may reassign its right, title and interest in the Membership
Contracts to any persons or entities in the Lessor’s discretion upon notice to the Lessee but without any further requirement for the
Lessee’s consent, and any such reassignment shall be valid and binding upon the Lessee as fully as if each had expressly approved
the same, provided however that any such reassignment may be exercised only to assign the Membership Contracts for
membership n a Snap Fitmess facility

The Lessee represents and warrants that, other than as provided in the Franchise Agreement, there have been no prior
assignments of the Membership Contracts, that it has a valid and enforceable agreement with the members, that neither party
under such agreements 1s n default to the other thereunder and that all covenants, conditions and agreements have been performed
as required theremn, except those not due to be performed until after the date hereof The Lessee agrees not to assign, sell, pledge
or otherwise transfer or encumber its interest in the Member Contracts so long as this Assignment 1s 1n effect

The Lessee hereby nrevocably constitutes and appoints the Lessor as 1ts attorney-in-fact to demand, receive, and enforce
the Lessee’s rights with respect to the Member Contracts, to make payments under the Member Contracts and give appropriate
recelpts, releases and satisfactions for and on behalf of and in the name of the Lessee or, at the option of Lessor, in the name of the
Lessor, with the same force and effect as the Lessee could do if this Assignment had not been made

This Assignment s for security purposes only Accordingly, the Lessor shall have no right under this Assignment to
enforce the provisions of the Membership Contracts until the Lessee shall be in default under 1ts obhgations to the Lessor under
the Lease, Security Agreement or any mstrument, document or agreement related thereto  Upon the occunence of any such
default, the Lessor may, without affecting any of its nights or remedies against the Lessee under any other mstrument, document or
agreement, exercise its rights under this Assignment as the Lessee’s attorney in-fact or in any other manner permitted by law and,
in addition, the Lessor shall have and possess, without limitation, any and all rights and remedies of a secuied party under the
Uniform Commercial Code, as enacted 1n the jurisdiction where enforcement 1s sought, or otherwise provided by law

The Lessee hereby agrees to indemmfy and hold the Lessor harmless from and against any and all claims, demands,
liabilities, losses, lawsuits, judgments, and costs and expenses (including without limitation, attorneys’ fees) to which the Lessor
may become exposed, or which the Lessor may incur, 1n exercising any of its rights under this Assignment
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Subject to the aforesaid imitation on further assignment by the Lessee, this Assignment shall be binding upon and nure
to the benefit of the heirs, legal representatives, assigns, and successors in interest of the Lessee and the Lessor

IN WITNESS WHEREQOF, the Lessee has executed this Assignment of Membership Contiacts on the day and year first
above written
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EQUIPMENT FINANCE AGREEMENT

Agreement Number

Federal tax ID#

This document was written in  Plain English® The words YOU and YOUR refer to the customer The words WE US and OUR

refer to the financer

CUSTOMER INFORMATION

FULL LEGAL NAME OF CUSTOMER DBA

STREET ADDRESS CITY STATE ZIP

PHONE

BILLING NAME (IF DIFFERENT FROM ABOVE) BILLING STREET ADDRESS

CITY STATE Zip PHONE
EQUIPMENT LOCATON (IF DIFFERENT FROM ABOVE)
SUPPLIER INFORMATION
NAME OF SUPPLIER STREET ADDRESS
CITY STATE zIp PHONE
QUANTITY ITEM DESCRIPTION MODEL NO SERIAL
TERMS
DOWN PAYMENT ADVANCE PAYMLNT REMAINING MONTHLY PAYMLENTS
Payment of Payments of Payments of

Term in months
(MOS)
Commencement Date Payment Period i1s Monthly Unless

Othenwise Indicated

THIS IS A NONCANCELABLETRRCVOCABLE AGREEMENT, THIS AGREEMLNT CANNOT BE CANCELLED OR
TERMINATED

TLRMS AND CONDITIONS
(THIS AGREEMENT CONTAINS PROVISIONS SET FORTH ON THE REVERSE SIDE ALL OF WHICH ARE MADE PART OF THIS
AGREEMENT)

SECURED PARTY CUSTOMER AGREEMENT
DATED DATED
SECURED PARTY Lease Servicing Center, Inc CUSTOMER
SIGNATURE SIGNATURE X

Signature of
TITLE Secretary / Treasurer TITLE




FINANCE AGREEMENT Subject to the terms of this Equipment Finance Agreement signed by you and us rather than pay cash price you have
chosen to request we finance for you the purchase price of personal property described under ITEM DESCRIPTION 1n this Agreement (such
personal property and any upgrades replacements repairs and additions referred to as Equipment ) which you will use for business purposes only
You hereby grant to us a first prionty purchase money security interest in the Equipment and 1its proceeds to secure your obligations hereunder and
under all other agreements with us and you agree to all of the terms and conditions contatned mn this Agreement which together are a complete
statement of our agreement regarding the Equipment (this Agreement ) This Agreement may be modified only by written agreement and not by
course of performance This Agreement becomes valid upon execution by us and will begin on the commencement date for the number of
consecutive months shown above You also agree to pay to us interim payments tn the amount equal to 1/30™ of the monthly payment multiphed by
the number of days lapsing between the date on which the payment 1s made to supplier and the agreed upon first payment date If any provision of
this Agreement 1s declared unenforceable the other provisions shall remain in full force and effect

PAYMENTS Payments will be paid monthly each in the amount of the monthly payment shown above plus any applicable tax  You will pay the
security deposit on the date you stgn this Equipment Finance Agreement Subsequent payments will be due the first day of each payment pertod
shown beginning after the first payment penod We will have the night to apply all sums received from you to any amounts due and owed to us under
the terms of this Agreement In the event this Agreement 1s not fully repaid the secunty deposit will be retained by us to compensate us for our
documentation processing and other expenses If for any reason your chech is returned for nonpayment a $25 00 bad chech charge will be
assessed

NONCANCELLABLE This 1s a noncancellable agreement and may not be cancelled or prepaid by you for any reason whatsoever You may
prepay only 1n accordance herewith In the event this Agreement 1s paid off prior to end of full term you will pay us all amounts due plus all future
payments discounted to a present value using 4% annual rate (in addition to all other accrued and unpaid charges including but not linited to fees and
taxes ) You will make al! payments whether or not you are satisfied with the Equipment and without deduction for any claim you may have against
the supplier of the Equipment or agarnst us

Warranty Disclaimer WL MAKE NO WARRANTY, EXPRESS OR IMPLIED OR THAT THE EQUIPMENT IS FIT FOR A
PARTICULAR PURPOSE OR THAT THE EQUIPMENT IS MERCHANTABLE YOU AGREE THAT YOU HAVE SELECTED THE
SUPPLIER AND EACH ITEM OF EQUIPMENT BASED UPON YOUR OWN JUDGMENT AND DISCLAIM ANY RELIANCE UPON ANY
STATEMENTS OR REPRESENTATIONS MADE BY US WE DO NOT TAKE RESPONSIBILITY FOR THE INSTALLATION OR
PERFORMANCE OF THE EQUIPMENT THE SUPPLIER IS NOT AN AGENT OF OURS AND NOTHING THE SUPPLIER STATES CAN
AFFECT YOUR OBLIGATION UNDER THE AGREEMENT YOU WILL CONTINUE TO MAKE ALL PAYMENTS UNDER THIS
AGREEMENT REGARDLESS OF ANY CLAIM OR COMPLAINT AGAINST SUPPLIER If Agreement includes financing for software
licenses(s) then you agree that as to such software (a) we have not had do not have nor shall have any title to such software but instead 1s only
providing financing for the license (b) You have executed or will execute a separate software license agreement and we are not a party to nor have
any responsibilities whatsoever e g fees or other payments 1n regard to such license agreement and supplier 1s solely responsible for all support
billing and collection of which may be done by us (c) You have selected such software (d) Your payment and other obligations under this
Agreement shall 1n no way be dirimished on account of or 1n any way related to the above said software license agreement and/or the supplier s
obligations WE MAKE ABSOLUTELY NO WARRANTY OF ANY KIND IN REGARDS TO SUCH SOFTWARE AND HAVE
ABSOLUTELY NO RESPONSIBILITY FOR THE FUNCTION OR PERFORMANCE OF SUCH SOFTWARE

Location of Equipment/Inspection You are the owner of the Equipment and will keep the Equipment free and clear of all liens and encumbrances
and use only at your address shown above and you agree not to move it unless we agree to 1t tn advance We may inspect the EQuipment at any time
dunng normal busmess hours

