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Date™), by and between Butterﬂy F:tness Inc a corporatlon w1th its prmmpal place of
business at 2404 San Ramon Boulevard, Sutte 200 San Ramon, CA 94583 (““Franchisor™?), and
with a place of business at

(**Representative-]).

1. Franchisor has made a substantial investment of money, time and effort to obtain

aeknewledgmemknmmgg and to develop e—ésmm-ﬁtﬂess—eelﬁef—system—(-heremﬂer—eaﬂed—the-

2. Franchisor grants to qualified persons franchises to own and operate fitness—eenters-
&Butterfly Life Centers?) to sell products and services authorized and approved by the-Franchisor
utitizing the System and the-Lteensed Marks.

3.

Llfefeg*eﬁal—ﬁr&nehﬁewmwm and such appllcanon has. beenapproved by the
Franchisor in reliance upon all the representations and-statemenis—made by the-Representative to—the-

Eranchiser-includingwitheut-limitation; the financial resources of the Representative.

4. Representative understands—and-acknowledges the importance of the Franchisor’s high-
and-uniform standards-ef-quality-and-serviee and the necessity of operating the Butterfly Life Centers in

conformity with the Franchisor’s standards-and-qualificationsSystem.
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5. Representative has reviewed this Agreement, the Butterflv Life Franchise Offering
Circular, and other materials—relate isor’sButte olated-matters-and

Aol

S rated gt c

declares that it possesses the requisite knowledge and skill-te-operate-a-franchise—, 7

6. Representative represents that it has conducted any independent investigations it felt
necessary. Representative recognizes:—that the business risks inherent in owning and operating a
Butterfly Life franchise and regional franchise, and that the success of the Representative is dependent
upon the Representative's efforts.

7. Representative  acknowledges that it has not received or relied upon any-
guaranteeguaranty, expressed or implied, as to the revenues, profits, or success of the Butterfly Life or
regional franchise contemplated by this Agreement; and further acknowledges that there have been no
representations by the Franchisor or its agents, employees or representatives that are contrary or in
addition to the terms enuneiated-ingf this Agreement.
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Subject to anl—e#the terms qu-eeadﬂeﬂs—hefemg_f_[hm_a,gmmm Franchlsor hereby grants to
Representatlve the excluswe rlght to act as Franchlsor s aa{heazed—rep;eseﬁat—we—sdely—m&hm—the—tefmeﬁh

Representative’s  Office  within _the  Territory, Representatwe shall solicit the sale of
BUIIIFERFE¥ByngLﬂx unit franchlses and refer prospectwe umt—ﬁmnelme—ewnefs—te%&ﬂehﬁer—%e—sha#

Emgghm,_and_ﬂgﬂ_d;&ha;gg Franchlsor S obllgatlons to &s—umt—fr&nehﬁe—ewnefs-mthﬂm&aﬁtedmg

Franchisees within the Territory pursuant to each—Unitthe Franchlse_Agmemm_and_m_];mi Agreement-
betwee«#mnehﬁef—aﬂd—ﬁueh—umt-#&ﬂebﬁe—ewmf Subject to the prov151ons he;eeﬁ;f_thm_Agmmgm

Franchisor agrees tha i :
renewals-thereefot {o authorlze any other party to act as Franchlsors representat;ve wnthm the G-F&ﬂted—

Territory-,_while this Agreement js in effect, Representative acknowledges and agrees that Franchisor
may at any time de51gnate others as representatwes of the BUTFERELY-System—eithrespeet to-any-area-

(b)  Representative—acknowledges—and—agrees—that—it shall-selely be responsible for any

registrations, filings or other documentation necessary for Representative to act as a franchise broker to
the extent required by law within the-Granted Territory, as well as supervising Uait-Franchisees in the

Granted-Territory.

(c) Representative aeks
EMMWWMWM
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“Development Schedule—attached—herete)) as mﬁxhlblt %"ug_jms__AgmemmL I

Representative fails to meet the zdule and
falls to cure such noncompllance w1th|n s**ty—(60) days af’ter Franchlsor-s—wr-mn_a notice fhefeeil—&r—(-ﬂ}—

Ieﬂnepy Representatwe shall ﬂet—een%muems_e 1o service franchlses or sollcn further sales .I.mmidmtﬁll
upon termination of this Agreement-fot-any-reason.

women, F ranchlsor retains the sole rlght to market on the Internet mcludmg all use of Web sntes domain
names, URLSs, linking, advertising, and co-branding arrangements. Representative will provide Franchisor
content for Franchisor’s Internet marketing, and sign Franchisor’s Intranet and Internet usage agreements,
if any. Franchisor also retains the sole right to use the Lieeased-Marks on the Internet, including on Web
sites, as domain names, directory addresses, metatags, and in connection with linking, advertising, co-
branding, and other arrangements. Franchisor retains the right to approve any linking or other use of
Franchisor’s Web site. Representative mayghall not establish a presence on the Internet exeept—as-
-F-F&Hﬁ-hﬁﬁHﬂay—Sﬁeei-f)hﬂﬂd-eﬂly—Wﬁhm Franchisor’s prior written consent. Representative must

follow Franchisor’s policies concerning data collection and privacy, if any.

&) Provided{]} Representative is not in default wndes]12 months prior to the expiration.
Q_f_thgu_g_mmm_gﬂm_gf thls Agreement or any other agreement w1th Franchlsor at—&ny—ﬂme—dﬁmg-

:l ’
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4. 4- ASSISTANCE PROVIDED BY FRANCHISOR

(a) Prior to Representative's commencement of business, Franchisor or its designee shall

provide Representative with sueh-efthe following a&wﬂ—ﬁem—ﬂme%me—be—m&de—&va*hbie—teﬂﬂm&
situated-representatives-of Franchiserinformation and materials:

(1) Information with respect to preliminary plans, layouts, and standards and
specifications for all fixtures, furnishings, signs, equipment and leasehold improvements for use in
developing smﬂmmmm,

(ii) Sueh—m&mmﬂen—as—Fmﬂehﬁef—ﬁmy—havemﬁqmanQn concerning possible sources
of fixtures, furnishings, signs, equipment, leasehold improvements, and other products and

services avallable in connection with the operation of the UnitsButterfly Life Center;

(iliy  Training and orientation in the sale of BEFFERFLY-bnitButterfly franchises,
includingwitheut-limitation; sales techniques and procedures and disclosure requirements; and

) Franchisor,
&ny—sha“—eeﬂ&nue-ﬁs—eﬁfeﬁs—wmm;_and_ﬂammwu maintain standards of quallty,
appearance, service and cleanliness prescribed by Franchisor &F—M—l—&nﬁs—&meby—pfeteetmg—&ﬂd—
enhaneingfor _the Svstem, in order o protgct and enhance the public image and reputation of the
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BUTTERELY-System and the demand for the products and services provided—thereunder—andto—that
endusing the System, Franchisor; may, in its sole discretion, provide Representative with the following:

