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Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties
described below, together with all of the other information in this Annual Report on Form 10- K, including the consolidated
financial statements and the related notes dppearms_ elsewhere in this Annual Repott on Fotm 10- K, betore deciding Whether to
invest m shcues of our common stock :

only ones we face. Additional risks, events and uncertainties that we are unaware of or that we deem immaterial may also
become material factors that adversely affect our business. If any of the following risks actually occur, our business, results of
operations and financial condition could be materially and adversely affected. In that event, the trading price of our common
stock could decline and you mlght lose part or all of your inv estment in our common stock. Summary of Risk Factors Risks

Relatedte-Operating in the Health Club and Fltness Industry * If we are unable to anticipate dnd satisfy consumer pretetences
and shifting views of health and fitness and successfully develop and introduce new, innovative and updated fitness services, our
business may be adversely affected. ¢ The high level of competition in the health club and fitness industry , including on-
demand fitness, could materially and adversely affect our business . « We rely on consumer discretionary spending, which
may be adversely affected by economic downturns and other macroeconomic conditions or trends . Risks Related to Our
Franchisee Business Model and Strategy « Our financial results are affected by the number of franehises-Franchises setd-Sold
and studios we open and by the operating and financial results of such studios — If we fail to identify, recruit and contract with
qualified franchisees, our ability to open new franchised studios and increase our revenue could be materially adversely affected.
* [f we are unable to renew our franchise agreements with our existing franchisees, our business, results of operations and

financial condition would be materially and adversely affected. « The success We-havelimited-eontrol-withrespeetto-the

eperations-of our business strategy depends ff&nehtsees—wdﬂeh—eet&d—have—a-negatwe-rmpaet—on our bttS'lﬁeSS—ablllty to
effectively manage and support our franehisees—- franchise system are—myp

we fail to successfully implement our growth strategy, which includes new studio development by ex1st1ng and new tranchisees,
our brand and ability to increase our revenue and operating profits could be materially and adversely affected. ¢ If we and our
franchisees are unable to identify and secure suitable sites for new franchise studios, our revenue growth rate and operating
profits may be negatively impacted. « QOur franchisees may incur rising costs related to construction of new studios and
maintenance of existing studios, which could materially and adversely affect the attractiveness of our franchise model,
and in turn our business, results of operations and financial condltlon. e If we are unable to sustain pricing levels tor our
establishment fees, World Paeks-- Pack and franchise fees v y W
existing-or-potential-franchisees-detertorate-, our business could be adversely affected. « Our busmess is subject to various
franchise laws and regulations, and changes in such laws and regulations, or failure to comply with existing or future laws and
regulations and other legal developments that impact franchising, could materially and adversely affect our business . ® Our
investments to enhance the customer experience, including through technology, may not generate the expected results. *
Uncertainty in the law with respect to the assignment of liabilities in the franchise business model could adversely impact
our profitability . Risks Related to Our Brand and Strategy * Our success depends substantially on the value of our brand .
Failure to preserve the value and relevance of our brand could have an adverse impact on our financial results . < Our
marketing strategy relies on the use of social media platforms and any negative publicity on such social media platforms may
adversely affect the public perception of our brand which in turn could have a material and adverse effect on our business,

results of operations and financial condition and the market price of shares of our common stock . In addition, our use of
social media p-l-a-t—feﬂﬂs—could subject us to fines or other penaltles . Our ablllty W&&ﬂd-eﬂfff&nel‘nsees—rﬂa—y—be—uﬂab-}e—to
continue to expand attra v v ;

uncertaln and the new busmess lmes are subJect

The ongomg novel coronav1rus COVID 19 pandemlc Aeg

fe&hze—t-herfafmemated-beﬂeﬁts—another pandemlc or epldemlc eeu-}d

and related governmental restrictions intended to prevent its spread have had, and in the future may continue to have, a



material and adverse effect on #s-our business, financial condition and results of operations . Risks Related to Intellectual
Property * We depend upon third- party licenses for the use of music to supplement our workouts and workout tutorials. An
adverse clmnw to, loss 01‘ or cldlm thdt we or our hanchlsees do not hold neeessdly musw licenses may hd\e an adx erse effect

may not be able to adequately protect our intellectual plopelty Z oa A 4
1 ehallenged-by-adequately ensure that we are not 1nfr1ng1ng the 1ntellectual property of otheIs !
which could harm the value of the F45 brand and our business . Risks Related to Technology and Privacy « We and our
franchisees rely heavily on information systems, and any material failure, interruption or weakness in these systems may
prevent us from effectively operating our business and damage our reputation.  The occurrence of cyber incidents, or a
deficiency in cyber security, could negatively impact our business by causing a disruption to our operations, a
compromise or corruption of confidential information, and / or damage to our employee and business relationships and
reputation, all of which could harm our brand and our business. * We are subject to payment processing risk. Risks
Related to Our Suppliers and Supply Chain ¢ Our dependence on a limited number of suppliers for equipment and certain
products and services could result in disruptions to our business and could materially and adversely affect our revenue and gross
profit. « Increases in tariffs and trade restrictions on equipment we source from China could have an adverse impact on
our business, results of operations and financial condition. Risks Related to Our Indebtedness , History of Losses and
Negative Cash Flow  We may be unable to generate sufficient cash flow , or income to satisfy our debt service obligations
and financial covenants , which would adversely affect our results of operations and financial condition. ¢ The terms of our
indebtedness could adversely affect our business. * Our obligations to the holders of our Senior Credit Agreement and
Subordinated Credit Agreement are secured by a security interest in substantially all of our assets. If we default on those
obligations, the holders of such indebtedness could foreclose on our assets. Risks Related to Previstensin-Our Charter
Doeuments-Common Stock ¢ The liquidity of our shares of common stock will likely be adversely affected by our
delisting from the NYSE and our anticipated deregistration from the Securities and Exchange Commission and our
ability to raise capital could be significantly 1mpalred * Our current major stockholders wil-eentinte-to-have significant
control over our company us-after-this-effertng-, which could limit your ability to influence the outcome of matters subject to
stockholder approval, including a change of control. Risks Related to Our Global Operations * Economic, political and other
risks associated with our international operations could adversely affect our profitability and international growth
prospects. * Fluctuations in currency exchange rates could negatively impact our business. * Failure to comply with anti-
corruption and anti- money laundering laws, including the Foreign Corrupt Practices Act and similar laws associated
with our activities outside of the United States, could subject us to penalties and other adverse consequences. General
Risks = We have identified certain material weaknesses in our internal control over financial reporting and if our
remediation of such material weaknesses is not effective, otir— or franchisees-if we fail to develop and maintain an
effective system of disclosure controls and internal control over financial reporting, our ability to produce timely and
accurate ﬁnanclal statements or comply w1th appllcable laws and regulatlons could be 1mpa1red sﬂbjeet—te-e{arms—re}ated—te

faces various risks related to health epidemics, pandemlcs and similar outbreaks, whlch may materlally and adversely
affect our business, financial position, results of operations and cash flows. * Our management team has been-materiatly
experienced significant turnover and we may not be able to retain an experienced management team. ¢ If our estimates
or judgments relating to our critical accounting policies prove to be incorrect, our results of operations could be
adversely affected by the COVID- 19 pandemic and...... COVID- 19 and supply chain disruptions|. Risks Related to Our
Business The fitness industry is highly susceptible to changes in consumer preferences. Our success depends on our ability to
identify and originate trends as well as to anticipate and react to changing consumer demands in a timely manner. If we are
unable to introduce new services and products in a timely manner, or before our competitors do, or our new services and
products are not accepted by our customers, our growth and profitability could be negatively affected. Failure to anticipate and
respond in a timely manner to changing consumer preferences could lead to, among othe1 things, lower membership and
utilization rates. Even if we are successful in anticipating consumer preferences, our ability to adequately react to and address
those preferences will in part depend upon our continued ability to develop and introduce innovative, high- quality health and
fitness services. Our failure to effectively introduce new health and fitness services that are accepted by consumers could result



in a decrease in revenue. In addition, developments or shifts in research or public opinion on the types of workouts and products
we provide could negatively impact our business. Failure to predict and respond to changes in public opinion, public research
and consumer preferences could materially and adversely impact our business. The high level of competition in the health
club and fitness industry could materially and adversely affect our business. We operate in a highly competitive market, with
multiple industry segments competing for consumers’ share of the wallet allocated to fitness spend. While we operate
specifically within the studio fitness category, we consider companies in the following key industry segments as potential
competition: other studio fitness concepts; full- service health clubs; racquet, tennis, country and other athletic clubs; value-
focused health clubs; and at- home fitness offerings, including digital fitness content. We also compete for qualified franchisees,
management, fitness training professionals and other personnel. Our franchisees also compete for qualified fitness trainers
coaches . We may not be able to compete effectively in the regions in which we currently operate or those in which we may
operate in the future. Competitors may attempt to copy our business model, or portions thereof, which could erode our market
share and brand recognition and impair our growth rate and profitability. Competitors, including companies that are larger and
have greater resources than us, may compete with us to attract members and qualified fitness trainers-coaches in our regions.
Other studio fitness concepts may lower their prices or create lower- priced brand alternatives within our markets. Furthermore,
due to the increased number of low- cost studio fitness alternatives, we may face increased competition if our membership
pricing increases or if discretionary spending declines. In addition, as we expand into new markets, we may face competitive
challenges penetrating those markets due to, among other factors, competitors who may already have a significant presence in
those markets, consumer unfamiliarity with our brand and our own unfamiliarity with the health and fitness market in such
regions. Current and future competition may limit our and our franchisees’ ability to attract new members and retain existing
members, may limit our ability to attract and retain new and existing franchisees and may hinder our franchisees’ ability to
attract and retain qualified fitness trainters-coaches , which in each case could materially and adversely affect our business,
results of operations and financial condition. The continued growth of on- demand fitness classes could adversely affect our
business, results of operations and financial condition. At home on- demand fitness classes offer the benefit of a user- selected
workout at home where users have the ability to vary the types of workouts they do on a daily basis, if desired. Many on-
demand fitness classes can also be live streamed, allowing real- time interactions, including coaching cues from the class
instructor. As the availability and variety of on- demand fitness classes (including live streaming classes) continue to grow, our
members’ preferences may shift away from the in- studio experience, which is central to our business model, to at- home on-
demand classes. Millennials, who represent one of the largest, most active demographic groups, in particular, may exhibit a shift
in preference to on- demand fitness classes as they enter new life phases, such as parenthood, and, as a result, find new
constraints placed on their free time. As such, on- demand workouts may become better suited for their lifestyles. In addition,
the COVID- 19 pandemic has-accelerated the growth of and demand for at- home fitness classes, which may extend beyond the
pandemic. If we fail to timely identify and effectively respond to any such shift in consumer preference our busmess results of
operations and financial condltlon could be adversely affected. W y ; ; ;