Loss or Damage You are the owner of the Equipment and are responsible for the nish of loss or for any destruction of or damage to the Equipment
No such loss or damage relieves you from the payment obligations under this Agreement. You agree to promptly notify us tn wnting of any loss or
damage and you will then pay to us the present value of the total of alt unpaid payments for the full term all discounted at four percent Any proceeds
of insurance will be paid to us and credited against the outstanding balance

COLLATERAL PROTECTION AND INSURANCE You agree to heep the equipment fully insured against loss with us as loss payee 1n an amount
not less than the replacement cost until this Agreement 1s terminated You also agree to obtain a general public hability insurance policy from anyone
who 1s acceptable to us and to include us as an insured on the policy You agree to provide us certificates or other evidence of insurance acceptable to
us before this Agreement begins or should you wish us to waive this requirement we will btll you and you wiil pay a monthly property damage
surcharge of up to 0035 of the ongtnal equipment cost related to our administrative costs and credit nisk and other costs and on which we may make
a profit As long as you are not 1n default at the time of the loss (excluding losses resulting from intentional acts) the remaining balance owed on the
Agreement will be forgiven You cannot be in default and benefit from this program NOTHING IN THIS PARAGRAPH WILL RELIEVE YOU OF
YOUR RESPONSIBILITY FOR LIABILITY INSURANCE COVERAGE ON THIS EQUIPMENT

Indemmity We are not responstble for any loss or tnjuries caused by the installation or use of the Equipment You agree to hold us harmless and
reimburse us for loss and to defend us agamnst any claim for costs losses or injury caused by the Equipment or 1ts use or related to this Agreement
Your indemnity obligation includes any cost expense or liability we incur including court costs attorney fees interest and penalties

TAXES AND FEES You agree to pay when due all taxes (including personal property tax fines and penalties) and fees relating to this Agreement
or the Equipment 1f we pay any of the above for you you agree to reimburse us and to pay us a processing fee for each payment we make on your
behalf In addition you also agree to pay us any filing fees prescnibed by the Untform Commercial Code or other law and reimburse us for all costs
and expenses involved 1n documenting and servicing this transaction You further agree to pay us an onigination fee 1n an amount up to $500 on the
date the first payment due You also acknowledge that in addition to the lease payments we may assess and you may be required to pay additional
taxes and/or fees Such fees many not only cover our costs they may also include a profit

Assignment ' YOU HAVE NO RIGIT TO SELL, TRANSFER ASSIGN OR SUBLEASE THE EQUIPMENT OR THIS AGREEMENT
You understand that we, without prior notice, have the nght to assign this Agreement to another financing source without your consent

You understand that the assignec wll have the same rights and bencfits but they do not have to perform 1ny of our obligations You agree
that the rights of assignee will not be subgect to any claims, defenses or sctoffs that you may have aganst us

Default and Remedies If you do not pay any payment or other sum due to us or other party when due or 1f you break any of your pronuses in this
Agreement or any other agreement with us you will be 1n default [f any part of a payment 1s late you agree to pay a late charge of 15% of the
payment which s late or if less the maxvimum charge allowed by law  1f you are ever in default we may retain your security deposit and at our
option we can terminate or cancel thts Agreement and require that you (1) pay the unpaid balance of this Agreement including accrued but unpaid
payments discounted to present value at four percent per annum and (2) unless you have paid the amount in (1) return the Equipment to us to a
location designated by us  We may sell lease or otherwise dispose of all or any part of the Equipment at public or private sale with or without notice
and may bid and purchase the Equipment or any of it at such sale The proceeds of sale lease or other disposition shall first be apphed to all costs
and expenses tncurred 1n taking removing holding repatring and selling or otherwise disposing of the Equipment attorneys fees and court costs and
our other obligations hereunder (excluding repayments) then to pay all sums remaining unpaid hereunder with any remuning surplus belonging to
you You will be obligated to pay any deficiency remaiming after such application of proceeds We may recover interest on any unpaid balance at
the rate of 8% per annum We may also use any of the remedies available to us under Article 9 of the Uniform Commercial Code as enacted in the
State of Minnesota or any other law  [f we refer this Agreement 1o an attorney for collection you agree 1o pay our reasonable attorney s fees and
actual court costs  If we have to take possession of the equipiment you agree to pay the cost of repossession  YOU AGREE THAT WE WILL NOT



BE RESPONSIBLE TO PAY YOU ANY CONSEQUENTIAL OR INCIDENTAL DAMAGES FOR ANY DEFAULT BY US UNDER THIS
AGREEMENT You agree that any delay or fatlure to enforce our nghts under this Agreement does not prevent us from enforcing any rights at a
later ime and the exercise of any remedy shall not prevent the exercise of any other remedy 1t 1s further agreed that your nights and remedies are
governed exclusively by this Agreement

UCC Filings You authonze us to record a UCC 1 financing statement or similar instrument electromcally or otherwise to show our interest in the
Equipment You agree to tahe any other action we request to protect our nights under this Agreement from time to time and that we may report a
copy of this Agreement as a financing statement You will provide any landlord or mortgage waiver we request to protect our interest in the
Equipment You authonze us to endorse your name to any notes chechs or other instruments for the payment of money relating to the Equipment
(including 1nsurance)

Secunity Deposit Each secunity deposit is non 1nterest beaning and 1s to secure you performance under this Agreement Any secunty deposit made
may be applied by us to satisfy any amount owed by you n which event you will promptly restore the secunty deposit to its full amount as set forth
above We may commingle the secunty depostt with other funds

Financial Statements You agree to provide updated financial information (including financial statements conforming to generally accepted
accounting principles and/or tax retums) promptly upon the Leasing Company s request

Law and Junsdiction This Agreement wtll be deemed fully executed and performed in Minnesota or the home state of our assignee as 1t may be
assigned from tume to time per Paragraph 10 This Agreement shail be governed by and construed 1n accordance with the laws of Minnesota or the
laws of the home state of assignee You expressly and unconditionally consent to the junisdiction and venue of any court in the State of Minnesota or
assignee s home state and waive right to trial by jury for any claim or action ansing out of or relating to this Agreement or the Equipment
Furthermore you waive the defense of inconventent forum In no event will this Agreement be enforced 1n any way that permuts us to collect
excesstve interest If any interest payment hereunder exceeds the highest amount allowed by law 1t shall be reduced to such rate and the excess
mterest refunded to you In such event you agree we will not be subject to any penalties provided by law for collecting or charging nterest in excess
of lawful rates

X

Signature of Title



PERSONAL GUARANTY

To induce Lease Servicing Center Inc ( ‘Secured Party ) to finance equipment to ( the * Customer ’) pursuant to Agreement No

10

11

or pursuant and all Supplements thereto (the “Agreement )

The undersigned hereby absolutely and unconditionally guarantees to Secured Party full and prompt payment and performance when due of
each and every obhgation of Customer under the Financing Agreement

The undersigned hereby waives (1) notice of the acceptance hereof by Secured Party and of the creation and existence of the Agreement and (1t)
any and all defenses otherwise available to a guarantor or accommodation party

This Guaranty is absolute and unconditional, and the liabihty of the undersigned hereunder shall not be affected or impaired in any way by any
of the following each of which Secured Party may agree to without the consent of the undersigned a) any extension or renewal of the
Agreement whether or not for longer than the original period, b) any change 1n the terms of payment or other terms of the Agreement or any
collateral therefore or any exchanged release of or failure to obtain any collateral therefore, c) any waiver or forbearance granted to Customer
or any other person and d) the application or failure to apply 1n any particular manner any payments or credits on the Agreement or any other
obligation Customer may owe to Secured Party

Secured Party shall not be required before exercising and enforcing its rights under the Guaranty first to resort for payment under the Agreement
to Customer or to any other person or to any collateral The undersigned agrees not to obtain reimbursement or payment from Customer or any
other person obligated with respect to the Agreement or from any collateral for the Agreement until the obligations under the Agreement have
been fully satisfied

The undersigned shall be and remain liable for any deficiency following foreclosure of any mortgage or security interest securing the Agreement
whether or not the hability of Customer under the Agreement 1s discharged by:such foreclosure

The undersigned shall be and remain liable for any deficiency following the initiation of bankruptcy or other insolvency actions affecting the
Agreement or the Customer, whether or not the hability of the Customer 1s discharged in whole or 1n part by such action

