representative does not receive, or desire to accept, a bona fide offer to sell such interest, and if under
applicable law, Franchisee’s rights in this Agreement and in the Butterfly Life Center are distributable
to heirs or legatees who would otherwise qualify as Franchisees and assignees under the terms of this
Section 13.02, the Franchisor shall consent to such assignment, provided such prospective assignees
agree to accept all the conditions imposed on Franchisee by this Agreement.

g) If any person, partnership, or entity with an interest subject to the restrictions of this Section
13.02 desires to accept any bona fide written offer from a third party to purchase such interest, the
prospective transferor shall notify the Franchisor in writing of each such offer, and the Franchisor shall
have the option, but not the obligation, to purchase such business, franchise and interest, including any
lease, on the same terms and condltlons offered by the thlrd party—e*eept—that—the—__F ranchrsor shall

have an additional 3¢ days to prepare for closmg If the third party offer is such that the Franchlsor rnay
not reasonably be required to furnish the same consideration, terms or conditions, then the Franchisor
may purchase the interest to be sold for the reasonable equivalent in cash. If the parties cannot agree
within a reasonable time on the reasonable equivalent in cash of the consideration, terms, or conditions
contained in the offer, the consideration shall be determined by an independent appraiser designated by
the Franchisor, whose determination shall be binding. The Franchrsor shall notlfy the prospectrve
transferor of its intention to exercise its option {o S
within ten-(10330 days after receipt of notice and a copy of the offer Any material change in the terms
of the third party offer prior to transfer to the third party shall constitute a new offer, subject to the
same option by the Franchisor as in the case of an initial offer. The Franchisor’s failure to exercise the
option afforded by this Section 13.02 (g) shall not constitute a waiver of any other provision of this
Agreement, including any of the requirements of Section 13.02 with respect to the proposed transfer,
nor shall such failure constitute a waiver of its right to exercise its option with respect to any
subsequent third party offer.

h) The Franchisor’s consent to a transfer of any interest subject to the restrictions of this
Section 13.02 shall not constitute a waiver of any claims it may have against the assignor, nor shall it
be deemed a waiver of the Franchisor’s right to demand compliance with any of the terms of this
Agreement by the assignee at any time-and-from-time-to-time.

1400 GENERAL PROVISIONS

14.01 Improvements to System.

All improvements in the System developed by Franchisee, the Franchisor or other Franchisees, shall be
and become the sole and absolute property of the Franchisor. The Franchisor may incorporate such
improvements into the System and shall have the sole and exclusive right to copyright, register and
protect such improvements in the Franchisor’s own name to the exclusion of Franchisee, whose right to
use such improvements shall be limited to its rights as a Franchisee hereunder.

1402 Governing Law; Exclusive Jurisdiction.

This Agreement has-be anchi i :
Ramen—@ahfom!a—aﬂd—shall be govemed_bx and construed &nder—and—m accordance with the laws of
the State of California, except that this choice of law is not intended to expand the coverage of any

California statutelaw that would not by its terms apply. Eranehisee—and-the Franchisoragree—that- i
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mﬂmwmm actlon arlsmg out of or relatmg to thlS Agreement (—me-l-udmg—
without—tHmitation,—the—offer—and—sale—of-the-¥tranchise}shallinay be instituted—end-maintained, if

neeess&Fy—p&Fsuaﬂ{——tep_gmmd_h): the terms—of—arbitration speeified—belows,—enlyclause of this
Agreement in a state or federal court of general jurisdiction in Contra Costa County, California, and

Franchisee irrevocably submits to the jurisdiction of such court and waives any objection it may have
to either the jurisdiction or venue of such court.

14,03  Severability.

a) Except as expressly provided to the contrary herein, each seetionpart—term-and-provision
of this Agreement shall be considered severable. If, for any reason, any seetion;partterm-or-provision

of this Agreement is determined to be invalid;-eentrary-to;-orinconflict-withany-existing-orfuture Jaw-
er-regulation-of-a-—court-or-ageney_by a court having valid jurisdiction, such determination shall not
impair the epef&ti-e-ﬂ—er—aﬁeet—weh@ﬁeﬁgf other peﬂ&ens-seeﬂeﬁs—paﬁ—tenﬂs—er—provmons of this

be deemed not to be a part of this Agreement.

b) If any applicable law or rule requires a greater period for notice to or performance by
Franchisee than the period(s) provided in this Agreement, the period required by such law or rule shall
be substituted for the period specified herein.