(1) Approximately two £2)-weeks of training (and such additional time as Franchisor

may deem necessary) in the operation of the Franchised Business-forRepresentative-Center. Such

training shall be conducted exclusively by Franchisor or its designee at a site to be designated by

Franchisorprovided-however-that, _Representative shall pay all costs and living expenses during-

afd-in connection with such trainings,

(ii)  Sales support in connection with the marketing and sale of BUTFTERELY-

Systemthe Butterfly franchlses as Franchlsor may prov1de to all others detem&eé—by—l;faﬂeh-leer—te-
be-similarly situated te 5 ; enes 3]
conference calls, email, v1deo commumcatlon or other electronic forms of commumcatlon)

Franch1sor reserves the nght to assess a fee for addmonal assnstance prov1ded at Representatlves

Franchlsors reasonable jud-gmem—sueh—asmtaﬂeem exceeds reasonable levels of sales
support or as-levels specified in the Regienal-Eranchise-Manuel:Manuals,

(iii)  Copies of any disclosure documents that Representative shall use in connection

with the sale of {—}mt—FFaﬂehise-sumLﬁgnmSﬁg in the—Gf&Hted Terntory for purpesenum_qsgg of
complying with state—e 5
laws,

(iv)  Periodic individual or group counseling in the operation and supervision of the
Units;Centers, fo be rendered in person, by seminar, or by newsletters or bulletins as Franchisor
may deem appropriate;,

(v)  Advice concerning operating problems, new techniques or operating methods
disclosed by reports submitted to or inspections made by Franchisor or other representatives;as-

Franchisor may-deem-approprinte—and,

(vi)  Assistance as Franchisor may deem reasonably required, including advice and
guidance with respect to new and improved methods of operation or business procedure developed

by Franchisor, use of the Regional-Eranchise-ManuaiManuals, management materials, promotional
materials, advertising formats and the Lieensed-Marks.

5. 5 FEES

(aHn-censideration-ofthe-execution-of this-Agreement- Representative  agrees—teghall  pay
Franchlsor aDevelopment-Feean initial area feg in the amount of $100,000 for a 10 Yait-TerriteryCenters
territory, $175,000 for a 25 Unit-FerriteryCenters territory, and $250,000 for a 50 UnitCenters territory—,
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@ Representative shall not solicit sales and shall not be entitled to receive the

mwm or royaltles from the sale of any unit franchise net

f », t

exe-lﬁsaw%y—hefewade#wefe—m—eﬁeet— Representatlve shall not solncnt sales or attempt to support more t-h&ﬂ—
the-Maximum-aumber-of-units-speetfiedCenters as set forth on the Development Schedule;Exchibit 3-,

g Egmums.es.aﬁ.thm.&gmmm.thﬂcmmmng meHth'-fees—sl*ﬂH-be-Hmﬁed—eeM.Q.mhlL
EFees” means the monthly fixed amount ;
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—shal-l—net—mel&de-mngmwagx advertlsmg fees cost relmbursements trammg fees or other
fees required-to-be-paid by such franchise-owners-under-their-respeetive-UnitFranchisees pursuant fo the

Franchise Agreements.

(dh)  Unless otherwise provided, all fees and—eother—amounts—due to Representative

hereunderunder this Agreement shall be paid en-esbefereby the %wen&e%h—(ZOth) day of the—eﬁendarga_gh
month following the-ealendar month to which they relate, ace ; :

te-Reﬁfesematwe—feHaeh—Hmt—w&h-m—the—GmMedJFeFmgfy

amounts Owedmme%mmmﬂ

) Representative shall-be-responsible-of pay (and Franchisor may set off against any amounts
owmg to Represemattve) 50% of any eaqaenses—epees%s—eﬁeeﬂeeaﬂg—sueh—eefmnumg-mm#hly-

6. 6 LICENSED THE MARKS

Representative_hereby covenants and-agrees-with-Franchiser-that:

(a) Representatwe sha[l not represent in any manner that it has acqu:red any ownership rights
in the License hi5-A :

(b)  Representative shall not use any of the-Licensed Marks or marks wiehthat are or may be
confusingly similar to the Marks in its own corporate, partnership or business name.

(c) Any and all goodw:ll assocnated w1th the BUT—"FERFL—%System and 1dentlf' ed by the

%WMMWM is Franchlsors property and shall inure d:rectly and
exclusively to the benefit of Franchisor, and no monetary amount shall be assigned as attributable to any
goodwill associated with Representative's use of the Lieensed-Marks upon the expiration or termination of
this Agreement,

(d) Any use of the Lieenseé—M&rks—e%heHha{H&e*pfessly—mﬁhﬂrzed—by—thﬁ—
AgreementMarks without Franchisor's prior written consent, is an mfrmgement of Franchlsor s nghts

t-herem—mugh_Mmk&_ Representatlve S nght to use the Licensed
bevendMa : ate

Agreement.

(e) Representative shall not subfranchise or represent to_any third partiesparty that it has the
right to subfranchise Butterfly YsitsLifc Centers or the Lieensed-Marks.
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7. 7~ REPRESENTATIVE'S OBLIGATIONS

Representative shall maintaingause Franchisces in the Granted-Territory for-all-franchise-owners-operating-
underthe BUFTEREL-Y-System;t maintain the standards of quality, appearance and operation-_of the
System established by Franchisor, Representative acknowledges that it is essential to the preservation of

the integrity of the Hieensed-Marks, mdlCla and goodwﬂl of Franchlsor that Representatlve maintain and

follows

(a) Representative agrees-teghall comply with el BUTTERELYthe System rules;regulations;

peheies—eﬂd—standardswh*eh—afe—by—rhaﬁtermﬁméa{&w including;witheut-tmitatien; those contained in
the ; i Eranchise-ManualManuals. Representative shall operate

Hae—busms—heensed—uﬂder—thﬁ-&gfeemeﬂt—solely in the manner and pursuant to the-standards-preseribed-

or other written materials

prov:ded by Franchlsor to Representatwe

(b) Representatlve shall be actlvely and personally mvolved in the operation of the Frenchised-

(c) Representative shall maintain in stock minimum order amounts of all standard advertising
and marketing materials prometingfor the BEFFERELY-System as Franchisor may require-frem-time-te-
time, and shall use only business stationery, marketing materials, advertising materials, printed materials or
forms which-have-been-approved in advance in writing by Franchisor.

(d)  Representative shall actively promote and solicit the sale of BUTTERELY System—unit-
fpaﬁehéses—and—te—eha{—eﬂd—mgﬂunﬂm Representatlve shall use 1ts best efforts to ass&se—that—the—

waw BTC P = --'- - 0

Representatlve ‘shall suspend any and—aH—sales efforts in the event that Franchisor notifics Representatlve
that applicable franchise registration, permits, renewal or amendment is pending or otherwise suspended.