The undersigned agrees to pay all costs expenses and attorneys fees paid or incurred by Secured Party 1n endeavoring to enforce the
Agreement and this Guaranty

If any payment form the Customer or anyone else 1s applied to the Agreement and 1s thereafter set aside, recovered, rescinded, or required to be
returned for any reason (including as a preference 1n the bankruptcy of Customer) the obligations under the Agreement to which such payment
was applied shall for purposes of this Guaranty be deemed to have continued 1n existence notwithstanding such apphcation and this guaranty
shall be enforceable as to such obligations as fully as 1f such applications had never been made

If more than one person signs this Guaranty then the hability of the undersigned hereunder shall be joint and several and this Guaranty shall be
enforceable in full against each of the undersigned

This Guaranty shall be binding upon the estate heirs, successors and assigns of the undersigned and shall inure to the benefit of the successors
and assigns of Secured Party

By signing this Personal Guaranty, the undersigned authonizes Secured Party to obtain their Credit Bureau Reports for credit and collection
purposes

CONSENT TO LAW, JURISDICTION AND VENUE The subject Agreement shall be deemed fully executed and performed in the state of
owner’s or its Assignee’s principal place of business and shall be governed by and construed in accordance with the law thereof If the
owner or its Assignee shall bring any judicial proceeding in relation to any matter arising under the Agreement and/or this guaranty, the
undersigned hereby trrevocably agrees that any such matter may be adjudged or determined 1n any court or courts in the state of the
owner’s or its Assignee’s principal place of business, or any U S federal court sitting in the state of the owner’s or its Assignee’s principal
place of business, or in any court or courts in customer’s state of residence, or in any other court having jurisdiction over the customer or
assets of the customer, 11l at the sole election of the owner The undersigned hereby irrevocably submits generally and unconditionally to the
Junisdiction of any such court so elected by owner or its Assignee in relation to such matters

X

Date

Name of Guarantor

X

Signature of

Address

City / State / Zip Code



DELIVERY AND ACCEPTANCE CERTIFICATE

Equipment Finance Agreement # between Lease Servicing Center, Inc , Secured Party,
and , Customer

You certify that all the equipment listed 1n said Equipment Finance Agreement has been furmshed, that delivery
and nstallation has been fully completed and satisfactory Further, all conditions and terms of said Equipment
Finance Agreement have been reviewed and acknowledged Upon your signing below, your promises herein
will be irrevocable and unconditional 1n all respects You understand and agree that we have made payment for
the equipment to the supplier, and you may contact the supplier for your warranty rights, 1f any, which we
transfer to you for the term of this Agreement

Delivery Date

Customer

X

Tatle



EQUIPMENT SCHEDULE “A”

Agreement #
This Equipment Schedule “A” is to be attached to and become part of that Schedule of Financed

Equipment dated by and between the undersigned and, Lease Servicing Center,
Inc , Secured Party

Qty Description Model No Senal No

This Equipment Schedule “A” 1s hereby verified as correct by the undersigned Customer, who acknowledges receipt of a copy

The undersigned gives Lease Servicing Center, Inc authorization to nsert Serial Numbers into Equipment Schedule “A” upon
nstallation of all equipment and receipt of final invoices

Customer

Signature X
Signature of

Title




Schedule “D”

Agreement #

This Schedule “D” 1s to be attached to and become part of the Equipment Finance Agreement dated

This Schedule “D” 1s a description of the Suppliers for this Equipment Finance Agreement

Supplier Information

This Schedule “D” 1s hereby verified as correct by the undersigned Customer, who acknowledges 1eceipt
of a copy

Customer

X
Signature of

Title



RESOLUTION OF BOARD OF DIRECTORS

I, Secretary of , a corpoiation, and
keeper of 1ts records and corporate seal, do hereby ceitify that the following 1s a true and correct copy of a
resolution duly adopted at a regular special (strike one) meeting of the Board of Directors of said
corporation duly convened 1n accordance with the by-laws, on

RESOLVED That the

Name Title

Name Tatle

of this corporation, or any one of them, be and they are hereby authorized for and on behalf of this corporation, to
finance equipment from Lease Servicing Center, Inc or its assigns

FURTHER RESOLVED That the said officer(s), be and they are hereby authorized, from time to time, to
execute and deliver to Lease Servicing Center, Inc or its assigns, for and on behalf of this corporation, alf the
necessary instruments evidencing said Agreements, including notes, mortgages, assignments, and other income and
assets, all upon such terms and conditions as to them shall seem proper

FURTHER RESOLVED That the foregoing resolution shall remain 1n effect until written notice of amendment
or rescission shall have been received by Lease Servicing Center, Inc or its assigns, and that receipt of such notice
shall not affect any action taken prior thereto

I , do hereby certify that I am the duly elected and qualified
secretary and custodian of the records and corporate seal of , a corporation
organized and existing under and by the virtue of the laws of the state of , that the foregoing is a true and

correct copy of a certain resolution duly adopted n accordance with law and the by-laws of said corporation, at a
meeting of the Board of Directors of said Corporation convened and held its office at

on at which meeting a quorum was present, and that
such resolutions 1s now 1n full force and effect, and 1s duly recorded in the minutes of said meeting

IN WITNESS WHEREOF, I have affixed my name and Secretary and caused the corporate seal of said
Corporation to hereunto affixed, on

LCSeal’,

Secretary



AUTHORIZATION AGREEMENT FOR ACH TRANSACTIONS

Lease /Agreement #

1 (we) hereby authorize Lease Servicing Center, Inc to imitiate debit entries to my (our) account(s) as indicated below and the
financial institution name below, heremnafier called Financial Institution, to debit the same to such account 1 (we) agree to have
available funds 1n my (our) account on the designated date to effect this transfer [ (we) agree to pay any applicable fees for this

service as disclosed in the Fee Schedule I (we) acknowledge that the origination of ACH transactions to my (our) account must
comply with the provisions of U S law

(T'inancial Institution Name - sending to)

(Address / City / State / Zip)

Type of Account Checking Savings
(Routing Number) (Account Number)
Payment Amt @
Type of Transaction X Debit Credit Loan
Transaction Amt @ _*
* Plus applicable taxes late charges and renewal payments
(Frequency of Transfer) (Date/Day of Tiansfer) and applicable fees

If this date falls on a Saturday, Sunday, or bank hohday, this transfer will automatically be made on the following business day
There will be a $25 00 fee for all ACH items returned to us

Lease Servicing Center, Inc will make every effort to complete this transfer unless circumstances beyond our control prevent the
transfer, despite reasonable precautions that we have taken All terms and conditions of your account agreement apply to this
agreement

(Customer Name) (Date)
X
(Individual ID Number) (Signature of )
(Individual ID Number)

(Customer Name - 1f applicable)

(Individual ID Number)

~*Please attach a voaded check



INSURANCE VERIFICATION

DATED Agreement #

Lease Servicing Center, Inc
220 22™ Ave E, Ste 106
Alexandrnia, MN 56308

This 1s to confirm that the equipment leased under Master Finance Agreement
dated 1s or will be covered as required under the Agreement (as
defined under the Master Finance Agreement) for bodily injury, property damage
and physical damage coverage, and other such risks as required by law Coverage
shall in all ways be as stated in the then current SAPP Coverage Summary
(example attached) as updated from time to tme Lease Servicing Center, Inc ,
and/or its successors or assigns, Is to be named as Additional Insured and
Loss Payee on the property coverage Thirty (30) days notice prior to
CANCELLATION 1s to be given to Lease Servicing Center, Inc

INSURANCE CO

POLICY NUMBER

AGENCY NAME

AGENT NAME

ADDRESS

FAX NUMBER

PHONE NUMBER

Sincerely,

(Customers Name)

By

(Signature of Officer of Customer)

Title




Signer Identification Addendum

(Must Be Completed For All Signers)

Agreement #

Please include a copy of yout valid driver’s license including photo and signature (Front
and back may be required 1n certain states)

ATTACH PHOTO IDENTIFICATION WITH SIGNATURE

Photocopy Clear & Legible Driver’s License Here

Signature of Driver’s License Beater,




ASSIGNMENT OF FRANCHISE AGREEMENT
AND FRANCHISOR’S CONSENT

THIS ASSIGNMENT OF FRANCHISE AGREEMENT AND FRANCHISOR S CONSENT, made (the

“Assignment’), by an [Individual, corporation LLC] (individually and
collectively the ‘ Debtor”), to Lease Servicing Center Inc a Minnesota corporation (“Assignee )