operations are subject to global economic condltlons and thelr impact on consumer discretionary spending. Some of the factors
that may negatively influence consumer spending include high levels of unemployment, higher consumer debt levels, reductions
in net worth, declines in asset values and related market uncertainty, home foreclosures and reductions in home values,
fluctuating interest rates and credit availability, fluctuating fuel and other energy costs, fluctuating commodity prices, and
general uncertainty regarding the overall future of the political and economic environment. Consumer purchases of discretionary
items, such as memberships and workout packs at our studios, generally decline during periods of economic uncertainty, when
disposable income is reduced or when there is a reduction in consumer confidence. If consumer purchases of memberships and
workout packs at our studios decline, our franchise fee revenue may be adversely affected. In addition, during an economic
downturn, existing franchisees may elect not to renew their franchise agreements with us, and prospective franchisees may opt
not to enter into a franchise agreement with us, each of which could have a material and adverse effect on our business, results
of operations and financial condition. We and our franchisees may be unable to attract and retain members, which
would materially and adversely affect our business, results of operations and financial condition. The success of our business
depends on our and our franchisees’ ability to attract and retain members. Our and our franchisees’ marketing efforts may not be
successful in attracting members to studios, and membership levels may materially decline over time, especially at studios in
operation for an extended period of time. Members may cancel their memberships at any time after giving proper advance
written notice, subject to an initial minimum term applicable to certain memberships. Our franchisees may also cancel or
suspend memberships if a member fails to provide payment for an extended period of time. In addition, we experience attrition
and we and our franchisees must continually engage existing members and attract new members in order to maintain
membership levels. It is possible that a portion of our member base may not regularly use our studios and may cancel their
memberships. Some of the factors that could lead to a decline in membership levels include, among other factors:  changing
desires and behaviors of consumers or their perception of our brand; ¢ government shutdowns, social distancing requirements,
stay at home orders and advisories or any other restrictions or suggestions adopted my governmental authorities; ¢ changes in
discretionary spending trends; « market maturity or saturation;  a decline in our ability to deliver quality service at a competitive
price; « a failure to introduce new features, products or services that members find engaging; ¢ the introduction of new products
or services, or changes to existing products and services, that are not favorably received; ¢ technical or other problems that affect
the member experience; ¢ an increase in monthly membership dues due to inflation; ¢ direct and indirect competition in our
industry; ¢ a decline in the public’ s interest in health and fitness; and ¢ a general deterioration of economic conditions or a
change in consumer spending preferences or buying trends. In order to increase membership levels, our franchisees may from
time to time offer promotions or lower monthly dues or annual fees. If our franchisees are not successful in optimizing pricing or



finding other ways to add memberships in new and existing studios, our membership levels may decrease, and in turn growth in
monthly membership dues or annual fees may suffer, which will have an increasing impact on our financial results as we
continue to move to a percentage of gross monthly studio revenue based franchise fee model. Any decrease in our average dues
or fees or higher membership costs may materially and adversely impact our results of operations and financial condition.
Additionally, further expansion into international markets may create new challenges in attracting and retaining members that
we may not successfully address, as these markets carry unique risks as discussed below. As a result of these factors, we cannot
be certain that our membership levels will be adequate to maintain or permit the expansion of our operations. A decline in
membership levels would have an adverse effect on our business, results of operations and financial condition. Our financial
results are affected by the number of Franchises Sold and studios we open and by the operating and financial results of such
studios, which impact will become more significant as we continue to implement a variable franchise fee structure. Under the
terms of our franchise agreements, each of our franchisees is required to pay us an establishment fee upon signing a new
franchise agreement, and monthly franchise and related fees throughout the term of the franchise agreement. A substantial
portion of our revenue comes from such fees. For the years ended December 31, 2628-2022 and 2021, we derived 63-69 . 8-7 %
and 55-58 . 8-9 % of our revenue, respectively, from franehise-Franchise revenue. As a result, our financial results depend on
the number of Franchises Sold and number of studios. If we are unable to sell new franchises that eventually open studios, or
renew existing franchise agreements, our financial results would be adversely affected. Prior to July 2019, our monthly franchise
fees were generally a flat monthly fee. Since then, we have transitioned our model in the United States for new franchisees to a
franchise fee based on the greater of a fixed monthly franchise fee or a percentage of gross monthly studio revenue. In select
markets outside of the United States, and for renewals of existing franchisees in the United States, we are in the process of
developing a strategy for transitioning to a similar model. There can be no assurance that we will be successful in implementing
this model with new franchisees or in transitioning existing franchisees to this model in our markets. We anticipate that monthly
franchise fee payments by our franchisees, whether in the form of a flat fee or variable fee, will continue to represent a
substantial portion of our revenue in the future. Accordingly, we are reliant on the performance of our franchisees in
successfully operating their studios and generating sufficient revenue to enable them to pay monthly franchise fees and other
fees to us on a timely basis. If our franchisees are not successful in operating their studios, they may not be able to pay required
monthly franchise fees to us, which could harm our operatlng results through reduced franchlse fee revenue. Fhreugheott-the

Varrable franchise fee structure our ﬁnancral results will become even more dependent on the operational and financial results
of our franchisees. Further, such shift in franchise fee structure will likely result in greater variability in our results from year to
year and from quarter to quarter because our franchise fee revenue will be directly impacted by the sales performance of our
franchisees. As a result, as this structure continues to be implemented, we expect period- to- period comparisons of our
operating results to be less reliable as an indication of our performance for any future period. If we fail to identify, recruit and
contract with qualified franchisees, our ability to open new franchised studios and increase our revenue could be materially and
adversely affected. The opening of additional franchised studios depends, in part, upon the availability of prospective
franchisees who meet our criteria. We may not be able to identify, recruit or contract with suitable franchisees in our target
markets on a timely basis or at all. Although we have developed criteria to evaluate and screen prospective franchisees, our
franchisees may not ultimately have the business acumen or be able to access the financial or management resources that they
need to open and successfully operate the studios contemplated by their franchise agreements with us. Franchisees and-may elect
to cease studio development for other reasons, including the-COVID-—9-pandemte-and-applicable franchise laws that may limit
our ability to terminate or modify these franchise agreements. If we are unable to recruit suitable franchisees or if franchisees
are unable or unwilling to open new studios as planned, our growth may be slower than anticipated, which could materially and
adversely affect our ability to increase our revenue and materially and adversely affect our business, results of operations and
financial condition. In addition, we have begun entering into long- term multi- unit studio agreements with individual parties.
These agreements provide for a large number of studios to be open on a set schedule and be operated by a single party. If that
party does not perform or is unable to open and operate the studios as anticipated, it could materially and adversely affect our
planned openings of new studios and expected revenue from the studios. Our business and results of operations depend on
maintaining franchise agreements with our existing franchisees. Our typical franchise agreement has an initial five- year term.
Upon the expiration of the initial term, we or the franchisee may, or may not, elect to renew the franchise agreement. Whether
or not a franchise agreement is renewed is contingent on: « the franchisee’ s execution of the then- current form of franchise
agreement, which may include increased or different franchise fee revenue, marketing fees and other fees and costs; * the
satisfaction of certain conditions, including re- equipment and remodeling of the studio and other requirements; ¢ the payment of
arenewal fee; and ¢ other conditions which are outside our control, including those that impact our franchisees, such as
economic conditions, their financial situation, the success of their studio, their other commitments and their ability to renew their
studio lease on acceptable terms or to find a suitable alternative location. Our franchisees’ ability to negotiate favorable terms on
an expiring lease or to negotiate favorable terms on leases with renewal options, or conversely for a suitable alternative location,
could depend on conditions in the real estate market, competition for desirable properties and our franchisees’ relationships with
current and prospective landlords or may depend on other factors that are not within our or our franchisees’ control. As of
December 31, 20242022 , the initial franchise term in 344381 franchise studios will expire during 2023 and 591 franchise
studios are operating under expired franchise agreements. In addition, as of December 31, 2022 approximately 288
franchisees’ studios were not operating, but had not terminated their franchise agreements . [f we are unable to renew our
franchise agreements in respect of such studios or a significant portion thereof, our business, results of operations and financial



condition would be materially and adversely affected. The timing of the opening of Franchises Sold may differ materially from
historical experience, and the number of new franchised studios that actually open in the future may differ materially from the
number of signed commitments we currently have or anticipate from existing and new franchisees. As of December 31, 262+
2022 . a %1gn1ﬂcant number of F ranchrqe% Sold d1d not yet have operatlng %tudroq Geﬂefa-l-lry—The tlmmg of the openlng of each
new studio w

of our control, 1nclud1ng thoqe drqcu%sed below in“We have grown rapidly in recent years and have limited operatrng
experience at our current scale of operations. If we fail to successfully implement our growth strategy, which includes new
studio development by existing and new franchisees, our brand and ability to increase our revenue and operating profits could be
materially and adversely affected, ”” and accordingly the timing of the opening of new studios may differ materially from
historical experience. Further, as we continue to expand our business into new international markets, the risks our franchisees
may face in such markets, such as political and economic instability, local laws and regulations and inadequate brand
infrastructure, may result in longer periods for opening new studios. A portion of our Franchises Sold may not ultimately open
as new franchised studios. Approximately 3—0 . 8 % and 1 . 0 % of the Franchises Sold at the beginning of the period in the
years ended December 31, 2028-2022 and December 31, 2021, respectively, were subsequently terminated . Additionally,
approximately 530 Franchises Sold during the year ended December 31, 2022 were subsequently terminated during the
year ended December 31, 2022 . The historic conversion rate of signed commitments to new franchised studios may not be
indicative of the conversion rates we will experience in the future and the total number of new studios actually opened in the
future may differ materially from the number of signed commitments disclosed at any point in time. Additionally, Total
Franchises Sold includes 913 franchises sold under development agreements which have development schedule timelines
providing for openings of studios through 2028. Failure of the franchisees to adhere to the timeline of required
development schedules provided within the development agreements may result in many of these studios not ultimately
opening. At December 31, 2022, three development agreements, representing approximately 518 or 14 % of Total
Franchises Sold, were not in compliance with their development schedule timelines. To the extent our franchisees ,
including those under development agreements, arc unable to open new studios as we anticipate, we will not realize the
revenue growth that we expect. Our failure to add a significant number of new studios would adversely affect our ability to
increase our revenue and income from operations. We have limited control with respect to the operations of our franchisees,
which could have a negative impact on our business, and our franchisees are impacted by factors that are beyond our
control. Franchisees are independent business operators and are not our employees, and we do not exercise control over the day-
to- day operations of their studios. We provide training and support to franchisees, and set and monitor operational standards,
but the quality of franchised studios may be diminished by any number of factors beyond our control. Franchisees may not
successfully operate studios in a manner consistent with our standards and requirements, including those relating to our
marketing strategy, applicable laws or regulations, or may not hire and train qualified trairers-coaches and other personnel.
Further, we cannot be certain that our franchisees will have the business acumen or financial resources necessary to operate
successful franchises in their approved locations. Applicable state franchise laws may limit our ability to terminate or modify
franchise agreements with non- complying or unsuccessful franchisees. If franchisees do not operate to our expectations or if
consumers have negative perceptions or experiences with our franchised studios, our image and reputation, and the image and
reputation of other franchisees, may suffer materially and system- wide membership could decline significantly, which could
reduce our franchise fees and other revenue. As small business owners, some of our franchisees may be negatively and
disproportionately 1mpacted by capital requirements, negative economic conditions, including the-COVID-—9-pandemie
pandemics , recession, inflation and increased unemployment levels, or other issues. Furthermore, franchisees’ business
obligations may not be limited to the operation of our studios, making them subject to business and financial risks unrelated to
the operation of our studios. These unrelated risks, and the effect of decreased consumer confidence or changes in consumer
behavior, could materially harm our franchisees’ financial condition, which would cause our franchise fees and other revenue to
decline and materially and adversely affect our business, results of operations and financial condition as a result. Moreover,
disputes with franchr%ee% could damage our brand i 1mage and reputatlon and our relationships with our franchlsees generally -