Representative shall provide such assistance and information as Franchisor may request in—erder—to
adequately dlsclose the relatnonsh:p of Representatwe and Franchlsor m—aeeeréaﬂee—m&—&l-l—&se-}esufe-

reglstratlons necessary to MWMWMM

this Agreement, Representative agrees to maintain and provide to Franchisor accurate written records of
aﬂ-yuaﬂd—all contacts efm;d dealmgs with prospectwe #&ﬂehcee—wnefs—as—majhbe—ﬁeqtmed—ﬁme—&egiemi-

here%der—as—&n—&u%h&mtedpmsgul |1§§1f to ]‘,hg pubhg as an a[ga representatlve of Franchlsor aﬂel-
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: S identify its business
lee&ﬂoﬂkgpmgmammfﬁge in the manner specnﬁed by—ﬁaﬂelmoHn—the—RegteﬂaJ—FmﬂehrseMamm{m

the Manuals.

(f) At—FEranchisor's—option,—Representative shall act as Franchisor's representative in the
Gfaﬂted—Temtory m—dﬁehafgmg—ene—ef—mefe—e-&g_duqha;gg Franchlsors obligations to its—franchise-

H ant Franchise Agf-eemeﬂtAgIg@mgms
1ncludmg—mtheut—hamt&ﬂon—4e—pfewde_thg_pmmgn_gf site selectlon assistance, opening assistance,

contmumg trammg, superv1510n adwoe and gundance with respect to operatlons business procedures and

training and contmumg educatlon and support in the operatlon of BJJSIIFEKFI:Y—Umts—asB_umﬂL

Life Centers that Franchisor may require-frem-time-to-time—in—the Regional Franchise Manual.
Unless otherwise permitted by Franchisor, all such training shall be conducted by Representative at
a BUTFERFLY-UnitCenter approved by Franchisor.

(v) Subject to Franchlsors s&e—approval—aﬂd—autheﬁzaﬂeﬂ—l%epfesematwe—shan—wst—

and the development of each Um-t—mgemw];hm the—Gmﬂted Territory to assure that cach Unit
conforms to Franchlsors then current spec1ﬁcat|ons for BUFFERELY-Units—Prierto-the-epening-
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(vii) Representative—shal—inspeetinspection of each UnitCenter within the Granted-
Territory not-less—thanal leasl once every quarter and repert—the—resulis—of—such-
inspeetionspreparation of inspection reports on forms pfewded—by—F-Faﬂehﬁe-r—(-wlﬂeh—may-dem

matenal number of Hﬂ*—ﬁ&ﬂ&hse—%emﬁmhm_m_tw_gﬂ to comply with
requirements of the System will constitute a material default of Representative under this
Agreement.

(xii) Representative—shal—attendAltendance of all quarterly and annual meetings of
Buﬁefﬂ-y—Franchlsees and any other special meetings called by Franchisor for

franchiseesfranchisees in the-Granted Territory.

¢2)-(l) In order to assist Representative in promoting the BUTFTERELY-System, Franchisor may;-
from—time—to—time; prepare and make available to franehise—ewnersEranchisces within the—Granted
Territory, directly or through Representative, advertising, marketing or promotional materials relating to

the sale and operation of BUFFERELY Butterfly Life Centers and System-unitfranchises. Representative
shall use its best efforts to promote and encourage the display of such materials by all franchise-

ewnersEranchisees within the Granted-Territory.

@i} _Representative shall uvse only advertising and promotional materials and programs

pfemeHﬂgnmudad_ngumd_bL&anshM_ummmﬁ the sale and 0peratlon of BU-T—'I’-ERFHL

WWWWL@WW@M&
registration requirements.  Representative agrees to cooperate with and assist Franchisor in the
implemeniation of such advertising programs as Franchisor may;inits—sele-diseretion—{rom-time-te-tirme

deem necessary or desirable.

(1] Franchisor's_may withdraw its approval of any advertising or promotional materials or
programs may-be-withdrawn-at any time,_lnder such circumstances, and-Representative shall immediately
thereafter-cease thefo use andfor display ef-any materials or programs for which Franchisor’s approval
kashave been withdrawn;-and-will,_Representative shall als, at its own expense, cause the-eessation-ofuse-

and—removal-of-any-such—itemsFranchisees in the Territory to cease the use of and remove agy such

vO209 Area Representative Agreement.doc 14




materijals or programs—frem-the Unitsin-the-GrantedFerritery. Franchisor may recommend prices, set the

maximum prices, and determine pricing strategy of local, regional and national advertising and marketing
programs eaeh-to the extent permitted by applicable law.

(r) I-ﬁ—add-rt-reﬂ—LQ_Franchlsor w#imm_ggmm orgamze athe marketmg pregram—m—the—

advertrsements and marketmg matenals must be approved in advance by the—Franehrser—’Fhe—

: X7 haH-p : R-prese in by—the-Franchisor. Franchisor
will attempt to dlrect seminar marketmg efforts to an audlence that includes potential leads in the
Representative's-Granted-Territory, but such marketing or the seminars shall not be solely directed to the
Granted-Territory

(a) In order to protect the reputation and goodwill of the BUFFERELYButterfly Life Centers
and the System and to maintain high standards of operation of the System under the-licensed Marks,
Representatwe shall conduct its busmess m accordance with Mmmls_and_varlous written 1nstructlons

2¥ .o LT

beon loanfrom Franchrsor durmg the term of thrs Agreement _

QQnﬂdgnngL]_u.thmauQ_n conﬁdentlal and shall lrmlt Ihg_access tegﬂm employees ef—Representatwem_m;
Manuals and Confidential Informpation on a need to know ba51s Representanve acknowledges that the—

unauthorized use or disclosure of Franchisor' :
welaﬂeﬂ—ef—state—aﬂd#or—fedeﬂmlaw&—&ﬂdgonﬁdgmlaunﬁmnm wrll cause lrreparable injury to
Franchisor and that damages arewill not_lm an adequate remedy Representative accordmgly covenants that

disclose, use, permit

Agreemeﬂtém_us_e copy, duphcate record transrmt or 0therw15e reproduce such %n%‘er—maﬁon,—by—&ny—
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(d)  Representative vaderstands-and-acknowledges that Franchisor may-frem-time-te-time; in an
effort to further develop the BUFFEREEY—System, implement new ideas, methods or strategies in
BUTTERELY-UnitsCenters, which may be located in—territories—other—than—the—Grantedoulside the

Territory, for the purpose of evaluation or otherwise, and that such implementation shall not be deemed
discriminatory.