WITNESSETH

WHEREAS the Assignee and the Debtor have agreed that the Assignee shall finance for Debtor

equipment pursuant to a Equipment Finance Agreement between them dated as of the date hereof (the
“Agreement”),

WHEREAS, to:secure prompt payment when due of all amounts and performance of all covenants
obligations, terms and conditions to be paid, kept and performed by Debtor under the Agreement and all Finance
Agreements (as defined in the Equipment Finance Agreement) currently or subsequently entered into thereunder
between Lease Servicing Center, Inc, including any of its affillates, subsidiaries successors and assigns (the
‘Assignee ), and Debtor (the Equipment Finance Agreement and all Agreements, Schedules and attachments thereto
(all as defined In the Equipment Finance Agreement) individually and collectively referred to as the “Agreement’), the

Debtor has granted the Assignee a security interest in certain assets of the Debtor pursuant to a Agreement, dated as
of the date hereof and,

WHEREAS, the Assignee has required as a condition of its entering into the Agreement and pursuant to the
Agreement, that the Debtor further secure the Agreement and Debtor s:obligations thereunder by this Assignment and
that the Franchisor consent to this Assignment,

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration which is hereby
acknowledged, the Debtor does hereby make this Assignment to the Assignee and the Franchisor does hereby
consent to such Assignment as follows

The Debtor does hereby sell, assign, transfer and set over unto the Assignee all of the Debtor s nght title and
interest In and to the franchise agreement(s) listed below (collectively and individually the Franchise Agreement’)

No dated between , as franchisee, and Snap
Fitness, Inc as franchisor (the Franchisor”)

The Debtor warrants and covenants that it has good nght to sell transfer and assign the Franchise
Agreement

The Assignee, and the Franchisor by executing the consent to this Assignment agree that the Assignee does
not assume any of the obligations or duties of the Debtor under or with respect to the Franchise Agreement unless
and until the Assignee shall have given to the Franchisor written notice that it has affirmatively exercised its rights
under this Assignment after the occurrence of a default by Debtor under the Agreement The Assignee may reassign
its nght, title and interest in the Franchise Agreement to any persons or entities in the Assignee’s discretion upon
notice to the Debtor but without any further requirement for the Debtor’'s consent, and any such reassignment shall be
valid and binding upon the Debtor and as fully as if Assignee had expressly approved the same Assignee must
obtain Franchisor’'s consent to such assignment and comply with all transfer conditions in the Franchise Agreement

The Debtor represents and warrants that there have been no prior assignments of the Franchise Agreement,
that the Franchise Agreement I1s a valid and enforceable agreement, that neither party 1s in default to the other
thereunder and that all covenants, conditions and agreements have been performed as required therein, except those
not due to be performed until after the date hereof The Debtor agrees not to assign, sell, pledge or otherwise transfer
or encumber Its interest In the Franchise Agreement so long as this Assignment is in effect

The Debtor hereby irrevocably constitutes and appoints the Assignee as its attorney-in-fact to demand,
receive, and enforce the Debtor's rights with respect to the Franchise Agreement to make payments under the
Franchise Agreement and give appropriate receipts, releases and satisfactions for and on behalf of and in the name of

the Debtor or, at the option of Assignee, in the name of the Assignee with the same force and effect as the Debtor
could do if this Assignment had not been made

This Assignment Is for secunty purposes only Accordingly the Assignee shall have no right under this
Assignment to enforce the provisions of the Franchise Agreement until the Debtor shall be in default under its
obhigations to the Assignee under the Agreement, Guarantee or any instrument document or agreement related
thereto Upon the occurrence of any such default, the Assignee may, without affecting any of its nights or remedies
against the Debtor under any other instrument, document or agreement, exercise its rights under this Assignment as
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the Debtor's attorney-in-fact or in any other manner permitted by law and in addition, the Assignee shall have and
possess, without imitation, any and all nghts and remedies of a secured party under the Uniform Commercial Code,
as enacted In the junsdiction where enforcement 1s sought, or otherwise provided by law

The Debtor hereby agrees to indemnify and hold the Assignee harmless from and against any and all claims
demands, liabilittes, losses, lawsuits, jJudgments, and costs and expenses (including without imitation, attorneys’ fees)

to which the Assignee may become exposed, or which the Assignee may Iincur, in exercising any of its nghts under
this Assignment

Subject to the aforesard imitation on further assignment by the Debtor, this Assignment shall be binding upon
and inure to the benefit of the heirs, legal representatives assigns and successors in interest of the Debtor, the
Assignee and the Franchisor

IN WITNESS WHEREOF the Debtor has executed this Assignment of Franchise Agreement on the day and
year first above written
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ASSIGNMENT OF PREMISES LEASE

THIS ASSIGNMENT OF PREMISES LEASE, made (the “"Assignment’) by
an [Individual corporation, LLC] (individually and collectively the “Debtor ) to Lease Servicing Center, Inc a
Minnesota corporation (‘Creditor")

WITNESSETH

WHEREAS, the Creditor and ("Debtor”) have agreed that the

Creditor shall finance for Debtor equipment pursuant to a Equipment Finance Agreement between them dated as of
the date hereof (the Equipment Finance Agreement’)

WHEREAS, to secure prompt payment when due of all amounts and performance of all covenants,
obligations terms and conditions to be paid kept and performed by Debtor under the Equipment Finance Agreement
and all Agreements (as defined in the Equipment Finance Agreement) currently or subsequently entered into
thereunder between Lease Servicing Center Inc, including any of its affitates subsidiaries, successors and assigns
(the "Creditor”), and Debtor (the Equipment Finance Agreement and all Agreements, Schedules and attachments
thereto (all as defined In the Equipment Finance Agreement) individually and collectively referred to as the
“Agreement’), the Debtor has granted the Creditor a secunty interest in certain assets of the Debtor pursuant to the
Agreement dated as of the date hereof and,

WHEREAS, the Creditor has required, as a condition of its entering into the Agreement and pursuant to the
Agreement, that the Debtor further secure the Agreement and Debtor's obhgations thereunder by this Assignment,

NOW THEREFORE in consideration of the foregoing and other good and valuable consideration which i1s hereby
acknowledged, the Debtor does hereby make this Assignment to the Creditor as follows

The Debtor does hereby sell assign transfer and set over unto the Creditor all of the Debtor's right, title and
interest in and to the premises leases listed below (individually and collectively the “Premises Lease”)

dated , made by the Debtor, as tenant, and as landlord (the
“Landlord”)

The Debtor warrants and covenants that it has good right to sell, transfer and assign the Premises Lease

The Creditor does not assume any of the obligations or duties of the Debtor under or with respect to the
Premises Lease unless and until the Creditor shall have given to the Landlord written notice that it has affirmatively
exercised its nghts under this Assignment after the occurrence of a default by Debtor under the Agreement Upon
giving such notice Creditor may, at Creditor’s sole discretion, assume the Premises Lease as I1s or may negotiate
with the Landlord terms more favorable to Creditor In the event of such assignment, Creditor shall assume no liability
for monies owed or other habilities relating to the Premises Lease that have accrued prior to the effective date of the
notice provided by Creditor The Creditor may reassign its nght, title and interest in the Premises Lease to any
persons or entities In the Creditor’s discretion upon notice to the Debtor and the Landlord but without any further
requirement for the Debtor s consent, and any such reassignment shall be valid and binding upon the Debtor as fully
as If it had expressly approved the same

The Debtor represents and warrants that, other than as provided in the lease addendum to the Franchise
Agreement, there have been no prior assignments of the Premises Lease, that the Premises Lease is a valid and
enforceable agreement that neither party is in default to the other thereunder and that all covenants, conditions and
agreements have been performed as required therein, except those not due to be performed until after the date
hereof No change in the terms of the Premises Lease shall be valid without the written approval of Creditor The

Debtor agrees not to assign, sell, pledge or otherwise transfer or encumber its interest in the Premises Lease so long
as this Assignment is 1n effect

The Debtor hereby irrevocably constitutes and appoints the Creditor as its attorney-in-fact to demand
recelve, and enforce the Debtor's rnights with respect to the Premises Lease, to renegotiate the Premises Lease, to
make payments under the Premises Lease and give appropnate receipts releases and satisfactions for and on behalf
of and in the name of the Debtor or, at the option of Creditor in the name of the Creditor with the same force and
effect as the Debtor could do If this Assignment had not been made