: 7 v : . We operate
a nearly 100 % franchise model. A% %uch the success of our business qtrategy dependi on our franchise network which requires
ongoing support and oversight from us, including comprehensive training on membership marketing and day- to- day
operations, business support systems, marketing support, management information systems and support with other systems and
procedures. Failure to provide our franchisees with adequate training, support and resources could materially and adversely
affect both our new and existing franchisees, as well as cause disputes between us and our franchisees. Any of the foregoing
could materially and adversely affect our business, results of operations and financial condition. We have grown rapidly in
recent years and have limited operating experience at our current scale of operations. If we fail to successfully implement our
growth strategy, which includes new studio development by existing and new franchisees, our brand and ability to increase our
revenue and operating proﬁts could be materrally and adver%ely affected. We have expanded our operations rapidly and have
lnnlted operating experience at our current size.

v Hig —In less than #ire-ten years, we have scaled our global
footprrnt to 3, %9-1—663 Total Franchrqe% Sold in 74 6%euﬂtﬂes—~ countrles including +2 , 749-100 Total Studios ;efwhieh35
as ofDecember 31, %92—1—2022 —I-n—add-tt-teﬁ—we—have

fefeseeab-}e—ﬁﬁufe— Our growth %trategy relies %ubqtantrally upon new %tudro openings by exrstlng and new franchlsees and we
are continuously seeking to identify target markets where we can enter or expand, taking into account numerous factors such as



the location of our current studios, demographics and traffic patterns. Our franchisees face many challenges in opening new
studios, including: ¢ availability and cost of financing; * selection and availability of suitable studio locations; * competition for
studio sites; * negotiation of acceptable lease and financing terms;  availability of financing, including the impact of rising
interest rates; ¢ securing required domestic or foreign governmental permits and approvals, including zoning approvals;
health and fitness trends in new geographic regions and acceptance of our offerings; * employment, training and retention of
qualified personnel in local markets; ¢ ability to open new studios during the timeframes we and our franchisees expect; ¢ the
general legal and regulatory landscape in which their studios operate; ¢ actual or perceived threats to public health due to the
COVID- 19 pandemic; ¢ determining and setting appropriate membership fees to ensure the success of their studios; and °
general economic and business conditions. In particular, because new studio development is funded entirely by franchisee
investment, our growth strategy is dependent on our franchisees’ (or prospective franchisees’) ability to access funds to finance
such development. Franchisees of new studios may have difficulty securing adequate financing, particularly while-the-COVID-
19-pandemie-eontintes-to-persistas-welas-in new markets, where there may be a lack of adequate history and brand
familiarity. If our franchisees or prospective franchisees are not able to obtain financing at commercially reasonable rates, or at
all, they may be unwilling or unable to invest in the development of new studios, and our future growth could be materially and
adversely affected . For example, in May 2022, the Company entered into a $ 150 million credit agreement (the “ New
Facility ”) with Fortress Credit Group for the purpose of providing financing to franchisees. However, the New Facility
was terminated on August 14, 2022, prior to providing any financing to franchisees as a result of the Company no longer
maintaining compliance with covenants requiring minimum market capitalization thresholds . In addition, our
franchisees’ ability to successfully open and operate new studios in new or existing markets may be adversely affected by a lack
of awareness or acceptance of our brand, as well as a lack of existing marketing efforts and operational execution in these new
markets. To the extent that we are unable to implement effective marketing and promotional programs and foster recognition
and affinity for our brand in new markets, our franchisees’ new studios may not perform as expected, and our growth may be
significantly delayed or impaired. In addition, new studios may not be successful or our average studio membership sales may
not increase at historical rates, which could materially and adversely affect our business, results of operations and financial
condition. To successfully expand our business, we, along with our franchisees, must identify and secure sites for new franchise
studios that meet our established criteria. In addition to finding sites with the right demographic and other measures we employ
in our selection process, we also evaluate the penetration of our competitors in the market. We and our franchisees face
significant competition for sites that meet our criteria, and as a result we and our franchisees may lose those sites, our
competitors could copy our format or our franchisees could be forced to pay significantly higher lease payments for those sites.
If we and our franchisees are unable to identify and secure sites for new studios in suitable locations, our revenue growth rate
and operating profits may be negatively impacted. Additionally, if our or our franchisees’ analysis of the suitability of a studio
site is incorrect, our franchisees may not be able to recover the capital investment in developing and building the new studio and
in turn may not be able to pay required royalties to us. As we increase our number of studios, our franchisees may also open
studios in higher- cost geographies, which could entail greater lease payments and construction costs, among others. The higher
level of invested capital at these studios may require higher operating margins and higher net income per studio to produce the
level of return our franchisees and potential franchisees expect. Failure to provide this level of return could materially and
adversely affect our business, results of operations and financial condition. Opening new studios in close proximity may
negatively impact our existing studios’ revenue and profitability. As of December 31, 26242022 , we had 3, 364-663 Total
Franchises Sold in 67-74 countries, and we plan to open many new studios in the future, some of which will be in existing
markets. We intend to continue opening new franchise studios in our existing markets as part of our growth strategy, some of
which may be located in close proximity to studios already in those markets. Opening new studios in close proximity to existing
studios may attract some memberships away from those existing studios, which may lead to diminished revenue and
profitability for us and our franchisees rather than increased market share, especially as we continue to move to a percentage of
gross monthly studio revenue - based franchise fee model. In addition, as a result of new studios opening in existing markets and
because older studios will represent an increasing proportion of our studio base over time, our same-Same store-Store sales

Sales i increases may be lower in future perrods than they have been hrstorrcally Our -fraﬂeh-tsees—may—tﬁeur—ﬂ&mg—ees?s—felafed—te

and ongoing 1nvestments including periodic remodelrng and equrpment replacement If our franchisees’ costs are greater than
expected, franchisees may not achieve their expected targeted return. In addition, increased costs may result in lower profits to
the franchisees, which may cause them to terminate their franchise agreement or make it harder for us to attract new franchisees,
which in turn could materially and adversely affect our business, results of operations and financial condition. In addition, if a
franchisee is unwilling or unable to acquire the necessary financing to invest in the maintenance and upkeep of its studios,
including periodic remodeling and replacement of equipment, the quality of its studios could deteriorate, which may have a
negative impact on our brand image and our ability to attract and maintain members, which in turn may have a negative impact
on our business, results of operations and ﬁnancral condrtron If we are unable to sustain prrcrng levels for our establrshment
fees, World Pack and franchise fees, eurbu : ; ;
estabhslmeﬁt—fees—\%fld—llaeleaﬁd—ffaﬁehﬁe—fees—whether due to eompetrtrve pressure or otherwrse our revenue and operatrng
profit could be significantly reduced. Further, our decisions around the development of new ancillary products and services are
grounded in assumptions about eventual pricing levels. During the fourth quarter of 2022, the Company provided limited
time offers of World Packs at reduced prices as compared to initially agreed upon contractual terms. [f these limited time
offers are made in the future, or if there is price compression in the market after these decisions are made, it could have a
negative effect on our business . If our relations with existing or potential franchisees deteriorate, our business could be




adversely affected . Our growth depends on maintaining good relations with our franchisees. Franchisees, as independent
business operators, may from time to time disagree with us and our strategies regarding the business or our interpretation of our
respective rights and obligations under our franchise agreements, including with respect to alleged breaches of contract or
wrongful termination under the franchise arrangements. Disagreement may lead to disputes with our franchisees, and we expect
such disputes to occur from time to time. Disputes between us and our franchisees, whether in court or otherwise, could relate to
either party’ s violation of its contractual obligations. We may also engage in litigation with franchisees to enforce the terms of
our franchise agreements and compliance with our brand standards as we determine necessary to protect our brand, the
consistency of our studios and the customer experience or to enforce our contractual indemnification rights if we are brought
into a matter involving a third party due to the franchisee’ s alleged acts or omissions. In addition, we may be subject to claims
by our franchisees relating to our franehise-diselosure-doeument;or-F DD, including claims based on financial information
contained in our FDD. Furthermore, existing and future franchise- related legislation could subject us to additional litigation risk
in the event we terminate or fail to renew a franchise relationship. Unfavorable judgments or settlements relating to franchisee
disputes could result in monetary or injunctive relief against us, including the voiding of non- compete, territorial exclusivity or
other development- related provisions upon which we rely. Any negative outcome in such disputes could materially and
adversely affect our results of operations as well as our ability to expand our franchise system and may damage our reputation
and brand. To the extent that we have disputes with our franchisees, the attention, time and financial resources of our
management and our franchisees will be diverted from the operation of our business, which could have a material adverse effect
on our business, results of operations, financial condition and cash flows. Even our success in franchisee disputes could damage
our franchisees’ finances or operations, or our relationships with them or our ability to attract new franchisees. Our business is
subject to various franchise laws and regulations, and changes in such laws and regulations, or failure to comply with existing or
future laws and regulations, and other legal developments that impact franchising could materially and adversely affect our
business. As a franchised business, we are subject to the FTC Franchise Rule, which is a trade regulation imposed on
franchising promulgated by the FTC that regulates the offer and sale of franchises in the United States and that requires us to
provide to all prospective franchisees certain mandatory disclosure in an FDD. In addition, we are subject to state franchise
registration and disclosure laws in a number of states that regulate the offer and sale of franchises by requiring us, unless
otherwise exempt, to register our franchise offering in those states prior to our making any offer or sale of a franchise in those
states and to provide an FDD to prospective franchisees in accordance with such laws. States requiring franchise registration
include, but are not limited to, California, New York, Illinois, Michigan, Hawaii and Washington. We are also subject to
franchise registration and disclosure laws in other countries in which we operate, including Australia, Canada, China, France,
French Polynesia, Indonesia, Malaysia, Mexico, New Caledonia, Russia, South Africa, South Korea, Spain, Taiwan and the
United States, that regulate the offer and sale of franchises by requiring us, unless otherwise exempt, to register a franchise
disclosure document in a prescribed format and to provide that franchise disclosure document to prospective franchisees, in
accordance with such laws, and that regulate certain aspects of the franchise relationship . Further, FTC Franchise Rule
requires the FDD to include updated audited financial statements for the previous completed fiscal year to be compliant.
As a result of the delay in our ability to provide audited financial statements as of and for the year ended December 31,
2022, we have not been able to update our FDDs for sales purposes during 2023. Therefore, we have not been able to sell
any franchises in the United States in 2023 since April 2023 and will not be able to commence sales until the filing of our
2023 FDDs . We are currently subject to similar laws in other countries in which we currently offer franchises, and we may also
become subject to laws in additional countries in the future. We are not currently, and in the past we have not been, in
compliance with certain applicable franchise registration and disclosure laws in certain jurisdictions. Further, as we expand into
new markets outside of our more significant markets of Australia, New Zealand, Canada, the United States, the United Kingdom
and Singapore, we may have limited knowledge of local franchise laws and regulations and may take time to apprise ourselves
of such laws and regulations. Failure to comply with applicable franchise registration and disclosure laws may result in being
prohibited from selling in that geography, a franchisee’ s right to rescind its franchise agreement and damages, pursuant to the
terms of its franchise agreement, and may result in investigations or actions from federal, state or local franchise authorities,
civil fines or penalties and stop orders, among other remedies. We are also subject to franchise relationship laws in a number of
jurisdictions that regulate many aspects of the franchise relationship including, depending upon the jurisdiction, renewals and
terminations of franchise agreements, franchise transfers, the applicable law and venue in which franchise disputes may be
resolved, discrimination and franchisees’ right to associate, among others. Our failure to comply with such franchise relationship
laws could result in fines, damages and our inability to enforce franchise agreements where we have violated such laws. Any
non- compliance on our part could result in liability to franchisees and regulatory authorities, inability to enforce our franchise
agreements and a reduction in our anticipated franchise fee revenue, which in turn may materially and adversely affect our
business and results of operations. We and our franchisees are also subject to the U. S. Fair Labor Standards Act of 1938, as
amended, and various other laws in the United States, Canada, Australia and other foreign jurisdictions governing such matters
as minimum- wage requirements, overtime and other working conditions. A number of our franchisees’ employees may be paid
at rates related to the U. S. federal or state minimum wage, and the U. S. federal and / or state minimum wage may increase.
Any increases in labor costs might result in our franchisees inadequately staffing studios. In addition, such increases in labor
costs and other changes in labor laws could affect studio performance and quality of service, decrease franchise fee revenue and
adversely affect our brand. We and our franchisees’ operations and properties are subject to extensive federal, international,
state, provincial and local laws and regulations, including those relating to environmental, building and zoning requirements.
Failure to comply with these legal requirements could result in, among other things, revocation of required licenses,
administrative enforcement actions, fines and civil and criminal liability, which could materially and adversely affect our
business. We and our franchisees are responsible for compliance with applicable laws that regulate the relationship between