¢) If any court in a final deciston to which the Franchisor is a party holds any provision of this
Agreement or portion thereof to be unenforceable or reduces the scope of any covenant or provision
herein, Franchisee shall be bound to the fullest extent by such covenant or provision as reformed or
reduced to the maximum extent consistent with such decision, and as if such reformed or reduced
provision were separately set forth in and made a part of this Agreement.

14.04 Franchisee Is Independent Contractor.

a) This Agreement does not create a fiduciary relationship between the parties—herete.
Franchisee shall be at all times an independent contractor, and nothing herein contained shall constitute
Franchisee as the agent, legal representative, partner, joint venturer or employee of the Franchisor.
Franchisee shall not have any right or power to and shall not bind or obligate the Franchisor in any way
er-manner-whatseever;nor represent that it has the nght to do so.

Pvaﬂehmee—shal-l—be solely respon51b1e for all Laxes_._ngms_loss damage and contractual llab111t1es to
th1rd persons orlgmatmg in or in connection w1th the operatlon of the Butterﬂy Llfe Center—aﬁd—fef—a%l—

¢) In all building—directories, public records and in its relationship with other persons,
Franchisee shall indicate its independent ownership of the Butterfly Life Center and that it is enly-a
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ranchisee and any permitted

assignee shall file, and keep on ﬁle at all tlmes Lﬂmqmm_d_by_]_a&m the proper public officefor-the-
}ee&l-l-ty—mvel-ved a statement showmg the actual name of Franchrsee as the propnetor of 1ts busrness—rf-

14.05 Section Titles.

Section titles and Section and Subsection references are used for convenience only and shall not affect
the meaning or construction of any provision of this Agreement.

14.06 Entire Agreement.

This Agreement, which shall include the preamble recitals, constitutes the entire agreement of the
parties and supersedes all prior negotiations, commitments, representations and undertakings of the
parties with respect to the subject matter hereof. The Franchisor has made no representations inducing
the execution of this Agreement other than are expressly stated herein.

in thls Agreement regardless of themm numberand gender , shall be deemed-
aﬂel—construed to include any other number (smguLar—-er—pl&ral—)—and any other gender—(maseul—me—

14.08 Obligations of Interested Parties.

a) Except as otherwise provided herein, all acknowledgments, promises, covenants,
agreements and obligations herein made erundertaken-by Franchisee shall be jointly and severally

made erundertaken-by Franchisee, hy all persons signing this Agreement-in-their-individual-capaeities,
and all_by guarantors.

b) Franchisee shall forward to the Franchisor concurrently with the exeeution—and-

éelwerymgmng of thls Agreement—artdﬂm%&wﬁsm&eﬁaﬂﬂm&esﬁﬁmﬂehise&b}a%hﬁé
: -here ._a.n_hﬂmdual Conﬁdentlahty,_

1409 Written Approval, Waiver and Nonwaiver

a) Whenever this Agreement requires the prior approval or consent of the Franchisor,
Franchisee shall make a timely written request therefor and such approval must be obtained in writing.
Except where this Agreement expressly obligates the Franchisor to reasonably approve or consent to
(or not to unreasonably withhold its approval of or consent to) any action or request by Franchisee, the
Franchisor has the absolute right for any reason to refuse any request by Franchisee or to withhold the
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b) No failure of the Franchisor to exercise any power reserved 1o it by this Agreement, or to
insist upon strict compliance by Franchisee with any obligation or condition hereunder, and no custom
or practice of the parties at variance with the terms hereof, shall constitute a waiver of the Franchisor’s
right to demand exact compliance with all of the terms hereof. Waiver by the Franchisor of any
particular default by Franchisee shall not affect or impair the Franchisor’s rights with respect to any
subsequent default of the same, similar or different nature, nor shall any delay, forbearance, or
omission of the Franchisor to exercise any power or right arising out of any breach or default by
Franchisee of any of the terms, provisions, or covenants hereof, affect or impair the Franchisor’s right
to exercise the same, nor shall such constitute a waiver by the Franchisor of any right hereunder, or the
right to declare any subsequent breach a default and to terminate this Agreement prior to the expiration
of its term.-Subsegquent-acceptanee i e-to-it-hereun ha

¢) No right or remedy conferred upon or reserved to the Franchisor or Franchisee by this
Agreement is intended to be, nor shall it be deemed, exclusive of any other right or remedy herein or by
law or equity provided or permitted; but each shall be cumulative of every other right or remedy.

d) No amendment, change or variance from this Agreement shall be binding on either party
unless mutually agreed to by the parties hereto and executed in writing.