This Assignment ts for secunty purposes only Accordingly the Creditor shall have no nght under this
Assignment to enforce the provisions of the Premises Lease until the Debtor shall be in default under its obligations to
the Creditor under the Agreement, Guarantee or any instrument document or agreement related thereto Upon the
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occurrence of any such default, the Creditor may, without affecting any of its rights or remedies aganst the Debtor
under any other instrument, document or agreement, exercise its nghts under this Assignment as the Debtor’s
attorney-in-fact or 1n any other manner permitted by law and, in addition, the Creditor shall have and possess without
limitation any and all ights and remedies of a secured party under the Uniform Commercial Code, as enacted in the
Jurisdiction where enforcement 1s sought, or otherwise provided by law

The Debtor hereby agrees to indemnify and hold the Creditor harmless from and against any and all claims,
demands, liabilities, losses, lawsuits, judgments, and costs and expenses (iIncluding without limitation, attorneys’ fees)

to which the Creditor may become exposed, or which the Creditor may incur, in exercising any of its nghts under this
Assignment

Subject to the aforesaid imitation on further assignment by the Debtor, this Assignment shall be binding upon

and inure to the benefit of the heirs, legal representatives, assigns, and successors In interest of the Debtor and the
Creditor

IN WITNESS WHEREOF, the Debtor has executed this Assignment of Premises Lease on the day and year
first above written
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ASSIGNMENT OF TELEPHONE NUMBERS AND UTILITIES

THIS ASSIGNMENT OF TELEPHONE NUMBERS AND UTILITIES made (the “Assignment”) by

, an [Individual, corporation, LLC], (individually and collectively the
“Debtor ) to Lease Servicing Center Inc a Minnesota corporation (“Creditor”)

WITNESSETH

WHEREAS, the Creditor and Debtor have agreed that the Creditor shall finance for Debtor equipment
pursuant to a Equipment Finance Agreement between them dated as of the date hereof (the “Agreement’),

WHEREAS to secure prompt payment when due of all amounts and performance of all covenants,
obligations, terms and conditions to be paid, kept and performed by Debtor under the Agreement and all Agreements
(as defined in the Equipment Finance Agreement) currently or subsequently entered into thereunder between Lease
Servicing Center, Inc, including any of its affiliates, subsidiaries, successors and assigns (the “Creditor*) and Debtor
(the Equipment Finance Agreement and all Agreements, Schedules and attachments thereto (all as defined in the
Equipment Finance Agreement) individually and collectively referred to as the ‘Agreement”), the Debtor has granted

the Creditor a security interest in certain assets of the Debtor pursuant to the Agreement, dated as of the date hereof
and,

WHEREAS, the Creditor has required, as a condition of its entering into the Agreement and pursuant to the
Agreement, that the Debtor further secure the Agreement and Debtor’s obligations thereunder by this Assignment,

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration which is hereby
acknowledged, the Debtor does hereby make this Assignment to the Creditor as follows

The Debtor does hereby sell assign transfer and set over unto the Creditor all of the Debtor's nght, title and
interest In and to all telephone numbers, telephone listings, telephone directory advertisements, and utilities used 1n
connection with the operation of Debtor's Snap Fitness franchise in which the equipment will be used (collectively and
individually referred to as the “Assigned ltems')

The Debtor warrants and covenants that it has good night to sell, transfer and assign the Assigned ltems

This Assignment Is not effective unless and until the Creditor has given to the telephone company utiiity or
other required authority written notice that it has affirmatively exercised its nghts under this Assignment after the
occurrence of a default by Debtor under the Agreement Further, this Assignment may only be exercised in
connection with the exercise of the assignment for the Franchise Agreement, which must be approved in advance by
Franchisor In accordance with the terms of the Franchise Agreement Assignment In the event of such assignment
Creditor shall assume no liability for monies owed or other liabilities relating to the Assigned ltems that have accrued
prior to the effective date of the Assignment The Creditor may reassign its night, title and interest in the Assigned
ltems to any persons or entities in the Creditor's discretion upon notice to the Debtor but without any further
requirement for the Debtor’s consent, and any such reassignment shall be valid and binding upon the Debtor as fully
as If each had expressly approved the same

The Debtor represents and warrants that, other than as provided in the Franchise Agreement, there have
been no prior assignments of the Assigned Items, that it has a valid and enforceable agreement with the owners and
licensors of the Assigned Iltems, that neither party under such agreements is in default to the other thereunder and
that all covenants, conditions and agreements have been performed as required therein, except those not due to be
performed until after the date hereof No change in the terms of such agreements shall be valid without the written
approval of Creditor The Debtor agrees not to assign, sell, pledge or otherwise transfer or encumber its interest in
the Assigned ltems so long as this Assignment Is in effect

The Debtor hereby irrevocably constitutes and appoints the Creditor as its attorney-in-fact to demand,
receive, and enforce the Debtor's rights with respect to the Assigned ltems, to make payments under the agreements
related thereto and give appropriate recelipts, releases and satisfactions for and on behalf of and in the name of the

Debtor or at the option of Creditor in the name of the Creditor with the same force and effect as the Debtor could do
if this Assignment had not been made

This Assignment is for security purposes only Accordingly, the Creditor shall have no right under this
Assignment to enforce the prowvisions of the agreements related to the Assigned ltems until the Debtor shall be in
default under its obligations to the Creditor under the Agreement or any instrument, document or agreement related
thereto Upon the occurrence of any such default the Creditor may, without affecting any of its nights or remedies
against the Debtor under any other instrument, document or agreement, exercise its rights under this Assignment as
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the Debtor’s attorney-in-fact or 1n any other manner permitted by law and, in addition, the Creditor shall have and
possess, without imitation, any and all rights and remedies of a secured party under the Uniform Commercial Code
as enacted in the junisdiction where enforcement is sought, or otherwise provided by law

The Debtor hereby agrees to indemnify and hold the Creditor harmless from and against any and all claims,
demands, liabilities, losses, lawsuits, judgments, and costs and expenses (including without himitation, attorneys fees)
to which the Creditor may become exposed, or which the Creditor may incur, in exercising any of its nights under this
Assignment

Subject to the aforesaid imitation on further assignment by the Debtor this Assignment shall be binding upon

and inure to the benefit of the heirs, legal representatives, assigns, and successors in interest of the Debtor and the
Creditor

IN WITNESS WHEREOF, the Debtor has executed this Assignment of Telephone Numbers and Utilities on the day
and year first above wntten
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ASSIGNMENT OF MEMBERSHIP CONTRACTS

THIS ASSIGNMENT OF MEMBERSHIP CONTRACTS made (the “Assignment )

by , an [Individual, corporation, LLC] (individually and collectively the
“Debtor"}, to Lease Servicing Center Inc, a Minnesota corporation (' Creditor”)

WITNESSETH

WHEREAS, the Creditor and (‘Debtor”) have agreed that

the Creditor shall finance for Debtor equipment pursuant to a Equipment Finance Agreement between them dated
as of the date hereof (the “Agreement”)

WHEREAS, to secure prompt payment when due of all amounts and performance of all covenants
obhgations, terms and conditions to be paid, kept and performed by Debtor under the Agreement and all Agreements
(as defined in the Equipment Finance Agreement) currently or subsequently entered into thereunder between Lease
Servicing Center, Inc, including any of its affiliates, subsidiaries successors and assigns (the “Creditor”) and Debtor
(the Equipment Finance Agreement and all Agreements, Schedules and attachments thereto (all as defined in the
Equipment Finance Agreement) individually and collectively referred to as the “Agreement”), the Debtor has granted

the Creditor a secunty interest in certain assets of the Debtor pursuant to the Agreement, dated as of the date hereof
and,

WHEREAS, the Creditor has required, as a condition of its entering into the Agreement and pursuant to the
Agreement, that the Debtor further secure the Agreement and Debtor’s obligations thereunder by this Assignment,

NOW THEREFORE, in consideration of the foregoing and other good and valuable consideration which 1s hereby
acknowledged, the Debtor does hereby make this Assignment to the Creditor as follows

The Debtor does hereby sell, assign, transfer and set over unto the Creditor all of the Debtor s rnight, title and
interest in and to all membership agreements related in any way to Debtor s Snap Fitness franchise which is the
subject of the Equipment Finance Agreement (the ‘ Membership Contracts”)

The Debtor warrants and covenants that it has good night to sell, transfer and assign the Membership
Contracts