studios and their members. Many jurisdictions have consumer protection regulations that may limit the collection of
membership dues or fees prior to opening, require certain disclosures of pricing information, mandate the maximum length of
contracts and “ cooling off ™ periods for members (after the purchase of a membership), set escrow and bond requirements for
studios, govern member rights in the event of a member relocation or disability, provide for specific member rights when a
studio closes or relocates, or preclude automatic membership renewals. Our franchisees’ failure to comply fully with these rules
or requirements may subject us or our franchisees to fines, penalties, damages and civil liability, or result in membership
contracts being void or voidable. In addition, any changes to such laws or in their interpretation could individually or in the
aggregate cause us to change or limit our business practices, which may make our business model less attractive to our
franchisees or our members. Hneertainty-Our long- term business objectives depend on the successful system- wide
execution of our strategies. We continue to build upon our investments in technology and modernization in order to
transform the customer experience, including modernization of our mobile applications, introduction of new equipment
within our studios, and addition of new group based training formats. As part of the-these law-investments, we are
continuing to place emphasis on improving our franchise model and strengthening relationships with both respeette-the

asstgnment-of Habtitiestn-the-franehise-franchisee and customers which may not generate the expected results. If these
initiatives are not well executed, or if we do not fully realize the intended benefits of these significant investments, our

business results may suffer model-eoutd-adversely-impaet-ourprofitability- One of the legal foundations fundamental to the
franchise business model has been that, absent special circumstances, a franchisor is generally not responsible for the acts,
omissions, or liabilities of its franchisees, whether with respect to the franchisees’ employees or otherwise. In the last several
years, this principle has been the subject of differing and inconsistent interpretations at the National Labor Relations Board and
in the courts, and the question of whether a franchisor can be held liable for the actions or liabilities of a franchisee under a
vicarious liability theory, sometimes called *“ joint employer, ” has become highly fact dependent and generally uncertain. A
determination that we are a “ joint employer ” with our franchisees or that our franchisees are part of one unified system subject
to joint and several liability could subject us and / or our franchisees to liability for employment- related and other liabilities of
our franchisees and could cause us to incur other costs that have a material adverse effect on our results of operations.
Additionally, in certain jurisdictions, including Australia, we may be liable if our franchisees fail to comply with employment
and work health safety legislation. Any finding that we are liable for such non- compliance could adversely affect our business,
results of operations and financial condition. We are subject to a variety of additional risks associated with our franchisees. Our
franchise business model subjects us to all of the risks described above and a number of other risks, any one of which may
impact our franchise fee revenue collected from our franchisees, may harm the goodwill associated with our brand and may
materially and adversely impact our business and results of operations. Additional risks include the following: Franchisee
litigation; effects of regulatory efforts —We and our franchisees are subject to a variety of litigation risks, including, but not
limited to, member claims, personal injury or wrongful death claims, vicarious liability claims, litigation with or involving our
relationship with franchisees, litigation alleging that the franchisees are our employees or that we are the co- employer of our
franchisees’ employees, employee allegations against the franchisee or us of improper termination, sexual harassment or hostile
work environment allegations, discrimination or employee classification, landlord / tenant disputes and intellectual property
claims, among others. Each of these claims may increase costs, reduce the execution of new franchise agreements and affect the
scope and terms of insurance or indemnifications we and our franchisees may have. In addition, we and our franchisees are
subject to various regulatory efforts to enforce employment laws, such as efforts to categorize franchisors as the co- employers
of their franchisees’ employees, legislation to categorize individual franchised businesses as large employers for the purposes of
various employment benefits, and other legislation or regulations that may have a disproportionate impact on franchisors and /
or franchised businesses. Any of these changes could impose greater costs and regulatory burdens on franchising and negatively
affect our ability to sell new franchises. Franchisee insurance —Our franchise agreements require each franchisee to maintain
certain insurance types and levels of coverage. Losses arising from certain extraordinary hazards, however, may not be covered,
and insurance may not be available (or may be available only at prohibitively expensive rates) with respect to many other risks,
or franchisees may fail to procure the required insurance. Moreover, any loss incurred could exceed policy limits and policy
payments made to franchisees may not be made on a timely basis. Any such loss or delay in payment could have a material
adverse effect on a franchisee’ s ability to satisfy its obligations under its franchise agreement or other contractual obligations,
which could cause a franchisee to terminate its franchise agreement and, in turn, negatively affect our operating and financial
results. Franchise agreements and franchisee relationships —Our franchisees develop and operate their studios under terms set
forth in our franchise agreements. These agreements give rise to long- term relationships that involve a complex set of mutual
obligations and mutual cooperation. We have a standard agreement that we typically use with our franchisees, but various
franchisees have negotiated specific terms in these agreements. Furthermore, we may from time to time negotiate terms of our
franchise agreements with individual franchisees or groups of franchisees. We seek to have positive relationships with our
franchisees, based in part on our common understanding of our mutual rights and obligations under our agreements, to enable
both the franchisees’ business and our business to be successful. However, we and our franchisees may not always maintain a
positive relationship or always interpret our agreements in the same way. Our failure to have positive relationships with our
franchisees could individually or in the aggregate (including as a result of franchisees forming an independent association of
franchisees) cause us to change or limit our business practices, which may make our business model less attractive to our
franchisees or our members. While revenue from franchisees are not concentrated among one party or a small number of parties,
the success of our business does depend in large part on our ability to maintain contractual relationships with franchisees in
profitable studios. A typical franchise agreement has a five- year term. As of December 31, 26242022 , our largest franchisee
group accounted for approximately +-9. 5 % of our Total franehisees-Franchisees setd-Sold . [f we fail to maintain or renew
our contractual relationships on acceptable terms, or if one or more of these significant franchisees were to become insolvent or