14.10 Notices; Payments.

a) Subject to this Section 14.10(d), all notices;requests and reports-permitted-er required to be |

delivered by the provisions of this Agreement shall be deemed delivered: (i) at the time delivered by
hand to the recipient party (or to an officer, director or partner of the recipient party), (i) on the same
date of the transmission by facsimile, telegraphgmail or other reasonably reliable electronic
communication system; (iii) one ¢)-business day after being placed in the hands of a nationally
recognized commercial courier service for guaranteed overnight delivery; or (iv) four(4)-businessseven
days after placement in the United States Mail by Registered er—Certified—Mail, Return Receipt
Requested, postage prepaid and addressed to the party to be notified at its most current principal
business address of which the notifying party has been notified in writing.

b) If notice is sent to the Franchisor, it shall be addressed to the attention of the President,
Butterfly Fitness, Inc., 2404 San Ramon Boulevard, Suite 200, San Ramon, CA 94583, or at such other
address as the Franchisor shall from-time-to-time-designate in writing.

¢) If notice is sent to Franchisee, it shall be addressed to Franchisee, care of its designated

agent, at or—at—such
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14.11  Designated Agent of Franchisee.

Franchisee hereby designates the

persons who sien this Agreement to act in its behalf and execute all documents in all transactions with
the Franchisor. All actions by such desigreedesignees shall be binding upon Franchisee and shall be

valld and bmdmg on any enttty Franchisee. —iPhe—Ff&newsef—slmH—haw—ne—dﬁty—te—deal-wﬂ%ﬂe-

o ) 2

mbmgt_eml,umﬂng arbltratlon pfeeeedmg-eeﬁfeﬁnmg—temdﬂ the then-apphcable Commercml
Arbitration Rules of the American Arbitration Association-“AAA™). Notice of demand for arbitration

shall be filed in writing with the other party to this Agreement and with the AAAAmerican Arbitration
Ag,g_cmgngn The demand for arbltratlon shall be made mﬂ%n—a—rease&able—tm&e—aﬁer—the—dﬁm—

er—eqqmable—pfeeeedmgs—based—e&b_efgm such c]alm dlspute or other matter in question would be
barred by the applicable-eentrastual-or statute of limitations. The arbitration shall be heard by a single

arbitrator selected by mutual agreement of the parties. If the parties cannot mutually agree with respect

to the arbitrator within thirty{303 days, then the AAAAmerican Arbitration Association shall select an

arbitrator to fill such vacancy.

¢) The arbitration shall take place in Contra Costa County in the State of California. If any
party hereto 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
authorlzed to award reasonable costs, expenses and attomeys fees. Any de(:1s10n by the arbitrator shall
: and-sue hall-be-enforceable as-
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putsuant-to-this-Seetion—The-arbitrator shall award to the prevailing party or parties compensation for
the-time-expense-and-trouble-of arbitrationineludingreasonable attorneys’ fees_and costs.

H“1  E-ProblemDiselaimer:—

14.13  Acknowledgments.

a) Franchisee acknowledges and warrants that it has received a complete and final copy of this
Agreement and applicable exhibits as well as disclosure and other documents required in a timely
fashion as required as follows:

We hereby acknowledge and warrant that the following dates are true and correct:

o Date of first face to face meeting with Franchisor to discuss the possible purchase of a
franchise: (Month/Day/Year) (if none, state "None")

¢ The date on which we received a uniform Franchise Offering Circular about Franchisor:
(Month/Day/Year)

e The date we received a completed copy (other than signatures of the Franchise
Agreement) that we later signed: (Month/Day/Year)

o The date on which we delivered cash, check or other consideration in the amount of
$ to or for the benefit of the Franchisor:
(Month/Day/Year)

b) We hereby represent:

Prior to signing the Franchise Agreement, we were given ample opportunity to review and
examine a Uniform Franchise Offering Circular about the Franchisor and have been furnished
with a copy of same.
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No oral, written or visual claim or representation which contradicted the disclosure statement
was made to us except: (If none,
Franchisee shall write “None™)

No oral, written or visual claim or representation which stated or suggested any sales, income
or profit levels was made to us except:

(If none, the Franchisee shall write “None™)
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IN WITNESS WHEREOF, the Franchisor and Franchisee have executed this Agreement as of
the date(s) indicated below.