() It is Representative-shal-at-aH-times—insure-thet’s responsibility to keep its copy of the

Regional-Franchise-ManuakiskeptManuals current-and-up-to-date-and-in,_In the event of any dispute as to
the contents thereefof the Manuals, the terms and dates of the master copy thereefof the Manuals
maintained by Franchisor at its principal place of business shall be-eontrellingcontiol.

9. 9 COVENANTS

(a)—B&;mg-the—tem—ef-%hﬁﬁgfeemeﬂt— Representanve—rts—shafeheldeffs)—&nd—aﬂy—gu&mﬂ{ef{s)-
hereefeovenant-individually ap )

(i) Foto use its €full time and) best efforts in—recommendingto Iparket and

premotingpromote the sale of BHFFEREEY Butterfly franchises, in-eperating-any-Unitgperate the
Center owned by Representatwe-&s—a—ﬁﬁﬁeh&e-wm and in-premetingpromote the- BUTFFERELY

System, products and services;

(1)  Netpot to engage, as an owner, operator; or in any managerial capacity, in any
health, fitness, or weight loss business, except that_as contemplated by this Agreement and such-
Uait-Franchise Agreements ashetween Representative may-heve-exeeutedand Franchisor;

(iif)  Feig comply with all laws and-regulationsaffectingapplicable o the offer or sale
of franchises and persons engaged in the sale of BEFFERFEY—unitButterflv franchises as

franchise sales agents andfor brokers;

(iv)  Netgot to make any representations or earnings claims net-autherized-bywithout
Franchisor:’s approval:

(v)  Netpot to accept any funds from any-unit-franehise-ewner[ranchisces;

(vi)  Felg conduct sales sehieitation-activities strictly in accordance with the standards
and reauirements established by Franchisor;
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(vii) Netnot torepresent, offer, or sell any other franchises or business opportunities;
and

(viii) Netnot to employ or seek to employ any person{s} who arejs at the time employed
by Franchisor, or directly or indirectly induce amy-such person¢s) to leave theirhis employment
with Franchisor.

(b) In the event this Agreement gxpirgs, is terminated, ex-fms—er—ts—net—mﬂmd,—er—i-ﬂ

(c) During the term of this Agreement and thereafter, Representative covenants not to

communicate or transmlt d1rectly or mdnrectly, dwulge to, or use &m—bemﬁ%epﬁre—bawﬁt—ef—aﬂy-

(d) To the extent permitted by law, Representative agrees to execute non-compete

agreements with all_of jts employees and independent contractors ef-—Representative—which—shallfo

prohibit eempetitionguch persons from competing in fitness, health and weight loss centers by—suech-
parties-during their employment or contractual relationship with Representative and for a period of three-

331wo years thereafter within the Granted-Territory. Representatwe shall be responsible for ensuring-the-
enforeeability-ofenforcing such pon-compete agreements in conformity—with-the—respectivejurisdiction(s)-
in-the-Grantedthe Territory;provided-that-any, _Any deviation from the terms enumerated heretnin this

Agreement to insure suehihe enforceability of such non-compete agreements shall be subject to the prior
written approval of Franchisor. Representative agrees and-understands-that the rights granted under this

Agreement to Representative are personal to Representative. Prior to employing any person or entering
into any contract that will carry out or assist in the exercise of Representative's sightsgbligations under
this Agreement, Representative shall obtain Franchisor's written consent to use such employee or
independent contractor.

(® The parties agree that each of the foregoing covenants shall be construed as independent
of any other covenant or provision of this Agreement Franchlsor maywn%atem“y—at—a&y—ﬂme—m—ﬁs—se-le—
discretion; revise any of the covenants in this Parag noe-the-oblisation c a1 3
time without Representatlve-thefeuﬂdef—_mnml_ Should any part of these restrlctlons be found to be
unenforceable by virtue of its scope in terms of area, business activity prohibited or length of time, and
should such part be capable of being made enforceable by reduction of any or all thereof; Representative
and Franchisor agree that the same shall be enforced to the fullest extent permissible under theapplicable
law. Representative further expresslhy—agrees that the existence of any claim it may have against
Franchisor, whether or not arising from this Agreement, shall not constitute a defense to the enforcement

by Franchisor of the covenants in this Paregraph-9-Section,
10. 16: TRANSFER AND ASSIGNMENT
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(a) Franchlsor sha“—have—ﬁhe—r—rgh{-temgx transf‘er all or any part of ltS nghts or obhgatlons

(b) Representative-understands—and acknowledges that the rights and duties created by this
Agreement are personal to Representative, and that Franchisor has granted this Regional Franchise in
reliance on many factors, includings—witheut—timitatien; the individual or collective character, skill,
aptitude and business and financial capacity of Representative and Representative's principals.

Accordingly, reitherwithout Franchisor’s prior written consent, Representative nerQr any person owning
any dlrect or mdtrect equ1ty mterest &hemn—shaﬂ—w&hmﬁ—ﬁ&nehﬁef&—pﬁef—wa&eﬂ—eeﬂsemlm

, directly or mdlrectly, sell, a551gn transfer, convey,

prior written consent shall be a materlal

bﬁﬂkmﬁ%“_mg;mgnmmumnsm WIthout Franchlsor ’s

default of this Agreement.

{c) Representative-understands-and acknowledges the vital importance of the performance of
Representative to the market position and overall image of Franchisor. Representative also
recognizesacknowledges the many subjective factors that comprise the process by which Franchisor selects
a suitable representative. The consent of Franchisor to a propgsed transfer by Representative-ef-any-
interest-in-thisRegional-Franchise shall remain a subjective determination and shalinelude; but-net-be-

hmitedte:at Franchisor’s sole discretion, subject to the following conditions:

(i) The proposed transferee meets—the Franchisor's standards of qualification then

applicable with respect to all new arca representative applicants for simtar BUTFFERELY-System-

regional-franchises—and—inFranchisor's sole—diseretionButterfly franchise and has the ability to
discharge Representative's obligations to franchise-ewners—within-the-Grantedhic Franchisees in

Territory;

(i1} The proposed transfer is—at—a—priee—and upon such terms and conditions asthal
Franchisor-in-its-selejudgment;-shall-deern_deems reasonable;

(iii)  As of the effective date of the proposed transfer, all obligations of Representative

hereunder—and-under_this Agreement and any other agreements betweenRepresentative—andwith
Franchisor arepaye been fully satisfied; and

(iv)  As of the effective date of the proposed transfer, all obligations of the proposed

transferee to the-Franchisor ¢ifany-must-be-fullysatisfiedrandhave been fully satisfied,

(d) Franchisor may require, as a condition of its approval of any proposed transfer, satisfaction

of the requirements set forth in Raragraph-10(e}-inthe-event-of the-followingSection 9(e) if:

(iyH the proposed transfer, alone or together with any and all other previous,
simultaneous andfor proposed transfers, would have the effect of reducing to less than fifty-one-
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pereent{51%j the percentage of voting or equity interest ewned—m—FFaﬂehise-anerm_Lhe_
Eranchisee by the initial equity owners_ag identified in Exhibit “2* . or,

(i)  H-Representative—is—anatural-person-and-the proposed transfer, alone or together

with any and all other simultaneous endfor proposed transfers, would have the effect of reducing

Representative's voting or equity interest in this-Regienal-Franehisethe Representative’s business.
under this Agreement to less than fifey-one-pereent{51%).