otherwise were unwilling to pay amounts due to us, our business, reputation, results of operations and financial condition could
be materially and adversely affected. Franchise agreement termination —Each franchise agreement is subject to termination by
us, as the franchisor, in the event of a default, generally after expiration of applicable cure periods, although, under certain
circumstances, a franchise agreement may be terminated by us upon notice without an opportunity to cure. The default
provisions under the franchise agreements are drafted broadly to provide that we may terminate the agreement in the event of a
breach. Such breach may include, among other things, any failure by the franchisee to meet operating standards and franchisee
actions that may threaten the licensed intellectual property. In some regions in which we operate, a franchisee may have a right
to terminate its franchise agreement under certain circumstances. Franchisee turnover —There can be no guarantee of the
retention in the future of any franchisees, including the top performing franchisees, or that we will maintain the ability to attract,
retain and motivate sufficient numbers of franchisees of the same caliber. The quality of existing franchisee operations may be
diminished by factors beyond our control, including franchisees’ failure or inability to hire or retain qualified managers and
other personnel , increased competition, rising operating costs, supply chain interruptions, increasing regulatory and legal
complexity, and other factors . The Fraining-training of managers and other personnel may be inadequate. These and other
such negative factors could materially and adversely affect our business. Bankruptcy of franchisees —A franchisee bankruptcy
could have a substantial negative impact on our ability to collect payments due under such franchisee’ s franchise agreement (s).
In a franchisee bankruptcy, the bankruptcy trustee may reject its franchise agreement (s), development area (s) and / or
franchisee lease / sublease pursuant to Section 365 under the U. S. bankruptcy code or similar laws in other countries, in which
case there would be no further franchise fee payments from such franchisee, and we may not ultimately recover those payments
in a bankruptcy proceeding of such franchisee in connection with a damage claim resulting from such rejection. Franchisee
changes in control —Our franchises are operated by independent business owners. Although we have the right to approve
franchise owners, and any transferees, it can be difficult to predict in advance whether a particular franchise owner will be
successful. If an individual franchise owner is unable to successfully establish, manage and operate the studio, the performance
and quality of service of the studio could be adversely affected, which could reduce memberships and negatively affect our
franchise fee revenue and brand image. Although our agreements prohibit “ changes in control ” of a franchisee without our
prior consent as the franchisor, a franchise owner may desire to transfer a studio to a transferee franchisee. In addition, our
franchise agreements in several regions, including the United States, provide that in the event of the death or disability of a
franchisee (if a natural person) or a principal of a franchisee entity, the executors and representatives of the franchisee are
required to transfer the relevant franchise agreements to a successor franchisee approved by the franchisor. In any transfer
situation, the transferee may not be able to perform the former franchisee’ s obligations under the franchise agreement and
successfully operate the applicable studio. In such a case, the performance and quality of service of such studio could be
adversely affected, which could also reduce memberships and negatively affect our franchise fee revenue and brand image.
Some of our franchisees are operating entities —Franchisees may be natural persons or legal entities. Our franchisees that are
operating companies (as opposed to limited purpose entities) are subject to business, credit, financial and other risks, which may
be unrelated to the operation of their studios. These unrelated risks could materially and adversely affect a franchisee that is an
operating company and its ability to service its members and maintain studio operations while making franchise fee payments,
which in turn may materially and adversely affect our business and results of operations. Risks Related to our Brand and
Strategy Our success is dependent in large part upon our ability to maintain and enhance the value of our brand, including our
studio members’ connection to our brand. Brand value can be severely damaged even by isolated incidents, particularly if the
incidents receive considerable negative publicity or result in litigation. Our reliance on social media as a marketing strategy
makes us particularly susceptible to widespread negative publicity. Incidents which could damage our brand may relate to our
policies, the way we manage our relationships with our franchisees, our growth strategies, our development efforts or the
ordinary course of our or our franchisees’ businesses. Other incidents that could be damaging to our brand may arise from events
that are or may be beyond our control, such as: ¢ actions taken (or not taken) by one or more franchisees or their employees
relating to health (including responses to the-COVID-—19-pandemie-pandemics and endemics ), safety, welfare or otherwise; *
data security breaches or fraudulent activities associated with our and our franchisees’ electronic payment systems;  litigation
and legal claims; ¢ third- party misappropriation, dilution or infringement or other violation of our intellectual property; « illegal
activity targeted at us or others; or ¢ conduct by individuals affiliated with us which could violate ethical standards or otherwise
harm the reputation of our brand . Consumer demand for our studios and our brand’ s value could diminish significantly if any
such incidents or other matters erode consumer confidence in us or our studios, which would likely result in fewer memberships
sold or renewed. If studio memberships decline, prospective franchisees may not open new studios, existing franchisees may not
renew their franchise agreements and studio sales may decline, all of which would lower franchise fee revenue, which in turn
could materially and adversely affect our business, results of operations and financial condition. Our marketing strategy relies
on the use of social media platforms and any negative publicity on such social media platforms may adversely affect the public
perception of our brand which in turn could have a material and adverse effect on our business, results of operations and
financial condition and the market price of shares of our common stock. In addition, our use of social media could subject us to
fines or other penalties. We rely on social media marketing, through Instagram, YouTube and Facebook, as a means to engage
with our existing members as well as attract new members. Existing and new members alike interact with the brand both
organically, through posts by the F45 Training community, as well as through dedicated F45 Training social media accounts.
While the use of social media platforms allows us access to a broad audience of consumers and other interested persons, our use
of, and reliance on, social media as a key marketing tool exposes us to significant risk of widespread negative publicity. Social
media users generally have the ability to post information to social media platforms without filters or checks on accuracy of the
content posted. Information concerning us or our brand may be posted on such platforms at any time. Such information may be
adverse to our interests or may be inaccurate, each of which can harm our reputation and the value of our brand. The harm may



be immediate without affording us an opportunity for redress or correction. In addition, social media platforms provide users
with access to such a broad audience that collective action against our studios, such as boycotts, can be more easily organized. If
such actions were organized, we could suffer reputational damage as well as physical damage to our studios. Social media
platforms may be used to attack us, our information security systems and our reputation, including through use of spam,
spyware, ransomware, phishing and social engineering, viruses, worms, malware, distributed denial of service attacks, password
attacks, “ Man in the Middle ” attacks, cybersquatting, impersonation of employees or officers, abuse of comments and message
boards, fake reviews, doxing and swatting. As such, the dissemination of information on social media platforms and other online
platforms could materially and adversely affect our business, results of operations and financial condition, regardless of the
information’ s accuracy. In addition, our use of social media platforms as a marketing tool could also subject us to fines or other
penalties. As laws and regulations, including those from the Federal-Frade-Commisston;-or-FTC, and enforcement rapidly
evolve to govern the use of these platforms, the failure by us, our employees, our franchisees or third parties acting at our
direction to abide by applicable laws and regulations in the use of these platforms could materially and adversely impact our and
our franchisees’ bu%lnei% results of operations and financial condmon or subject us to flne% or other penaltle% —A-prinetpat
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mﬂﬁeﬁ—&ﬂd-fe’v‘eﬁﬂe- Our ablhty to contlnue to expand our ancﬂlary product offerlngs is uncertain —and t-hese—new bu%lnes@
lines are subject to risks. We currently plan to continue the long- term growth of our business by, in part, capitalizing on member
engagement by enhancing our offering of health and fitness related- related products, such as footwear and apparel, prepared
meal plans, nutrition and supplements, and wearables, such as the eurpatented-LionHeart heart-Heart rate-Rate monitor
Monitor , across our global network of studios. Because all of these offerings are currently in the planning stages or relatively
new, it is difficult for us to anticipate the level of sales they may generate. Further, the market for such products is highly
saturated and subject to consumer preferences, which may change from time to time. Certain product offerings, like prepared
meals, nutrition and supplements, are also subject to unique risks like contamination and food- borne illnesses and require
certain food safety programs and compliance with food and health regulatory regimes. Such risks and added compliance could
have a material impact on our business. There is no guarantee that our members will embrace our expanded ancillary product
offerlngs or that we will be able to execute this growth qtrategy Gﬁﬁnvest-meﬁts—We have 1nvested and in the future may

Such endeavom may involve ilgmhcant rlﬂkq and uncertamtle% 1nclud1ng distraction of management from current operations,
greater- than- expected liabilities and expenses, economic, political, legal and regulatory challenges associated with operating in
new businesses, regions or countries, inadequate return on capital, potential impairment of tangible and intangible assets, and
significant write- offs. New ventures are inherently risky and may not be successful , as was the case with our Malibu Crew
and Avalon House concepts . The failure of any significant investment could adversely affect our business, reputation, results
of operations and financial condition .During the year ended December 31,2022,the Company began the wind down of
Malibu Crew and Avalon House concepts which the Company is no longer pursuing.On March 11,2020,the World
Health Organization designated the global outbreak of a new strain of coronavirus,COVID- 19,a pandemic.The global
and domestic response to the COVID- 19 pandemic by both governments and businesses has been unprecedented and
may continue to evolve.Many countries,including the United States and Australia,declared national emergencies and
implemented preventive measures.Our business has been materially adversely affected by the COVID- 19 pandemic and
the global response and may continue to be affected by the COVID- 19 pandemic and changes in consumer and business
behaviors related to the COVID- 19 pandemic . At the initial and in subsequent peak-peaks of the pandemic,nearly all of our
studios closed due to COVID- 19. Subsequent to While-mestef-otr-studios-- studio have-reopened-re- openings ,in some
locations resurgences of the pandemic kawe-led some state and local governments to return to stricter regulations on businesses,
and-resulting in certain studios that reopened have-had-to re- close and additional studios may again be closed in the
future,pursuant to such local regulations. These engeingrestrictions have-had and-may-eontinve-to-have-a material adverse effect
on the number of studios open as well as pending and future sales to franchisees. Additionally,shutdowns resulted in an
increase to studio build- out time delaying certain studio opening timelines. Certain governments require-required ,and
mere-may begirrte-in the future require,stringent guidelines with respect to the operation of fitness studios,including a reduced
number of class participants,increased spacing requirements between participants and restrictions on sharing gym
equipment.These requirements and any associated compliance costs have had and may eentinte-to-in the future have an
adverse impact on our operations,including our franchisees’ ability to retain members. Addltlonally Geﬂstdef&b-}e—uﬁeeﬁamﬁy
stithsurrotnds-the-COVAD-—9-virus-, as-welras-the COVID- 19

pandemic may-eentitte-to-be-widespread;-and t-hat—eet&d—aeee}ef&te—efmagm-fy-the restrlctlons have had si nlﬁcant impacts




€9¥I-B-—1-9—Paﬁdenﬁe—COVlD 19 has qubjected our bu%lne%% operatloni and ﬂnanmal condltlon toa number of
risks,including,but not limited to,the following:Risks Related to Revenue “COVID- 19 has adversely impacted our revenue in a
number of respects. Throughout the pandemic,some franchisees were unable to pay the required monthly franchise fees due to
the temporary closure of studios,and as a result,our franchise fee revenue was negatively impacted.In addition,due to temporary
studio closures,we did not realize the anticipated benefits from our variable franchise fee structure due to the operational and
financial results of our franchisees being adversely impacted by the pandemic.Risks Related to Operations —=The COVID- 19
pandemic and related shelter- in- place restrictions and other containment efforts have had and-eentinte-to-have-a significant
impact on our operations,including mandated studio closures,stringent guidelines with respect to the operation of our
studios,including reduced number of class participants,increased spacing requirements between participants and restrictions on
sharing gym equipment.Many of our studios are located within central business districts which have been impacted by
changes to return to office requirements as a result of the growth in telework.These requirements and any associated
compliance costs have had and may continue to have an adverse impact on our operations,including our franchisees’
ability to retain members. Risks Related to Growth —=Our growth has been and may continue to be harmed by COVID- 19.A
number of franchisees may elect to cease studio development due to the COVID- 19 pandemic.In addition,due to COVID-
19,0ur studios experienced membership declines.Risks Related to Funding-Consumer and Business Behavior There—- The s
no-guarantee-COVID- 19 pandemic and related restrictions have had and may continue to have a significant impact on
both consumer and business behavior.We believe that debt-finaneings-these changes to consumer and business behavior
may continue to be impacted by the COVID- 19 pandemic,ongoing restrictions and government mandates.In
partlcular,we cannot predlct if and when workers W111 return be—ava-r}ab}e—m—t-he-f&fafe—to worklng full fund-our