This Assignment is not effective unless and until the Creditor has given to the relevant member written notice
that it has affirmatively exercised its nghts under this Assignment after the occurrence of a default by Debtor under the
Agreement Further this Assignment may only be exercised in connection with the exercise of the assignment for the
Franchise Agreement which must be approved in advance by Franchisor in accordance with the terms of the
Franchise Agreement Assignment In the event of such assignment, Creditor shall assume no liability for monies
owed or other liabilities relating to the Membership Contracts that have accrued prior to the effective date of the
Assignment The Creditor may reassign its nght, title and interest in the Membership Contracts to any persons or
entities in the Creditor's discretion upon notice to the Debtor but without any further requirement for the Debtor s
consent, and any such reassignment shall be valid and binding upon the Debtor as fully as if each had expressly
approved the same, provided however that any such reassignment may be exercised only to assign the Membership
Contracts for membership in a Snap Fitness facility

The Debtor represents and warrants that, other than as provided in the Franchise Agreement, there have
been no prior assignments of the Membership Contracts, that it has a valid and enforceable agreement with the
members, that neither party under such agreements 1s 1n default to the other thereunder and that all covenants,
conditions and agreements have been performed as required therein, except those not due to be performed until after
the date hereof The Debtor agrees not to assign, sell, pledge or otherwise transfer or encumber its interest in the
Member Contracts so long as this Assignment Is in effect

The Debtor hereby irrevocably constitutes and appoints the Creditor as its attorney-in-fact to demand,
recelve, and enforce the Debtor s rights with respect to the Member Contracts, to make payments
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under the Member Contracts and give appropriate receipts, releases and satisfactions for and on behalf of
and in the name of the Debtor or, at the option of Creditor, in the name of the Creditor with the same force and effect
as the Debtor could do If this Assignment had not been made

This Assignment Is for security purposes only Accordingly, the Creditor shall have no right under this
Assignment to enforce the provisions of the Membership Contracts until the Debtor shall be in default under its
obligations to the Creditor under the Agreement or any instrument, document or agreement related thereto  Upon the
occurrence of any such default, the Creditor may, without affecting any of its nghts or remedies against the Debtor
under any other instrument, document or agreement exercise its nghts under this Assignment as the Debtor s
attorney-in-fact or in any other manner permitted by law and, in addition, the Creditor shall have and possess, without

limitation, any and all nghts and remedies of a secured party under the Uniform Commercial Code as enacted in the
Junisdiction where enforcement is sought or otherwise provided by law

The Debtor hereby agrees to indemnify and hold the Creditor harmless from and against any and all claims,
demands, habilities, losses, lawsuits, jJudgments, and costs and expenses (including without imitation, attorneys’ fees)

to which the Creditor may become exposed, or which the Creditor may ncur, in exercising any of its nghts under this
Assighment

Subject to the aforesaid imitation on further assignment by the Debtor, this Assignment shall be binding upon

and inure to the benefit of the heirs legal representatives, assigns, and successors in interest of the Debtor and the
Creditor

IN WITNESS WHEREOF, the Debtor has executed this Assignment of Membership Contracts on the day and
year first above written



Signature Page for Assignments.

Assignment of Franchise Agreement & Franchisor's Consent
Assignment of Premises Lease
Assignment of Telephone Numbers and Utilities

Assignment of Membership Contracts

DEBTOR(S)
(Date of the “Assignment )
Signature
Print Name & Title
Address
City State Zip Code

Telephone
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Company Information

Company Name

Order Form

Company Contact

Street Address

City

State/Province Postcode

Country

Phone Email

Facility Information

Facility Name

Facility Contact

Street Address

City

State/Province Postcode

Country

Phone Emall

Primary billing contact

Provide credentials to

Membership Plan

(O Company Contact (O Facility Contact

(O Company Contact (O raality Contact

Membership Fee Contract Term

FOD Representative

Offer Code Reseller

Order Notes




i F l T N E S S Fitness on Demand, a division of Wholesale Fitness Supply, LLC
d s 1630 Lake Drive West, Chanhassen, MN 55317
=0ON DEMAND Phone 877-474-0505 | Fax 952-368-2311
info@fitnessondemand247 com

PAYMENT AUTHORIZATION

Shipping and Handlhing (one-time charge) $37 95
Credit Card No Exp Date ccv

Bank Name Routing No Account No

Membership Fees (monthly during the Contract Term and any Renewal Terms)
__ Reciprocal (payment method designated above)

OR

___ Prepay Annually by __ Payment method designated above __ Invoice

Credit Card Authorization By signing below, [ authorize Fitness On Demand, a division of Wholesale Fitness Supply, LLC
(“Fitness On Demand”), to charge the account indicated above for all amounts due according to this Agreement 1 guarantee
and warrant that I am the legal holder for this account, and that I am legally authonzed to enter into this recurring billing
agreement with Fimess On Demand I agree to indemmify, defend and hold Fitness On Demand harmless, against any liabihty
pursuant to this authorization I understand that this authorization will remain 1n effect until I cancel it mn writing, and I agree
to notify Fitness on Demand in writing of any changes in my account information or termination of this authorization at least
15 days prior to the next billing date

Signature

Fitness On Demand Agreement US Rev 2017 03



Fitness on Demand, a division of Wholesale Fitness Supply, LLC

1630 Lake Drive West, Chanhassen, MN 55317
Phone 877-474-0505 [ Fax 952-368-2311
info@fitnessondemand247 com

MASTER TERMS AND CONDITIONS

These FitnessOnDemand™ Master Terms and Conditions and any future orders and any other exhibits or attachments hereto
or thereto (collectively the “Agreement”) 1s entered into by and between Fitness On Demand, a division of Wholesale Fitness
Supply, LLC, and Customer In the event of a conflict between page one of this Agreement (the “Order Form™) and the
Master Terms and Conditions, the Master Terms and Conditions prevail The Master Terms and Conditions apply to all
future sales or orders by Fitness On Demand to Customer unless otherwise agreed m writing by the parties

1 DEFINITIONS Company means Fitness On Demand,
a division of Wholesale Fitness Supply, LLC, a Minnesota limited
hability company Customer means the purchaser identified on the
Order Form FOD System means the FitnessOnDemand™ system
through which automated group fitness classes can be offered and
includes the Videos and operating software  Equipment means the
kiosk user-interface device and media hub provided by Company

Monthly Fee means the monthly fee listed on the first page of the
Order Form “Contract Term or “Imtial Term™ means the mitial
term 1dentified on the Order Form and, together with any Renewal
Terms, 1s the term of the license for each FOD System (See Section
41) Core Content Package means the base-level video content
package included with Customer’s Membership  Elective Content
Package means any optional video content package selected tn
addition to the Core Content Package  Videos means the video
content provided through the FOD System and includes the Core
Content Package and Elective Content Package

2 ORDER AND PAYMENT
2 1 Orders All orders are subject to acceptance by the Company All
monthly fees are non-refundable

22 Installation Customer 1s solely responsible for providing the
hardware, third party software peripherals, internet connection and
other computer equipment required to run the FOD System and
completing the necessary electrical work for and installation of the
FOD System Customer also 1s responsible for obtaining and paying
for all permats, licenses, fees and certificates of inspection necessary
for installation of the FOD System

23 Monthly Fee The Monthly Fee 1s due for each FOD System,
plus applicable fees for any Elective Content Package and tax 1f
applicable, and will be prorated for months of partial service Billing
of the Monthly Fee will commence upon the earlier of the activation
of the Equipment or 30 days after the shipment of the Equipment

24 Payment Terms If Customer fails to make any payment when
due or any electromic payment 1s declined, a service charge of $20
will apply In addition, late payments will bear interest at a rate of
18% of the total amount due or the maximum legal interest rate,
whichever is less [fany amounts are 30 days or more overdue, then,
without limitation of any of Company’s rights at law, 1n equity, under
this Agreement or otherwise, Company may suspend the license and
services until paid in full Customer 1s tesponsible for ensuring that
the billing information 1s accurate and current and signing a debit
authorization form  All payments are listed in and must be paid in
United States dollars  Unless otherwise noted, all prices are
exclusive of any applicable shipping costs or taxes

3 INTELLECTUAL PROPERTY

Fitness On Demand Agieement US Rev 2017 03

31 License Subject to all the terms of this Agreement and
Customer’s payment of the Monthly Fee, Company grants Customer
a non-exclusive, personal, 1evocable, non-assignable, non-
sublicensable right to use the FOD System at the facility locations
identified on the Order Form and Schedule 1 Other than the license
granted, no nght, title or interest in all or any portion of the FOD
System 1s conveyed or assigned to Customer, either expressly or by
implication, including any patents, copyrights, trade secrets,
trademarks, trade names, or other intellectual property rights
associated with the FOD System