(e)-Fhe_In addition to any requirements
follewing:provided in this Section 9,

(i) Representative must eause-theprovide prospective transferce to-be-previded-with
theaux gf Franchlsors current form of dlselosure document requrred by t-he—Federal—'Ffade—

(ii)  ThereRepresentative shall have—been—paidpay to Franchisor, together. with the
application for consent to the transfer the transfer fee equal fo twenty—pereent—+20%3} of the

(ii1) %Hransferef&mmm shall have-exeeutedgxecute a general release—undes
seal-whererequired, in a form satisfactory to Franchisor, efto release Franchisor from any-and-all

claims against Franchisor, its parent, subsidiaries, affiliates and their officers, directors, attorneys,

shareholders and employees in therr corporate and 1nd1v1dua| eapaeltles me%ud-rﬁg—-w-rtheut—
; : :t arising out of,

or eenﬂeetedmmm;m w1th the Repnmnmnyia_performance of thls Agreement
(iv) The_nms,p_e_g];me transferee shall enter into a—w&tten—assrg&me&t—u&de#sea%—where—

this reeent- -

(v}  The_prospective transferee shall demonstrate to Franchisor's sole satisfaction that it
meets all of Franchisor's requirements for becoming a representatlve includingrwithout-Hmitation;
that it meets Franchisor's managerial and business standards then in effect for similarly sitvated
representative, possesses a good moral character, business reputation, and satisfactory credit rating;
will comply with all lnstructlon and tralnmg requ1rements of Franchlsor and has the aptltude and
ability to operate the Era :

W%WH@WW

(vi)  The prospective transferee and/or its designated managerial personnel shall
have completed, to Franchisor's satisfaction, the training then required of simiarly-situated-

BUTFTERFLY—System—representatives—and—unitButterfly franchise ewnersrgpresentative and
Iranchisces.

(vii) The_prospective transferee shall obtain all licenses and/er registrations necessary to
I BUTTERELY S -+ franohi ; its obligati lot F hisor's tl
form of area representative agregment.
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iy

(N Upon the death or mental lncompetency—{as—seaseﬂ&bly—eleteﬂmwd—by—aﬂ-

: ; : of any person with any direct or indirect interest in
Representatwe the executor, admlnlstrator or personal representative of such person shall transfer his
interest to a third party approved by Franchisor within six months after the death or incompetency. Such
transfers shall be subject to the same conditions as any infer vivos transfer. If the heirs or beneficiaries of

any such person are unable to meet the conditions in Paragraph—103¢ction 9(e) hereefgbove, Franchisor
may terminate this Agreement.

(g) Franchisor's Right of First Refusal, If Representative or any person or entity
holding any direct or indirect interest in Representative or this Agreement desires to sell or transfer for
value, either an interest in this Agreement or in Representative, Representative shall first notify Franchisor
in writing of such intention and offer to sell or transfer such interest to Franchisor upon the same terms and
conditions set forth in such notice, net of any applicable real estate and/or business brokerage commissions,
or the cash equivalent thereof, at Franchisor's option. If Franchisor and Representative cannot agree within
3060 days of such notice on the terms and conditions of such sale or transfer, or if Franchisor notifies
Representative that it deesglects not-want to acquire such interest, Representative may sell or transfer such
interest to a bona fide third partyz, provided that such sale or transfer is made_(]) within 120 days after the
expiration of any offer to Franchisor;-thet-sech-sale-er-transfer-is—made, (2) at a net price and on terms no
more favorable than those offered in writing to Franchisor—that,_and (3) subiccf to all applieable-
requirements of Paragraph-+0-hereof-are-met—in this Section 9, Failure of Franchisor to exercise the option
afforded-byprovided jn this Paragraph-10Section 9(g) shall not constitute a waiver of any other provision of

this Agreement, including all requirements of this Section +8;2 with respect to a proposed transfer.

(h) Franchisor's consent to a transfer of any interest in Representative shall not

constitute a waiver of any claims it may have against the—transferring-partyRepresentative, nor shall it be

deemed a waiver of Franchlsors rlght to demand e*ae%—comphance w1th anyall of the terms ofthis-
: ¢ transferee.

(iAutematieallyf  Representative becomes insolvent or makes a general assignment
for the benefit of creditors, or if a petition in bankruptcy is filed by Representative, or such a
petition is filed against and consented to by Representative, or if a bill in equity or other
proceeding for the appointment of a receiver of Representative or other custodian for
Representative's business or assets is filed and consented to by Representative, or if a receiver or
other custodian (permanent or temporary) of Representative's assets or property, or any part
thereof, is appointed, or if a final judgment in excess of $50,000 remains unsatisfied or of record
for 60 days or longer (unless a bond is filed other steps are taken to effectively stay entitlement of
such judgment in the relevant jurisdiction).
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(ii})  H-Representative makes, or has made, any materially false statement or report to
Franchisor in connection with this Agreement or application therefore.

(iii)  H-thereIhere is any violation of any transfer and assignment provision contained in

Paragraph—+H0S¢ction 9 of this Agreement.

(iv)  H-Representative receives from Franchisor twe-2)three or more notices to cure the
same or similar defaults or violations of this Agreement during any twelve{12}month period.

(vi)  If Representative or any person owning an interest in Representative is convicted
of a felony, a crlme of moral turpltude or any other crime or offense relating to the operation of the

i Representative breaches this Agree
days after Franchisor’s written notice thereof.
@ H(i) Representative defaults on any other agreementagreements with Franchisor
and such default is not cured in accordance with the terms of such other agreementagreements.