€9¥I—B—~ -1-9—aﬁd-t1me in ofﬁces in maJor urban areas . We depend upon thlrd party hcenseq for the use of music to
supplement our workouts and workout tutorials. An adverse change to, loss of, or claim that we or our franchisees do not hold
necessary licenses may have an adverse effect on our business, results of operations and financial condition. We use music to
supplement our workouts. To secure the rights to use music to supplement our workouts and workout tutorials, we or our
franchisees generally must obtain licenses from rights holders such as record labels, music publishers, performing rights
organizations, collecting societies, artists and other copyright owners or their agents. The process of obtaining licenses involves
identifying and negotiating with many rights holders, some of whom are unknown or difficult to identify, and implicates a
myriad of complex and evolving legal issues across many jurisdictions, including open questions of law as to when and whether
particular licenses are needed and by whom. Rights holders also may attempt to take advantage of their market power to seek
onerous financial terms from us. Our relationship with certain rights holders may deteriorate. Artists and / or artist groups may
object and may exert public or private pressure on rights holders to discontinue or to modify license terms. Additionally, there is
a risk that aspiring rights holders, their agents, or legislative or regulatory bodies will create or attempt to create new rights that
could require us to enter into new license agreements with, and pay royalties to, newly defined groups of rights holders, some of
which may be difficult or impossible to identify. We require our franchisees to secure certain music licenses to use music in our
studios and to supplement our workouts. Any failure to secure such licenses or to comply with the terms and conditions of such
licenses may lead to third party claims or lawsuits and / or have an adverse effect on our business. We or our franchisees
generally need to obtain public performance licenses for the use of musical compositions in our studios and to supplement our
workouts. In the United States, public performance rights for musical compositions are secured from music publishers,
individual artists, or, more typically, through intermediaries known as performing rights organizations yer(*“ PROs +-”) which
(a) issue blanket licenses to copyright users for the public performance of compositions in their repertory, (b) collect royalties
under those licenses, and (c) distribute such royalties to copyright owners. We require our franchisees to enter into and maintain
requisite licenses for their use of musical compositions with our workouts from the appropriate PROs. We currently do not
maintain such licenses. The royalty rates available from PROs today may not be available in the future. Licenses provided by
two PROs, ASCAP and BMI, currently are governed by consent decrees, which were agreements between each of the two
PROs, on the one hand, and by the U. S. Department of Justice, on the other hand, in an effort to curb anti- competitive conduct.
Removal of, or changes to the terms or interpretation of, these agreements, could affect our franchisees’ ability to obtain licenses
from these PROs on current and / or otherwise favorable terms, which could harm our business, results of operations and
financial condition. Additionally, licenses with PROs and collecting societies may not provide full coverage for performance of
all of the musical compositions which we use in our studios in the countries in which we operate or which we may operate in the
future. Some publishers, songwriters and other rights holders choose not to be represented by PROs or collecting societies,
adversely affecting our ability to secure licensing arrangements for musical compositions that such rights holders own or
control. In addition to public performance licenses, we generally may need to obtain additional music licenses in connection
with the musical ‘ daily mixes’ that we share with our franchisees. Any failure to obtain such licenses or to comply with the



terms and conditions of such licenses may lead to third party claims or lawsuits and / or have an adverse effect on our business.
In addition to the licenses secured by our franchisees, we generally may need to obtain additional licenses from rights holders of
musical compositions and sound recordings, which may include individual artists, record labels, PROs and / or music publishers
and administrators. We note that we cannot compel any such rights holders to license their music to us, and the licenses we are
able to obtain may not cover every right that we need. We also note that identifying all rights holders for a given musical work
can be challenging and, given the high level of content concentration in the music industry, the market power of a few licensors
and the lack of transparent ownership information for compositions and sound recordings, we may be unable to license a large
amount of music or the music of certain popular artists, which could harm our business, results of operations and financial
condition. We-For example, we have previously received a-demand-demands tetter-alleging possible infringement of certain
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ﬂe}&ﬁeﬁs—e-ﬁﬂghts— Although we Seek to Comply Wrth the itatutory, regulatory and Judrcral framework@ with reqpect to the use
of music in our studios and to supplement our workouts and workout tutorials, we cannot guarantee that we or our franchisees
currently hold, or will always hold, every necessary right to use all of the music that is used in connection with our workouts and
workout tutorials, and we cannot assure you that neither we nor our franchisees are infringing or violating any third- party
intellectual property rights or that we or our franchisees will not do so in the future. These challenges, and others concerning the
use of music in connection with our workouts and workout tutorials, may subject us to significant music royalty payments and
significant liability for copyright infringement, breach of contract or other claims, which may materially and adversely affect our
business. Our intellectual property rights, trademarks and trade names may be infringed, misappropriated or challenged
by others. Our brand and related intellectual property are important to our continued success , which depends on our ability to
use our existing trademarks in order to increase brand awareness and further develop our branded products in both
domestic and international markets. We rely on a combination of trademarks and trade names to protect our brand . We
seek to protect our patentsy-trademarks, trade names, copyrights and other intellectual property by exercising our rights under
applicable state, provincial, federal and international laws. Policing unauthorized use and other violations of our intellectual
property rights is difficult and the steps we take may not prevent mr%approprratron mfrrngernent or other violations of our
intellectual property rNov W d g dy s-Compan y

fhe—Btstﬁet—ef—Be}aﬁmfe—fer—pateﬁt—mfﬂngefﬁeﬂt—lf we are unable to qucces%fully protect Sﬂeh—pateﬁts—er—our our-other
intellectual property rights for any reason, or if any third party ‘ineludingBodyFitFraining-oritsafftitatesy-misappropriates,

dilutes or infringes our intellectual property, the value of our brand may be harmed, which could have an adverse effect on our
business, results of operations and financial condition. Any damage to our reputation could cause membership levels to decline
or make it more difficult to attract new members. We may also from time to time be required to initiate litigation ;-as-is-the-ease
with-BeodyFit Fraining-and-tts-affiliates-to enforce our patents;-trademarks, service marks and other intellectual property. Third
parties may also assert that we have infringed, misappropriated or otherwise violated their intellectual property rights, which
could lead to litigation against us. Litigation is inherently uncertain and could divert the attention of management, result in
substantial costs and diversion of resources and negatively affect our membership sales and profitability regardless of whether
we are able to successfully enforce or defend our rights . It may be costly and time consuming to protect our intellectual
property, and the steps we have taken to do so may not be adequate. In addition, the steps we have taken may not
adequately ensure that we do not infringe the intellectual property of others, and third parties may claim infringement
by us in the future. In particular, we may be involved in intellectual property claims, including often aggressive or
opportunistic attempts to enforce patents used in information technology systems, which might affect our operations and
results. Any claim of infringement, whether or not it has merit, could be time- consuming, result in costly litigation and
harm our business. We cannot ensure that franchisees and other third parties who hold licenses to our intellectual
property will not take actions that hurt the value of our intellectual property . We face risks, such as unforeseen costs and
potential liability in connection with content we produce, license and distribute through our content delivery platform. As a
producer and distributor of content, we face potential liability for negligence, copyright and trademark infringement, or other
claims based on the nature and content of materials that we produce, license and distribute. We also may face potential liability
for content used in promoting our studios and workouts, including marketing materials. We may decide to remove content from
our workouts, not to place certain content in our studios, or to discontinue or alter our production of certain types of content if we
believe such content might not be well received by our members or could be damaging to our brand and business. To the extent
we do not accurately anticipate costs or mitigate risks, including for content that we obtain but ultimately does not appear on or
is removed from our studios, or if we become liable for content we produce, license or distribute, our business may suffer.
Litigation to defend these claims could be costly and the expenses and damages arising from any liability could harm our results
of operations. We may not be indemnified against claims or costs of these types , and we may not have insurance coverage for
these types of claims, which may materially and adversely affect our business. We and our franchisees rely heavily on




information systems, and any material failure, interruption or weakness may prevent us from effectively operating our business
and damage our reputation. We and our franchisees increasingly rely on information systems, including our technology- enabled
platform through which we distribute workouts to our global franchisee base, point- of- sale processing systems and other
information systems managed by third parties, to interact with our franchisees and members, book workouts and collect,
maintain and store member information, billing information and other personally identifiable information, including for the
operation of studios, collection of cash, legal and regulatory compliance, management of our supply chain, accounting, staffing,
payment of obligations, ACH transactions, credit and debit card transactions and other processes and procedures. Our and our
franchisees’ ability to efficiently and effectively manage our respective businesses depends significantly on the reliability and
capacity of these systems, and any potential failure of third parties to provide quality uninterrupted service is beyond our control.
Our and our franchisees’ operations depend upon our ability, and the ability of our franchisees and third- party service providers
(as well as their third- party service providers), to protect our computer equipment and systems against damage from physical
theft, fire, power loss, telecommunications failure or other catastrophic events, as well as from internal and external security
breaches, viruses, denial- of- service attacks and other disruptions. The failure of these systems to operate effectively, stemming
from maintenance problems, upgrading or transitioning to new platforms, expanding our systems as we grow, a breach in
security or other unanticipated problems, could result in interruptions to or delays in our business and member service and
reduce efficiency in our operations. In addition, the implementation of technology changes and upgrades to maintain current and
integrate new systems may also cause service interruptions, operational delays due to the learning curve associated with using a
new system, transaction processing errors and system conversion delays and may cause us to fail to comply with applicable
laws. If our information systems, or those of our franchisees and third- party service providers (as well as their third- party
service providers), fail and our or our partners’ third- party back- up or disaster recovery plans are not adequate to address such
failures, our revenue and profits could be reduced , and the reputation of our brand and our business could be materially and
adversely affected. If we or our franchisees fail to properly maintain the confidentiality and integrity of our data, our reputation
and business could be materially and adversely affected. In the ordinary course of business, we and our franchisees transmit and
collect studio member and employee data, including home address, gender, dates of birth and other highly sensitive personally
identifiable information in information systems that we maintain and in those maintained by franchisees and third parties with
whom we contract to provide services. We also collect personal member information through the use of our LionHeart heart rate
monitors. Some of these data are sensitive and could be an attractive target of a criminal attack by malicious third parties with a
wide range of motives and expertise, including lone wolves, organized criminal groups, “ hacktivists, ” disgruntled current or
former employees and others. The integrity and protection of member and employee data are critical to us. Despite the security
measures we have in place to comply with applicable laws and rules, our facilities and systems, and those of our franchisees and
third- party service providers (as well as their third- party service providers), may be vulnerable to security breaches, acts of
cyber terrorism or sabotage, vandalism or theft, computer viruses, loss or corruption of data or programming or human errors or
other similar events. Furthermore, the size and complexity of our information systems, and those of our franchisees and our
third- party vendors (as well as their third- party service providers), make such systems potentially vulnerable to security
breaches from inadvertent or intentional actions by our employees, franchisees or vendors, or from attacks by malicious third
parties. Because such attacks are increasing in sophistication and change frequently in nature, we, our franchisees and our third-
party service providers may be unable to anticipate these attacks or implement adequate preventative measures, and any
compromise of our systems, or those of our franchisees and third- party vendors (as well as their third- party service providers),
may not be discovered and remediated promptly. Changes in consumer behavior following a security breach or perceived
security breach, act of cyber terrorism or sabotage, vandalism or theft, computer virus, loss or corruption of data or
programming or human error or other similar event affecting a competitor, large retailer or financial institution may materially
and adversely affect our business. Additionally, the handling of personally identifiable information by our or our franchisees’
businesses is regulated at the federal, state and international levels. Federal, state and international agencies may also consider
and implement from time to time new privacy and security requirements that apply to our businesses. Compliance with
contractual obligations and evolving privacy and security laws, requirements and regulations may result in cost increases due to
necessary systems changes, new limitations or constraints on our business models and the development of new administrative
processes. They also may impose further restrictions on our handling of personally identifiable information that are housed in
one or more of our or our franchisees’ databases, or those of our third- party service providers. Actual or perceived
noncompliance with privacy laws or an actual or perceived security breach involving the misappropriation, loss or other
unauthorized disclosure of personal, sensitive or confidential information, whether by us or by one of our franchisees or vendors,
could have material adverse effects on our and our franchisees’ business, operations, brand, reputation and financial condition,
including decreased revenue, material fines and penalties, litigation, increased financial processing fees, compensatory,
statutory, punitive or other damages, adverse actions against our licenses to do business and injunctive relief by court or consent
order. Despite our efforts, the handling of personally identifiable information may not be in compliance with applicable law, or
this information could be disclosed or lost due to a hacking event or unauthorized access to our information system, or through