32 Updates From time to time, Company will provide updates,
modifications or new releases of the software and Videos for the
FOD System Customer may use only the Videos approved by
Company and must discontinue use of any Videos upon notice by
Company Any update, modification or new release of the FOD
System 1s subject to all the terms of this Agreement

33 Restrictions  Customer may not (and may not permit its
employees or any third parties to) (1) decompile, disassemble or
otherwise reverse engineer or attempt to reconstruct the FOD
System, (u1) alter or modify the FOD System, (1) use any expired
Videos or any third-party content, (1v) use the FOD System in any
manner that violates any local, state, provincial, federal, or
international law, rule, regulation or ordinance, (v) contest
Company’s rights to the FOD System or trademarks, or (vi) remove,
obscure or alter any product identification, copyright or other notices

34 Trademarks Company hereby grants Customer a license to
use the FitnessOnDemand™ trademarks and trade names (the
“Trademarks™) solely in connection with the FOD System as
provided n this Agreement Customer agrees to comply with the
Company’s trademark usage policies

35 Confidentiality  Customer acknowledges that the FOD
System 1s proprietary to the Company and agrees that it will not
disclose or permit any of its employees, agents or representatives to
disclose to any party any data or information with respect to the FOD
System (including any passwords and the terms of this Agreement)
without Company’s prior written consent This obligation shall
continue during the terms of this Agreement and for a period of five
(5) years thereafier, except with respect to trade secrets in which case
such obligation will not expire

4 TERM AND TERMINATION

41 Term  The Agreement 1s effective upon Company’s
acceptance of the Order and continues for the Initial Term
Following the Initial Term, the Agreement automatically renews
for successive one year terms (‘Renewal Terms™) unless either
party gives 30 days' advance wiitten notice piior to the end of the



Term or Renewal Term (as the case may be) or the Agreement 1s
otherwise terminated n accordance with this Agreement

4 2 Term for Elective Content Packages The term for any Elective
Content Package 1s month-to-month, and will automatically renew
for successive month terms unless either party grves 30 days'
written notice prior to the end of the then applicable term A
change to any Elective Content Package, will not, of itself,
terminate this Agreement

43 Termination Either party may terminate this Agreement if
the other party breaches any of 1ts matenial terms or conditions and
fails to cure each breach within 30 calendar days of written notice
thereof, or, 1n the case of payment defaults, within 10 calendar days
of written notice thereof

44 Consequences of Termination  Upon termination or
expiration of this Agreement, Customer shall cease use of the FOD
System and any Trademarks, return to Company or destroy (at
Company’s option) any manuals or confidential materials, pay any
amounts due 1n accordance with Section 45, and retumn the
Equipment 1n accordance with Section 6 2

45 Payments upon Termination If Customer terminates the
Agreement before the end of the Initial Term, or the Company
terminates the Agreement due to Customer’s default, the amounts
due plus all future payments through the end of the Imtial Term (in
addition to all accrued and unpaid charges including but not hmited
to fees and taxes), are immediately due upon termination
Customer will make all payments without deduction for any claim
Customer may have against Company Company reserves the right
to charge these fees to the credit or debit card Customer has on file
If Company uses an attorney or a collection agency to collect any
money owed by Customer, or to assert any other right Company
may have against Customer, Customer agrees to pay the reasonable
costs of collection or other action, including but not limited to the
costs of a collection agency, reasonable attorneys’ fees and court
costs

5 NO WARRANTY,
INDEMNIFICATION AND INSURANCE
51 NO WARRANTY EXCEPT AS PROVIDED HEREIN,
THE FOD SYSTEM IS LICENSED “AS IS” WITHOUT
WARRANTIES OF ANY KIND, EXPRESS, IMPLIED OR
STATUTORY, INCLUDING BUT NOT LIMITED TO
MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE OR NON-INFRINGEMENT Company does not
represent or warrant that the Equipment or FOD System will operate
unimnterrupted or error free

LIABILITY,

52 LIMITATION OF LIABILITY EXCEPT FOR
CUSTOMER’S OBLIGATIONS UNDER SECTIONS 3
(INTELLECTUAL PROPERTY) AND 53
(INDEMNIFICATION), TO THE MAXIMUM EXTENT
PERMITTED BY LAW, NEITHER PARTY WILL BE LIABLE
FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL,
INCIDENTAL, OR PUNITIVE DAMAGES, INCLUDING
LOSS OF PROFITS, EVEN IF THE POSSIBILITY OF SUCH
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Fitness on Demand, a division of Wholesale Fitness Supply, LLC
1630 Lake Drive West, Chanhassen, MN 55317

Phone 877-474-0505 | Fax 952-368-2311
info@fitnessondemand247 com

DAMAGES HAS BEEN DISCLOSED OR COULD HAVE
REASONABLY BEEN FORSEEN IN NO EVENT WILL THE
AGGREGATE LIABILITY WHICH COMPANY MAY INCUR IN
ANY ACTION, WHETHER IN CONTRACT, TORT OR
OTHERWISE EXCEED $10,000

53 Indemnification Customer must indemmfy, defend, and
hold Company and 1its officers, directors, employees, affiliates,
agents, and assigns harmless from and against any claims, demand,
action, cause of action, suit or proceeding (including reasonable
attorneys’ fees and costs) relating to or arising from Customer’s use
of the FOD System and trademarks, including but not hmited to
habilities anising from bodily mjury, including death, or property
damage

54 Insurance  During the term of this Agreement and any
License Term, Customer must maintain and keep in force at its own
expense, commercial general hability insurance with per location
minimum lmits of one million per occurrence and two miihion
dollars 1n the aggregate

6 EQUIPMENT

61 Equipment Ownership =~ Customer agrees that the
Equipment will at all times remain the sole and exclusive property
of Company Customer agrees that Company may make such
filings and recordings as 1t determines are necessary to evidence
Company’s ownership rights in the Equipment and to execute any
and all documents Company considers necessary for Company to
make such fillings Customer has no right at any time to pledge,
sell, mortgage, otherwise encumber, give away, remove, relocate,
alter or tamper with the Equipment Customer 1s responsible for
preventing the loss or destruction of the Equipment, and Company
recommends that Customer keep the Equipment fully insured
against loss in an amount not less than the replacement cost of the
Equipment until this Agreement is terminated

6 2 Return of Equipment Customer must return the Equipment 1n
good working order, normal wear and tear excepted, at Customer’s
expense within thirty (30) days following cancellation, termination
or expiration of the Agreement for any reason If Customer does
not return the Equipment undamaged and in working order, normal
wear and tear excepted, Customer 1s responsible for, and must pay
Company, the replacement cost of the Equipment Company
reserves the right to charge this fee to the credit or debit card
Customer has on file

63 Service and Repawr of Equipment, Loss, Destruction or
Damage Customer agrees to notify Company immediately 1f the
Equipment 1s lost, destroyed, damaged, or 1n need of repair by
contacting Company’s customer support department Duting the
Imitial Term, Company will provide the necessary maintenance and
repair of Equipment, and all such maintenance and repan must be
performed by Company or its designee(s) Customer agrees that
Company may charge Customer for replacement of the Equipment
and for any repairs that are necessitated by any damage to, ot
misuse of, the Equipment Company reserves right to charge these
fees to the credit or debit card Customer has on file Following the
Initial Term, service or repair of the Equipment 1s not included and




Customer may be required to pay associated fees or enter nto a
new agreement with Company to obtain replacement or upgraded
equipment

7 GENERAL PROVISIONS

71 Entre  Agreement, Amendments This Agreement
constitutes the entire agreement of the parties and supersedes all prior
communications, understandings and agreements relating to the
subject matter hereof, whether oral or written Any modification of
this Agreement must be 1n wnting signed by both parties Nothing
contained in any purchase order or Customer 1ssued document will
in any way serve to modify or add any terms or conditions to the sale,
lease, finance or license of the FOD System pursuant to this
Agreement

72 Assignment Customer may not sell, assign, license or
sublicense or otherwise convey in whole or mn part, by operation of
law or otherwise, to any third party this Agreement without
Company’s prior written consent Company 1s entitled to assign the
Agreement, in whole or 1n part, to any affiliate or to any enfity to
which 1t sells, transfers, conveys, assigns, or leases all or
substantially all of its rights and assets and Customer hereby consents
to such assignment