9 HA{iv) Representative fails to obtain or has revoked any license or reglstratlon
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¢ex-{d) Notwithstanding any other provision of this Paragraph—1Section 10, termination of this
Agreement as—a—%ﬂt—ef—ﬁep;eseﬂtaﬂ%ﬁ—defauk—ef-etheﬂw&e—shall not epefate—te—termmate any-Unit
Franchise Agreement to which Representative is a party, if Representative is in full compliance with the
terms and provisions of such agreement(s):
Eranchise Agreement,

(23] Additionallythe(c} Each of following events;—eaeh_shall constitute a “Termination
Event”;shaH-have-oecurredif

{(H) Representative fails to provide timely remedial and follow -up training to

franchisees-consistent-with-guidelines-designatedFranchisees as required by Franchisor;

(2i)  Representative fails to provide a minimum of thteefivg days of pre-opening
assistance to each franchise-ewnerinEranchisee within the Granted-Territory;

(3ili) H-Representative misuses or makes any unauthorized use of the Lieeased-
Marks or any other identifying characteristic of the System, or otherwise materially impairs the
goodwill associated therewithwith the Marks or the System, or the Franchisor’s rights thereinto the
Marks or the System;

(4m) H’LRepresentatlve dlscloses to a thlrd party any PFG-pHﬁ&ﬁ‘—Iﬂ-feHﬂ-ﬂﬂeﬂ—e-l’—

(5y) H-8A material number of UnitFranehise-Ownersthe Franchisees in the-
Geanted Territory fail to conform to Systemthe standards_of the System;

(6yi) H-Representative fails to supervise Unit-FEranchise-Ownersthe Franchisces
in the-Granted Territory or fails to visit each sueh-Owner[ranchiseg in the Territory at least once
eachgvery quarter; or

(5vil) H—Representative is convicted of a felony, a crime involving moral
turpitude, or any other crime or offense that is-teasenably-likelys-in the Franchisor’s sole judgments-
to_may affect adversely the System, the Lieensed-Marks, the goodwill associated therewithihe

System or theMarks, or Franchisor’s rights thereinjn the Svstem or Marks.
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12. 12- POST TERM RIGHTS, OBLIGATIONS AND COVENANTS

(a) Upon the expiration or termination of this Agreement-fer-any-reasen, Representative shall
immediately:

1 Ceasegease 10 be the autherized-ropresentativeRepresentative of Franchisor in the
Granted-Territory;

(i1) Payna,x all sums owmg to Franchlsor—(-Upen—Mmiﬂ&tieﬂ—fer—&ﬁy—éefmm—b%

mfg;mgng_n_ Representatwe shaiI retain no copy or record of aﬂy—ef—the—fbfegemgmg_Manunls_QL
Confidential Information, provided;—hewever; that Representative may retain #ts—eopy—ef—this-
Argpeemem—any materlals necessary 10 operate a Uﬂﬁggmgr_ under an ex:stmg Unﬁ—Franchlse

(iv) Upenypon Franchisor's request, provide Franchisor a complete list of
Representative's employees, clients, customers, franchise prospects and contacts and their
respective addresses and any outstanding obligations Representative may have to any third parties;

(v)  Fake—such—aetion—as—mnay—be—required—te—transfer all trade name and similar

registrations and business licenses to Franchisor or its new arg representative in the—Granted
Territory and to cancel any interest which Representative may have in the same;

(vi)—Cease_cgease to use—in—edvestisingor—in—-any—manner—whatseever; any methods,
procedures or techmques assoc1ated w1th the BUHERFLXLSyGEefn—m—w%ﬁeh—FFmehﬁer—lms—&-

(vii) Removeremove all-ieensed Marks, trade dress and other indications of operation
under the BUFFERELY-System from its place of business.

{b)  Representative shall not, in any communication to any other representative or franchise
owner, disparage Franchisor, or interfere with any contract to which Franchisor is a party.
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13 13- INSURANCE

(a) Representative shall, at its expense and no later than upon commencement of thejts

Representative’s busmess—eememp#a%ed—by—t-hﬁ—}\rgreemem procure and mamtam m full force and effect

throughout the term of thls Agreement he-

mcludmg the ollowmg

1) Employer's liability and workers’ compensation insurance-as-preseribed-by-taw-in-
I ) which-include the G | Torritors;

(i1) Comprehensive hiired and non-hired automobile liability insurance covering
physical damage, personal injury and uninsured motorists; and

(111) Comprehenswe general llabrhty msurance—eeveﬁﬂg-the-epeﬁﬁmﬂ—eﬁhe-busme&s-

¢ with coverage not less than

(9] Representative shall-make—timely—delivery—ofdeliver the certificates of all required

insurance to Franchisor, each of which shall contain a statement by the insurer that the policy will not be
cancelled or materially altered without at least thirty€30} days' prior written notice to Franchisor.

(ed) The procurement and maintenance of such insurance shall not relieve Representative of any
liability to Franchisor under any indemnity requirement of this Agreement.

14. 14~ TAXES, PERMITS AND INDEBTEDNESS

(a) Representative shall promptly pay when due any and all fedetal;state-andJoeal-taxes_and
governmental fees including—witheut-limitetiern; unemployment and sales taxes, levied-erassessedgoods.

and services taxes, and value added taxes (VAT) with respect to any services or products furnished, used or

licensed pursuant to this Agreement and all accounts or other indebtedness of every kind incurred by
Representative in the operation of the business licensed hereunder.

(b) Representative shall comply with all federal—state—andlocalapplicable laws;—rules—and-
regulations and timely obtain any and all permits, certificates and licenses for the full and proper conduct
of the business licensed hereunder.

(c) Representative hereby expressly covenants and agrees to accept full responsibility for any
and all debts and obligations incurred in the operation of the Eranchised-BusinessRepresentative’s
business.

15. 35~ INDEMNIFICATION AND INDEPENDENT CONTRACTOR

v8209 Area Representative Agreement.doc 24




(a) Representative agrees to protect, defend, indemnify and hold Franchisor, its directors,
officers and shareholders harmless from and against all claims, actions, proceedings, damages, costs,
expenses and other losses and liabilities, consequently, directly or indirectly incurred (includingz—witheut-
Limitation; attorneys' and accountants' fees) as a result of, arising out of, or connected with the operation of

the Eranchised-Business-tieensed-hereunderRepresenfative’s bysiness under this Agreement.

(b) In all dealings with third parties including—witheut—limitation; franchise owners,
employees, suppliers, clients and customers, Representative shall disclose in an appropriate manner
acceptable to Franchisor that it is an independent entity licensed by Franchisor. Nothing in this Agreement
is intended by—the—parties—herete—to create a fiduciary relationship between them—netEranchisor and
Representative, or to constitute Representative as a subsidiary, joint venturer, partner, or employee of
Franchisor-fosany-purpese-whatseever. It is understood-and-agreed that Representative is an independent
contractor and is in-ne-waynof authorized to make any warranty or representation on behalf of Franchisor
other than those gxpressly contained in any disclosure document prepared by Franchisor for use by
Representative,-rer-is Representative authorized-toghall 00t create any obligation or enter into any contract
binding on Franchisor.

16. 36~ WRITTEN APPROVALS, WAIVERS, AND AMENDMENT

(a) Whenever this Agreement requires Franchisor's prior approval, Representative shall make a
timely written request. Unless a-different-time-period-is-speetfiedptherwise proyided in this Agreement,
Franchisor shall respond with its approval or disapproval within fifteen—15} business days. In addition,
Franchisor's approval shall not be unreasonably withheld.