pubhcatlon or 1mproper dlSClosure any of Wthh could affect the Value of our brand :Phe—eeeufrenee-eileybeﬁnetdents—er—a

eeu}d—hafm—etnebfand-aﬁd-emebusmess—We could be subject toa cyber- 1nc1dent or other adverse event that threatens the
confidentiality, integrity or availability of information resources, including intentional attacks or unintentional events where
parties gain unauthorized access to systems to disrupt operations, corrupt data or steal confidential information about customers,
franchisees, vendors and employees. A number of retailers and other companies have recently experienced serious cyber
incidents and breaches of their information technology systems. As our reliance on technology has increased, so have the risks



posed to our systems, both internal and those we have outsourced. The three primary risks that could directly result from the
occurrence of a cyber- incident include operational interruption, damage to the relationship with members and franchisees and
private data exposure, which each in turn could create additional risks and exposure. In the ordinary course of business, we and
our franchisees transmit and collect personally identifiable data regarding our members. We also maintain important internal
company data, such as personally identifiable information about our employees and franchisees and information relating to our
operations. Our use of personally identifiable information is regulated by foreign, federal and state laws, as well as by certain
third- party agreements. As privacy and information security laws and regulations and contractual obligations with third parties
evolve, we may incur additional costs to ensure that we remain in compliance with those laws and regulations and contractual
obligations. If our security and information systems are compromised or if our employees or franchisees fail to comply with
these laws, regulations, or contract terms, and this information is obtained by unauthorized persons or used inappropriately, it
could materially and adversely affect our reputation and could disrupt our operations and result in costly litigation, judgments,
or penalties arising from violations of federal and state laws and payment card industry regulations. Under certain laws,
regulations and contractual obligations, a cyber- incident could also require us to notify customers, employees or other groups of
the incident or could result in adverse publicity, loss of sales and profits, or an increase in fees payable to third parties. We could
also incur penalties or remediation and other costs that could materlally and adversely affect the operation of our business and
results of operations. We currently do not maintain any cyber security insurance coverages. We are-subjeetto-paymett
proeessingrisk—We-and our franchisees use third parties to process payments from our members for our products and services.
In addition, we use third parties to process payments from our franchisees. To the extent there are disruptions in the payment
processing systems that we and our franchisees use, such as delays in receiving payments from payment processors, or changes
to rules or regulations concerning payment processing, our revenue and results of operations could be adversely impacted.
Further, if the third party processors we and our franchisees use become unwilling or unable to continue processing payments on
our or their behalf, we and our franchisees would have to find alternative methods of collecting payments, which could adversely
impact member retention. In addition, from time to time, we encounter fraudulent use of payment methods, which could impact
our results of operation and, if not adequately controlled and managed, could create negative consumer perceptions of our
service. Some of our products and services contain open = source software, which may pose particular risks to our proprietary
software, technologies, products and services in a manner that could harm our business. We use open - source software in our
products and services and anticipate using open = source software in the future. Some open - source software licenses require
those who distribute open - source software as part of their own software product to publicly disclose all or part of the source
code to such software product or to make available any derivative works of the open - source code on unfavorable terms or at no
cost. The terms of many open - source licenses to which we are subject have not been interpreted by U. S. or foreign courts, and
there is a risk that open - source software licenses could be construed in a manner that imposes unanticipated conditions or
restrictions on our ability to provide or distribute our products or services. Additionally, we could face claims from third parties
claiming ownership of, or demanding release of, the open - source software or derivative works that we developed using such
software, which could include our proprietary source code, or otherwise seeking to enforce the terms of the applicable open -
source license. These claims could result in litigation and could require us to make our software source code freely available,
purchase a costly license, or cease offering the implicated products or services unless and until we can re- engineer them to
avoid infringement. This re- engineering process could require us to expend significant additional research and development
resources, and we cannot guarantee that we will be successful. Additionally, the use of certain open - source software can lead to
greater risks than use of third- party commercial software, as open = source licensors generally do not provide warranties or
controls on the origin of software. There is typically no support available for open - source software, and we cannot ensure that
the authors of such open - source software will implement or push updates to address security risks or will not abandon further
development and maintenance. Many of the risks associated with the use of open - source software, such as the lack of
warranties or assurances of title or performance, cannot be eliminated, and could, if not properly addressed, negatively affect our
business. We have processes to help alleviate these risks, including a review process for screening requests from our developers
for the use of open - source software, but we cannot be sure that all open - source software is identified or submitted for
approval prior to use in our products and services. Any of these risks could be difficult to eliminate or manage, and, if not
addressed, could have an adverse effect on our business, results of operations and financial condition. Risks Related to Our
Suppliers and Supply Chain Management Equipment and certain products and services used in our studios, including our
exercise equipment, components of our tech packs and point- of- sale software and hardware, are sourced from and stored by
third- party suppliers. We purchase substantially all of our gym equipment from a single supplier in China and we use a single
logistics company to coordinate the storage of all equipment . In addition, we rely on third- party suppliers to manage and
maintain our websites and online membership processes. Although we believe that adequate substitutes are currently available,
we depend on these third- party suppliers to operate our business efficiently and consistently meet our business requirements.
The ability of these third- party suppliers and logistics providers to successfully provide reliable and high- quality supplies and
services is subject to technical and operational uncertainties that are beyond our control, including, for our overseas suppliers,
vessel availability and-, port delays or congestion , and access to warehousing . Any disruption to our suppliers’ operations
could impact our supply chain and our ability to service our existing studios , ship our preducts and open new studios on time
or at all and thereby generate revenue. If we lose such suppliers or logistic providers etr—- or sapphiers-these parties encounter
financial hardships unrelated to the demand for our equipment or other products or services, we may not be able to identify or
enter into agreements with alternative suppliers on a timely basis on acceptable terms, if at all , or access equipment stored in
warehouses . Transitioning to new suppliers would be time consuming and expensive and may result in interruptions in our
operations. If we should encounter delays or difficulties in securing the quantity of equipment we or our franchisees require to
open new and refurbish existing studios, our suppliers encounter difficulties meeting our and our franchisees’ demands for



products or services, our websites experience delays or become impaired due to errors in the third- party technology or there is a
deficiency, lack or poor quality of products or services provided, or there is damage to the value of one or more of our vendors’

brands, our ability to serve our members and grow our brand would be 1nterrupted If any of the@e events occurs, it could have a
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%ubitantlally all of our gym equipment from a single iuppher in China. Slnce the begmnlno of 2018, there has been increasing
rhetoric, in some cases coupled with legislative or executive action, from several U. S. and foreign leaders regarding tariffs
against foreign imports of certain goods and materials. For example, in 2018 and 2019, the United States kas-imposed
significant tariffs on speetfted-various products imported from China feewing-the-t-, including certain products we source
from China . S-These tariffs are currently being reviewed by the Office of the United States Trade Representative Seettor
36+Hnvestigatiorras part of the standard four- year review process . These—- The United States has also stated that
further tariffs have-had-and-may have-be imposed on additional products imported from China if a trade agreement is not
reached. On January 15, 2020, a “ phase one ” trade deal was signed between the United States and China and was
accompamed by a declslon from the United States to cancel a plan to increase tariffs on an addltlonal llsteveﬁ—gfea-tef

d product% ﬁom C hma However tﬂel-ttd-mg—glven
the llmlted scope of the phase one agreement concerns over the stability of bilateral trade relations remain. At this time,
there is no assurance that a broader trade agreement will be successfully negotiated between the United States and
China to reduce or eliminate the existing tariffs. If additional tariffs are imposed on our gym equipment and equipment
included in our World Packs , or other retaliatory trade measures are taken, our costs could increase and we may be
required to raise our prices, which could materially and adversely affect our results . Increases in the cost of our gym
equipment, including that included in our World Packs, could have a material effect on our gross margins as we may not be able
to pass such costs onto our franchisees. In addition, if trade tensions between the United States and China continue to escalate,
we may experience delays or disruptions in the delivery of our gym equipment to our franchisees, which could adversely impact
our business, results of operations and financial condition. We have limited control over our suppliers, manufacturers and
logistics partners, which may subject us to significant risks, including the potential inability to produce or obtain quality
products on a timely basis or in sufficient quantity. We have limited control over our suppliers, manufacturers and logistics
partners, which subjects us to risks, such as the following: ¢ inability to satisfy demand for our World Pack products or other
productq or services that we currently offer in studios or may offer in the future; * reduced control over delivery timing
; arly AyS-a ; abe : ; : ; , as well as product
rehablhty, * reduced ablhty to monitor the manufactunng process and component% used in our World Pack products and other
products; ¢ limited ability to develop comprehensive manufacturing specifications that take into account any materials shortages
or substitutions; ¢ variance in the manufacturing capability of our third- party manufacturers; ¢ price increases; ¢ failure of a
significant supplier, manufacturer, or logistics partner to perform its obligations to us for technical, market or other reasons; °
difficulties in establishing additional supplier, manufacturer, or logistics partner relationships if we experience difficulties with
our existing suppliers, manufacturers or logistics partners; * shortages of materials or components; * misappropriation of our
intellectual property; * exposure to natural catastrophes, political unrest, terrorism, labor disputes and economic instability
resulting in the disruption of trade from foreign countries in which our World Pack products and other products are
manufactured or the components thereof are sourced; ¢ changes in local economic conditions in the jurisdictions where our
suppliers, manufacturers and logistics partners are located; ¢ the imposition of new laws and regulations, including those relating
to labor conditions, quality and safety standards, imports, duties, tariffs, taxes and other charges on imports, as well as trade
restrictions and restrictions on currency exchange or the transfer of funds; and ¢ insufficient warranties and indemnities on
components supplied to our manufacturers or performance by our partners. In addition, our ability to identify, source and
procure components of our inventories which we sell to customers may continue to be harmed by COVID- 19 and supply
chain disruptions. We may be unable to generate sufficient cash flow or income to satisfy our debt service and other
obligations, which would adversely affect our results of operations and financial condition. We have historically
generated material losses and negative cash flow. Our ability to make scheduled payments on, or to refinance our obligations
under, our indebtedness will depend on our subsidiaries’” and our franchisees’ future operating performance and on economic,
financial, competitive, legislative, regulatory and other factors. Many of these factors are beyond our control. We can provide no
assurance that our business will generate sufficient cash flow from operations or that future borrowings will be available to us in
an amount sufficient to enable us to satisfy our obligations under our indebtedness or to fund our other needs. #+The Company’
s forecast for the twelve months from the date of the financial statements included in this Annual Report on Form 10- K
could result in the possibility of insufficient resources to meet our ongoing obligations and maintain compliance with the
minimum liquidity requirement of $ 10. 0 million under the terms of our indebtedness. The Company has determined
that these circumstances represent conditions about the Company’ s ability to continue as a going concern before
consideration of management’ s plans. As such, in order for us to satisfy our obligations under our indebtedness and to fund
our other needs , we must continue to execute our business strategy. If we are unable to do so, we may not be able to operate
as a going concern and may need to refinance all or a portion of our indebtedness on or before maturity. We can provide no
assurance that we will be able to refinance any of our indebtedness on commelclally reasonable terms or at all. The-terms-ofour
—~We are party to a senior secured Amended and Restated Credit Agreement,
dated August 13,2021 , (the “ Senior Credit Agreement ) , with JPMorgan Chase Bank, N. A., as Administrative Agent,
Australian Security Trustee, Lender, Swingline Lender and Issuing Bank, consisting of a $ 90 million revolving credit facility .
Subsequent to year end , or-we entered into a Third Amendment to the terms of the Senior Credit Agreement. This