73 Independent Contractors Company and Customer are
independent contractors This Agreement does not create a
partnership, franchise, joint venture, agency, fiduciary or
employment relationship between the parties

74 Force Majeure Neither party shall be responsible for delays
or failure in performance of this Agreement (other than failure to pay
amounts due) to the extent that such party was hindered m 1its
performance by any act of God, civil commotion, labor dispute,
unavailability or shortages of materials or any other occurience
beyond its reasonable control

75 Notices Except where another method 1s specified n this
Agreement, any notice, demand or other communication provided
for mn this Agreement must be 1n writimg and (1) delivered personally,
(1) delivered by reputable overmight service (such as FedEx), or (11)
deposited in the matl, service or postage pre-paid, and addressed to
the parties at the addresses on the Order Form Notices for the
purpose of this Section will be deemed to have been received if

Authorized Signatures

Fitness on Demand, a diviston of Wholesale Fitness Supply, LLC
1630 Lake Drive West, Chanhassen, MN 55317

Phone 877-474-0505 | Fax 952-368-2311
info@fitnessondemand247 com

mailed or delivered as provided in this Section

76 Dispute Resolution This Agreement 1s governed by the
laws of the State of Minnesota without reference to its choice of laws
rules and not including the provisions of the 1980 U N Convention
on Contracts for the International Sale of Goods The parties hereby
consent and submit to the jurisdiction of the federal or state courts
for the state of Minnesota In the event of a dispute, the parties will
first attempt to resolve the dispute through consultation and
negotiation If not resolved by negotiation, any dispute arising out of
or in connection with this Agreement must be referred to and finally
resolved by arbitration under the then- current rules and procedures
of the American Arbitration Association (“AAA™) The seat or legal
place of arbitration must be Minneapolis, Minnesota, US A

Customer agrees that in the event of breach of this Agreement by
Customer, Company shall be entitled to injunctive relief to enforce
the terms of this Agreement in addition to any other remedy
Company might have In the event of litigation or other proceedings
by Company to enforce or defend any term or provision of this
Agreement, Customer agrees to pay all costs and expenses
sustained by Company, including but not limited to, reasonable
attorneys’ fees Customer’s sole and exclusive remedies under this
Agreement are as expressly set forth in this Agreement THE
PARTIES IRREVOCABLY WAIVE ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING
OUT OF OR RELATING TO THIS AGREEMENT

77 Miscellaneous.  Failure by either party to enforce a
provision of this Agreement shall not be deemed a waiver of any
other provision In the event any one or more of the provisions of this
Agreement 1s deemed invalid, 1llegal or unenforceable in any respect,
the validity, legality and enforceability of the remaining provisions
contamed herein shall not 1n any way be affected or impaired thereby
The representations and warranties of the parties and any term which
expressly or by its nature survive termination of this Agreement shall
remain 1n full force and effect after termination or expiration of this
Agreement This Agreement may be executed 1n counterparts and
delivered by facsimile or electronic transmission, each of which wll
be deemed an orniginal and all of which together constitute one
nstrument

Customer Fitness On Demand
a division of Wholesale Fitness Supply, LLC
Signature Signature
Name Name
Title Title
Date Date
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F l T N‘ E S S Fitness on Demand, a division of Wholesale Fitness Supply, LLC
‘ 1630 Lake Drive West, Chanhassen, MN 55317
”ON DEMAND

Phone 877-474-0505 | Fax 952-368-2311
mmfo@fitnessondemand247 com

SCHEDULE 1 FACILITY LIST

Facility Name | Street Address Facility Contact Person | Phone / Email

10

11

12

13

14

IS5

16

17
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RECEIPT

This disclosure document summarizes certain provisions of the franchise agreement and other infoimation
in plain English Read this disclosure document and all agreements carefully

If YogaFit Franchising, LLC offers you a franchise, it must provide this disclosure document to you 14
calendar days before you sign a binding agreement with, or make a payment to, the franchisor or an affihate
in connection with the proposed franchise sale (or sooner if required by state law) New York requires that
we give you this disclosure document at the earlier of the first personal meeting or 10 business days 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 franchise or other agreement or the payment of any consideration,
whichever occurs first

If YogaFit Franchising, LLC 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 law and state law may have occurred
and should be reported to the Federal Trade Commission, Washington, D C 20580 and the state agencies
listed in Exhibit A-2 to this disclosure document

Issuance Date April 3, 2018 or the Effective Date reflected on the State Effective Dates Page

I acknowledge receiving this Franchise Disclosure Document 1ssued April 3, 2018 (or the date reflected on
the State Effective Dates Page), including the following exhibits

EXHIBIT A-1 State Addenda to Disclosure Document, EXHIBIT A-2 — List of State Admmistrators and List of
Statements, EXHIBIT C — Sample Franchise Agreement and State Specific Addenda, EXHIBIT D — Franchisee
Lists, EXHIBIT E — Operations Manual Table of Contents, EXHIBIT F — Sample General Release Agreement,
EXHIBIT G — Sample Financing Documents, EXHIBIT H — Sample FOD Agreement, EXHIBIT I — Receipts

Date FDD Recetved Signed*
Print Name
Date FDD Received Signed*
Print Name
Date FDD Received Signed*
Print Name
Date FDD Received Signed*
Print Name

*Signed individually and as an authorized representative of the franchisee company
FRANCHISE SELLER’S NAME AND CONTACT INFORMATION
Peter Taunton, 2411 Galpm Ct, Suite 110, Chanhassen, MN 55317, Phone 952-474-5422

Y ou should return one copy of the signed receipt by signing and dating 1t, and either maihing 1t to YogaFit
Franchising, LLC at 2411 Galpin Ct, Suite 110, Chanhassen, Minnesota 55317, o1 faxing a copy to YogaFit
Fianchising, LLC at 952-474-5416 You may keep the second copy for your records

Copy for Franchisee

YOGAFIT® EXHIBIT |
FRANCHISE DISCLOSURE DOCUMENT —2018v1



¢
RECEIPT

This disclosure document summarizes certain provisions of the franchise agreement and other information
in plain English Read this disclosure document and all agreements carefully

If YogaFit Franchising, LLC offers you a franchise, 1t must provide this disclosure document to you 14
calendar days before you sign a binding agreement with, or make a payment to, the franchisor or an affihate
in connection with the proposed franchise sale (or sooner if required by state law) New York requires that
we give you this disclosure document at the earlier of the first personal meeting or 10 business days 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 franchise or other agreement or the payment of any consideration,
whichever occurs first

If YogaFit Franchising, LLC does not deliver this disclosure document on time or 1if 1t contains a false or
misleading statement, or a material omission, a violation of federal law and state law may have occurred
and should be reported to the Federal Trade Commisston, Washington, D C 20580 and the state agencies
listed 1n Exhibit A-2 to this disclosure document

Issuance Date April 3, 2018 or the Effective Date reflected on the State Effective Dates Page

I acknowledge recerving this Franchise Disclosure Document 1ssued April 3, 2018 (ot the date reflected on
the State Effective Dates Page), including the following exhibits

EXHIBIT A-1 State Addenda to Disclosure Document, EXHIBIT A-2 — List of State Administrators and List of
Statements, EXHIBIT C — Sample Franchise Agreement and State-Specific Addenda, EXHIBIT D — Franchisee
Lists, EXHIBIT E — Operations Manual Table of Contents, EXHIBIT F — Sample General Release Agreement,
EXHIBIT G — Sample Financing Documents, EXHIBIT H ~ Sample FOD Agreement, EXHIBIT I — Receipts

Date FDD Received Signed*
Print Name
Date FDD Received Signed*
Print Name
Date FDD Received Signed*
Print Name
Date FDD Recerved Signed*
Print Name

*Signed individually and as an authorized representative of the franchisee company
FRANCHISE SELLER’S NAME AND CONTACT INFORMATION
Peter Taunton, 2411 Galpm Ct, Suite 110, Chanhassen, MN 55317, Phone 952-474-5422

You should return one copy of the signed receipt by signing and dating it. and either mailing 1t to YogaFit
Franchising, LLC at 2411 Galpmn Ct, Suite 110, Chanhassen, Minnesota 55317, or faxing a copy to YogaFit
Franchising, LLC at 952-474-5416 Y ou may keep the second copy fot your records

Copy for YogaFit Franchising, LLC
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