(b)  No failure of Franchisor to exercise any power reserved to it by this Agreement and no
custom or practice of the parties at variance with the terms hereof shall constitute a waiver of Franchisor's
right to demand exact compliance with any of the terms herein. A waiver or approval by Franchisor of any
particular default by Representative shall not be considered a waiver or approval by Franchisor of any
preceding or subsequent breach by Representative of any term, covenant or condition of this Agreement.

(©) No amendment, change or variance from this Agreement shall be binding upon Franchisor

or Representative except by mutual written agreement. Such-mutual-agreement-musi-be-signed-by-theThe
chlef executwe officer or chau-man of the board of Franchlsor—Lf—&n—mﬁeﬂéﬂem—ef—t-lm—AgreemeﬂHs—

17 17~ ENFORCEMENT; MEDIATION AND ARBITRATION

(a) In order to ensure compliance with this Agreement and to provide consultation with
Representative, Representative agrees that Franchisor and its designated agents shall be permitted full and

complete access during business hours to inspect Representative's place-efRepresentative’s Office and all
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of its business—and—all records—thereef. Representative shall cooperate fully with Franchisor and its
designated agents requesting such access.

(b)

' = & = lals
appllcable Commerc:ial Arbltratlon Rules of the Amencan Arbltratlon Assocmtlon—(——ArAA—) Notice of
demand for arbitration shall be filed in writing with the other party te-this—Asreement-and with the
MAMMWW The demand for arbltratlon shall be made Mthm-a—feaseﬁeble-

instituti : itable eadi cfore such clalm dlspute or other matter in
questlon would be barred by the apphcable eentme%wﬂ—er—statute of limitations. Fhe-arbitrationshall-be-
heard-by-aA single arbitrator selected by mutual agreement of the parties_ghall hear the arbitration. If the
parties cannot agree with respect to the arbitrator within thiry—30} days, then the AAAAmerican
Arbitration Assogiation shall select an arbitrator to fill such vacancy.

H The arbitration shall take place in Contra Costa County in the State of California. If any
party herete—refuses or neglects to appear or participate in the arbitration hearings, the arbitrator is
empowered to decide the controversy in accordance with whatever evidence is presented, and is
authorized 1o award reasonable costs, expenses and attorneys fees. Any de(:lsmn by the arbltrator shall
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}udgmem—m any court of competent Jurlsdtctlon The pmvme&s—ef—SeeHen—l%S%—Oé—e#the-G&hfemm—

&Fbﬂf&aen—papsu&nt—te—tms—Seeﬂeﬂ—'Hw—arbltrator shall award to the prevallmg party or partles

compensation for he greasonable attorneys’ fees-_and

18. NOTICES

Any notice required to be given hereunderunder this Agreement shall be in writing and
shall-be-mailed by registered er-eestified-mail or hand delivered by a recognized infernational courier
service. Notices to Representativethe partigs shall be addressed to Mewm address listed i~

jnni is A A i is Section shall be deemed recelved
thfeemr_gmmmm days after the date of mallmg, or eﬂ-the actual date of receipt-whicheveris-earlier.

19.  GOVERNING LAW

(a) This Agreement is-aceepted-by Franchisorin-the-State-of-California-and-shall be governed
by and construed in accordance with the laws thereefiwhichlaws-shall prevail-inthe-event-of-any-conflict-
providedof the State of California, Provided, however, that the restrictive covenants contained in
Pamgr—aph&he;ee—fﬁegﬂgn_& shall be construed in aecordance w1th the laws of the St&te(s}mugdm_tm
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20. 20+ SEVERABILITY AND CONSTRUCTION

(a) Should any provision of this Agreement be for any reason held invalid, illegal, or
unenforceable, such provision shall be deemed restricted in application to the extent required to render it
valid; and the remainder of this Agreement shall in no way be affected and shall remain valid and
enforceable for all purposes, both parties hereto declaring that they would have executed this Agreement
without inclusion of such provision. In the event such total or partial invalidity or unenforceability of any
provision of this Agreement exists only with respect to the laws of a particular jurisdiction, this Paragraph-
208ection shall operate upon such provision only to the extent that the laws of such jurisdiction are
applicable to such provision. Each party agrees to execute and deliver to the other any further documents
whiehthat may be reasonably required to effectuate fully the provisions hereof. Representative understands
and acknowledges that Franchisor shall have the right, in its sole discretion, to reduce the scope of any
covenant of this Agreement binding upon Representative, or any portion hereof, without Representative's
consent, effective immediately upon receipt by Representative of written notice thereof; and Representative
agrees that it will comply forthwith with any covenant as so modified, which shall be fully enforceable.

(b)  All references in this Agreement to “Representative® shall be deemed to include, personally
and individually, the Representative, if Representative is an individual, all signatories heretefo this
Agreement on behalf of Representative, and their successors, assigns, and legal representatives; and all
acknowledgments, promises, covenants, agreements and obligations hercin made or undertaken by
Representative shall be deemed jointly and severally undertaken by them.

(c) This Agreement may be executed in any number of counterparts, each of which when so
executed and delivered shall be deemed an original, but such counterparts together shall constitute one and
the same instrument.

(d) The headings and captions contained hereinjn_this Agreement are for the purposes of
convenience and reference only and are not to be construed as a part of this Agreement. All terms and

words used herein shall be construed to include the number and gender as the context of this Agreement
may require. The parties agree that each section of this Agreement shall be construed independently of any
other section or provision of this Agreement.

21. 2. ACKNOWLEDGMENTS
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Representative hereby acknowledges the following:

(a) REPRESENTATIVE HAS CONDUCTED AN INDEPENDENT INVESTIGATION OF
THE BUSINESS CONTEMPLATED BY THIS AGREEMENT AND UNDERSTANDS AND
ACKNOWLEDGES THAT THE BUSINESS CONTEMPLATED BY THIS AGREEMENT INVOLVES
BUSINESS RISKS MAKING THE SUCCESS OF THE VENTURE LARGELY DEPENDENT UPON
THE BUSINESS ABILITIES AND PARTICIPATION OF REPRESENTATIVE AND ITS EFFORTS AS
AN INDEPENDENT BUSINESS OPERATOR. FRANCHISOR EXPRESSLY DISCLAIMS THE
MAKING OF, AND REPRESENTATIVE ACKNOWLEDGES THAT IT HAS NOT RECEIVED OR
RELIED UPON ANY WARRANTY OR GUARANTEE, EXPRESS OR IMPLIED, AS TO THE
POTENTIAL VOLUME, PROFITS OR SUCCESS OF THE BUSINESS VENTURE CONTEMPLATED
BY THIS AGREEMENT.