Franchisee:

By:
Print Name:
Print Title:

Date:

Franchisor:

Butterfly Fitness, Inc.,
a California corporation

By:

Signature

Print name

Title:
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EXHIBIT A

PERSONALINDIVIDUAI, CONFIDENTIALITY-AND, NON-COMPETITION,
AND GUARANTY AGREEMENT

THIS CONEIDENTALITY-AGREEMENT-(the-“Agreement™); dated-forreference-purposes as

of . is entered between Butterfly Fitness, Inc. (“Franchisor”) and,
whose  notice  address  is:
(“Interested Party™):

On , , the Franchisor entered into a Franchise Agreement with
(“Franchisee™). Interested  Party
understands that Franchrsee—wr-ll—be—m—defaalt—mader—the _s Franchrsee Agreement and-itsfranchise rights

sign a wrltten agreement to be personally bound by the E@ngmug;cmmm._mgmdmg_th&covenants
in Sectlons 10 03 and 12. 02 of the Franchlse Agreement Interested Party desues to &equt-re—and#er—

eeknew—ledged—lnterested Party hereby agrees:

L__That he or she will comply with all the non-competition requirements set forth in Section

12.02 (a) and 12,02 (b) of the Franchise Agreement;-se-long-as-he-orshe-continues-to-have-antnterest-
in-Eranchisee,

IL_That he or she will observe the restrictions on disclosure of eenfidential-and-trade-seeret-

informationConfidential Information set forth in Section 10.03 of the Franchise Agreement, both
durlng the term of the Franchlse Agreement and after 1ts termmatlon or explratr0n—lﬁega:rd}ess—er‘L

WITNESS: INTERESTED PARTY:
(Print Name) (Print Name)
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ATTEST:
Butterfly Fitness, Inc., a California corporation

By:

Signature

Title
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PERSONAL GUARANTY

IIL__In consideration of, and as an inducement to, the execution of the Franchise Agreement
with (“Franchisee™) dated
by Butterfly Fitness, Inc. (“Butterfly”), the undersigned
hereby personally and uncondltlonally guarantees to Butterfly;_and to its-affiliates; successors;.and

assigns, parent-and-its—parent’s-other—subsidiaries;-that Franchisee shall-punetually pay and perform
each—and—cvery undertaking, agreement and covenant set forth in the Franchise Agreement. The

undersigned further waives acceptance and notice of acceptance-of-theforegoing-undertakings; notice
of demand for payment of any indebtedness or for performance of any obligations hereby guaranteed;

protest and notice of default to any party with respect to the indebtedness or performance of obligations
hereby guaranteed; any right he or she may have to require that an action be brought against Franchisee
or any other person as a condition of liability; and any and all other notices and legal or equitable
defenses to which he or she may be entitled. The undersigned further consents and agrees that his or
her direct and immediate liability under this Personal Guaranty shall be joint and several; that he or she
shall render any payment or performance required under the Franchisee Agreement upon demand if
Franchisee fails or refuses punctually to do so; that such liability shall not be contingent or conditioned
upon the pursuit of any remedies against the Franchisee or any other person; and that such liability
shall not be diminished, relieved or otherwise affected by the extension of time, credit_partial paviment,

_ggmpmmlsg or any other lndulgence whlch Butterﬂy, its a£ﬁhates—sueeesse¥s—assrgﬂs—pafeﬂt—er—ﬁs-

meludmg;w&heut—kmﬂaﬂen—wwm the acceptance of any partlal payment

or performance;-erth mpromise-or-release : S—HORE

amend—tht&—?—eﬁﬁﬁ&«l—@ﬂ&f&&ty This Personal Guaranty shall contlnue and be Irrevocable throughout
the term of the Franchise Agreement and any extensions thereof.

WITNESS: GUARANTOR:__RELATIONSHIP (Qwnership
%)

|

(Print Name) (Print Name)

Address:

GUARANTORS-MAILING-ADDRESS:
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(Print Name)
Address:

3

(Print Name)
Address:

4

(Print Name)
Address:
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EXHIBIT B
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theLocation (i
Agreement-;

Specific Location of Franchise:

Date of Lease Entered Into by Franchise for Specific Location (pursuant to Section 1.01(a) of the

Franchise Agreement):

Lease Commencement Date:

Lease Expiration Date:

Number of any Option Periods under the Lease:
Length of any Option Periods under the Lease:
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