(b) REPRESENTATIVE HAS NO KNOWLEDGE OF ANY REPRESENTATIONS BY
FRANCHISOR OR ITS OFFICERS, DIRECTORS, SHAREHOLDERS, EMPLOYEES, AGENTS OR
SERVANTS, ABOUT THE BUSINESS CONTEMPLATED BY THIS AGREEMENT THAT ARE
CONTRARY TO THE TERMS OF THIS AGREEMENT OR THE DOCUMENTS INCORPORATED
HEREIN. REPRESENTATIVE REPRESENTS, AS AN INDUCEMENT TO FRANCHISOR'S ENTRY
INTO THIS AGREEMENT, THAT IT HAS MADE NO MISREPRESENTATIONS IN OBTAINING
THIS AGREEMENT. :

(c) REPRESENTATIVE ACKNOWLEDGES THAT FRANCHISOR OR ITS AGENT HAS
PROVIDED REPRESENTATIVE WITH A FRANCHISE OFFERING CIRCULAR NOT LATER THAN
THE EARLIER OF THE FIRST PERSONAL MEETING HELD TO DISCUSS THE SALE OF THE
REGIONAL FRANCHISE, TEN 9—BUSINESS DAYS BEFORE THE EXECUTION OF THIS
AGREEMENT, OR TEN—9) BUSINESS DAYS BEFORE ANY PAYMENT OF ANY
CONSIDERATION. REPRESENTATIVE FURTHER ACKNOWLEDGES THAT REPRESENTATIVE
HAS READ SUCH FRANCHISE OFFERING CIRCULAR AND UNDERSTANDS ITS CONTENTS.

(d) REPRESENTATIVE ACKNOWLEDGES THAT FRANCHISOR HAS PROVIDED
REPRESENTATIVE WITH A COPY OF THIS AGREEMENT AND ALL RELATED DOCUMENTS,
FULLY COMPLETED, FOR AT LEAST TEN (483-BUSINESS DAYS PRIOR TO REPRESENTATIVE'S

EXECUTION HEREOKQE THIS AGREEMENT.

(e) REPRESENTATIVE ACKNOWLEDGES THAT IT HAS HAD AMPLE OPPORTUNITY
TO CONSULT WITH ITS OWN ATTORNEYS, ACCOUNTANTS AND OTHER ADVISORS AND
THAT THE ATTORNEYS FOR FRANCHISOR HAVE NOT ADVISED OR REPRESENTED
REPRESENTATIVE WITH RESPECT TO THIS AGREEMENT-ORTHE RELA-HONSHIP-THEREBY-
CREATED.

) REPRESENTATIVE, TOGETHER WITH ITS ADVISERS, HAS SUFFICIENT
KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS TO MAKE AN
INFORMED INVESTMENT DECISION WITH RESPECT TO THE FRANCHISE.

() REPRESENTATIVE IS AWARE OF THE FACT THAT OTHER PRESENT OR
FUTURE REPRESENTATIVES OF FRANCHISOR MAY OPERATE UNDER DIFFERENT FORMS OF
AGREEMENT(S), AND CONSEQUENTLY THAT FRANCHISOR'S OBLIGATIONS AND RIGHTS
WITH RESPECT TO ITS VARIOUS REPRESENTATIVES MAY DIFFER MATERIALLY IN
CERTAIN CIRCUMSTANCES.
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(h) REPRESENTATIVE ACKNOWLEDGES THAT THIS INSTRUMENTFAGREEMENT
CONSTITUTES THE ENTIRE AGREEMENT OF THE PARTIES. THIS AGREEMENT TERMINATES
AND SUPERSEDES ANY PRIOR AGREEMENT BETWEEN THE PARTIES CONCERNING THE
SAME SUBJECT MATTER.

IN WITNESS WHEREQF, the parties hereto have duly executed this Agreement under seal on the
date first written above.

FRANCHISOR:
BUTTERFLY FITNESS, INC.

By:

Title:

REPRESENTATIVE:

By:

Title:
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Exhibit 1

LOCATIONREPRESENTATIVE’S OFFICE OF AREA REPRESENTATIVE

The Representative’s office will be located at:
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Exhibit 2

PESCRIPTION-OF TERRITORY AND DEVEEOPMENTINITIAL AREA FEE

1. Description of Granted Territory:

2. Territory is for units

3. Developmentlnitial Arca Fee: §
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Exhibit 3

DEVELOPMENT SCHEDULE

"Effective Date” of Execution £ ¢

Representative Agreement:;

Anniversary Minimum Required-UnitSales
o 5
Secend ... 10

l . i ] b . I uﬁ ’l I : E . !;E y - }I' . - v
RequiredCenter Sales, Open and OperatingButterfly-Units

On-the-First-Anniversary-of-the[irsl pA
—AreaRepresentative-Agreement 5
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[FOR REPRESENTATIVES WITH GRANTED TERRITORIES OF 25 BGNITSCENTERS]

i before the specified annversary of the date of the Area
Representative Agreements;

_ Anniversary Minimum Required—UnitCenter Sales, Open  and
Qperating
Eiest 7
Elzst S
Second ..o 10
SeeondThird ... ... 15
Third 25

Atany-time-between-the-Third- . —and-Fourth-Ansiversary-
efthe- -AreaRepr-Agreement . 20

Atamr-time-after the Feurth-

—Anniversary-of the-Area-
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party —franehisee—to—FranchisoQun_or before the specified anniversary of the date of the Area

Representative Agreements;

Anniversary Minimum Reguired-Unit-Sales
Eirst ... 10
SeeoBd o, 25
Fhird 50

pine i o Cod below: .
RequiredCenter Sales, Open and Operating-Butterfly Units
Onthe-First-Anniversary-of the—AreaRepresentative-Apgreerment 5

A{-aay—&me—beﬂ%ea%e—Second—e&d%rd%&nwersa&ef-ﬁhe— —Aren-
Repr—Agreement
At—e&y—tum—beﬂveen—th&Thnd —and-Fourth-Anniversary-of the-23
—Area-Repr—Agreement3d
Aany-time-after-the Fourth-
—Anniversary-ef the-Area
—Repr—Agreement 30
Fourth e 35
Eifth o e S0

Any renewal or extension-ef-this—Agreement shall be subject to the parties mutually agreeing on a new
Development Schedule for the remaining extension or renewal term, and to all other terms of the

Agreement.
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REPRESENTATIVE INITIALS AND DATE:
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THIS AGREEMENT dated 20 is_entered between Butterfly Fitness,

CLESICCL LAkl

{Print name here:

(Print name here:

(Print name here:

(Print name here:

{Print name here:

(Print name here:
ERANCHISOR: Butterfly Fitness, Inc.

By
Prnt Name and Title Here:

GUARANTY-OF-REPRESENTATIVE'S UNDERTAKINGS
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(“Representative™) dated
. by Butterflv Fitness, Inc (“‘Butterflv’’), the
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{Print Name) (Print Name)
Address:

2.

{Print Name) (Print Name)
Address:

3,

(Print Name} (Print Name)
Address:

4,

(Print Name) (Print Name)
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Address:
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