amendment reduced amounts available under the Senior Credit Agreement to $ 70 million, comprised of a $ 68 million
term loan and a $ 2 million Revoelving-revolving credit Faetlity-facility , with a two- year term . The Seeured-Senior Credit
Agreement contains restrictive covenants lhdl among olhus llmll our ability to: * incur indebtedness pay-dividends-and-make
A W ates-; * incur liens +~ineur-indebtednessnotunderthe
eure € 9 xivs RS-, mal\e investments; ¢ sell assets; * engage in sale-
leaseback transactlons, ) enter 1nt0 swap agreements, ) pay dividends and make distributions and repurchase stock; ¢
engage in transactions with affiliates; and * maintain or contribute to a defined employee benefit plan or arrangement that is
not subject to the laws of the U. S. The Senior +andInaddition,the-Seeured-Credit A(numull contains LLlldlll financial
covenants, including the-maintenanee-of-a minimum liquidity requirement d tela
fixed-charge-eoverageratio-. Our-ability-In addition we are a party to borrowud velvt ih
eompliattee-a Subordinated Credit Agreement, dated as of February 14, 2023 with Alter Domus, as Admlnlstratlve Agent
and certain lenders, including Kennedy Lewis Capital Partners Master Funds II and III LP, consisting of a $ 90 million
term loan. The terms of these-—-- the Subordinated Credit Agreement contains certain restrictive and financial covenants.
Events beyond our control, including changes in general economic and business conditions, may affect our ability to meet these
financial covenants. We cannot assure you that we will meet these financial covenants in the future, or that the lenders will
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documents are secured on a first lien basis b\ a s&,LLllll\ interest in substantially all of our JS\LIS Our obllgatlons under the
Subordinated Credit Agreement and the related transaction documents are secured on a second lien basis by a security
interest in substantially all of our assets. As a result, if we default on our obligations under the Senior Credit Agreement or
the Subordinated Credit Agreement, the collateral agent on behalf of the lenders (subject to the intercreditor agreement)
could foreclose on the security interests and liquidate some or all of our assets, which would harm our business, financial
condition and results of operations and could require us to reduce or cease operations and you may lose all or part of your
investment. Risks-The liquidity of our shares of common stock will likely be adversely affected by our delisting from the
NYSE and anticipated deregistration from the Securities and Exchange Commission. Effective September 5, 2023, the
NYSE delisted the Company’ s common stock from the NYSE because, in the opinion of the NYSE, the Company’ s
common stock was no longer suitable for listing based on its “ abnormally low ” price levels. The Company’ s common
stock is now quoted on the “ Expert Market ” tier operated by OTC Markets. Quotes on the Expert Market are
restricted from public viewing and the Company’ s common stock is not eligible for proprietary broker- dealer
quotations. All quotes in the Company’ s common stock reflect unsolicited customer orders. Unsolicited- Only stocks
have a higher risk of wider spreads, increased volatility, and price dislocations. Investors may have difficulty selling our
stock. An initial review by a broker- dealer under SEC RulelSc¢2- 11 is required for brokers to publish competing quotes
and provide continuous market making. We can provide no assurance that trading in our common stock will continue.
Because our stock now trades on the OTC Markets rather than being listed on a national securities exchange, we do not
expect to attract the extensive analyst coverage that accompanies companies listed on national exchange, which may
affect the liquidity of our common stock. Moreover, even if our trading in our common stock continues, our common
stock is and will likely become more illiquid (especially following deregistration), which could negatively impact market
prices for our stock and make it more difficult for stockholders to sell their shares. As previously disclosed by the
Company, after the Company has made all necessary SEC filings and is otherwise able to do so, the Company intends to
file with the Commission a Form 1S5 to voluntarily deregister the Company’ s common stock under Section 12 (g) of the
Exchange Act and suspend its reporting obligations under Section 15 (d) of the Exchange Act. Following the termination
of the registration, the Company’ s obligations to file periodic reports, such as annual reports on Form 10- K, quarterly
reports on Form 10- Q and current reports on Form 8- K, would be suspended immediately upon the filing of the Form
15 with the SEC. Following deregistration, we would not expect to publish periodic financial information or furnish such
information to our stockholders except as may be required by applicable laws or stock exchange rules. As a result of the
foregoing factors, deregistration may result in less disclosure about us and may negatively affect the liquidity and
trading prices of our common shares. We would expect securities and industry analysts to likely cease coverage of us at
such time. Further, no assurances can be given that our common stock will ever actively trade, especially after the
planned termination of the registration of our common stock under Section 12 (g) of the Exchange Act and suspension of
our reporting obligations under Section 15 (d) of the Exchange Act. In any of these events, there will likely remain a
highly illiquid market for the Company’ s common stock and you may be unable to dispose of your common stock at
desirable prices or at all. We may require additional capital and our ability to raise capital is limited and will likely be
significantly impaired. The Company currently funds its operations primarily from cash on hand, credit facilities and
operating cash flow. The Company has historically incurred losses and negative cash flows from operations. The
Company’ s forecast for the twelve months from the date of the financial statements included in this Annual Report on
Form 10- K could result in the possibility of insufficient resources to meet its ongoing obligations and maintain
compliance with the minimum liquidity requirement of $ 10. 0 million in its credit agreement. The Company has
determined that these circumstances represent conditions about the Company’ s ability to continue as a going concern
before consideration of management’ s plans. As such, in the future, we may need to raise additional funds to support
our obligations and operations through the issuance of new equity securities, debt or a combination of both. Additional
financing, however, may not be available on favorable terms, or at all. Further, any sale or perception of a possible sale
by our stockholders, and any Related-related to-Our-decline in the market price of our Commen-common Steekstock Our



ability to raise capital in the future may be limited.Our business and operations may consume resources faster than we
anticipate.In the future,we may need to raise additional funds through the issuance of new equity securities,debt or a
combination of both.However,the lapse or waiver of the lock up restrictions discussed above or any sale or perception of
a possible sale by our stockholders,and any related decline in the market price of our common stock ,could impair our
ability to raise capital .Separately,additional financing may not be available on favorable terms,or at all .If adequate funds
are not available on acceptable terms,we may be unable to servtee-etr-debter-fund our capital requirements and-eperations-[f
we issue new debt securities,the debt holders would have rights senior to common stockholders to make claims on our
assets,and the terms of any debt could restrict our operations,including our ability to pay dividends on our common stock.If we
issue additional equity securities,existing stockholders will experience dilution,and the new equity securities could have rights
senior to those of our common stock.Because our decision to issue securities in any future offering will depend on market
conditions and other factors beyond our control,we cannot predict or estimate the amount,timing or nature of our future
olfenngs Thus ,our stockholders bear the risk of our future securmes offerings reduc1r1<y the market price of our common stock

our common stock has been very low recently, may contlnue to be very low, and may be subject to volatility ; —and have
limited market liquidity. As a result, you could lose all or part of your investment. Since April 20 Priorte-ourtRO-, 2023,
there--- the trading price was-ne-publie-marketfor-shares-of our common stock has generally been below $ 1. 00 per share.
Our “ abnormally low ” trading price resulted in the NYSE delisting our common stock from the exchange. Our
common stock is now quoted on the OTC Markets. The OTC Markets is a significantly more limited market than the
NYSE or Nasdaq. The quotation of our shares on the OTC Markets may result in a less liquid market available for
existing and potential stockholders to trade shares of our common stock, could depress the trading price of our common
stock and could have a long- term adverse impact on our ability to raise capital in the future, any of which could result in
a loss of all or part of your investment . The trading price of our common stock has also historically been and is likely to
continue to be highly volatile , as well as illiquid, and could be subject to fluctuations in response to various factors, some of
which are beyond our control. These fluctuations could cause you to lose all or part of your investment in our common stock.
Factors that could cause fluctuations in the trading price of our common stock include: « addittonalimpaets-onour-business
fromrthe-COVD-—9pandemte;~market conditions in the broader stock market ; * illiquidity and lack of marketability by
being an OTC traded stock; * challenges associated with timely SEC filings (which is expected to continue until we
deregister our common stock) ; * actual or anticipated fluctuations in our quarterly financial and operating results; ®
introduction of new products or services by us or our competitors; ¢ issuance of new or changed securities analysts’ reports or
recommendations; ¢ results of operations that vary from expectations of securities analysis and investors; ¢ guidance, if any, that
we provide to the public, any changes in this guidance or our failure to meet this guidance; * strategic actions by us or our
competitors; * announcement by us, our competrtors or our vendors or s1gn1llc'1nt contracts or acqursmons . SdleS or anticipated
sales, of large blocks of our stock -5 G pira WiE
Faby15;2621-; + additions or departures of key personnel; * reéuldtory legal or political developments; ¢ public response to
press releases or other public announcements by us or third parties, including our filings with the SEC; e litigation and
governmental investigations; ¢ changing economic conditions; ¢ changes in accounting principles; * default under agreements
governing our indebtedness; ¢ exchange rate fluctuations; and * other events or factors, including those from natural disasters,
war, actors of terrorism or responses to these events. In addition, in the past, when the market price of a stock has been volatile,
holders of that stock have sometimes instituted securities class action litigation against the company that issued the stock. Such
Hany-ofourstoekholders-brought-a class action lawsuit was filed against us in December 2022 in the United States District
Court for the Western District of Texas. The complaint purported to allege securities class action claims under Sections
11 and 15 of the Securities Act of 1933 , we-eoutd-and challenged misleading statements regarding our business model in
our registration statement issued in connection with our initial public offering in July 2021. The claims were later
amended to include claims under Section 10 of the Exchange Action of 1934 and to challenge statements in our initial
public offering registration statement and later statements to investors regarding the company’ s business model plans,
and results. See Part I, Item 1, “ Business- Legal Proceedings  in this Form 10- K for additional details. We may incur
substantial costs substantial costs defending the-such lawsuit and any future lawsuits that stockholders may bring against
us . Such #-lawsuit could also divert the-time and attention of our management from our business, which could significantly
harm our profitability and reputation. Our current major stockholders have significant control over our company, which could
limit your ability to influence the outcome of matters subject to stockholder approval 1nclud1ng a change of control. These Our

eurrentmajor-stockholders have-sig
matterssubjeet-to-stoekholderapproval-, 1r1clud1r15 certaln a—eha-nge—or ee-n’ere-l—our dlrectors, beneﬁcrally own approx1mately

79.9 % of our outstanding common stock . As a result, such stockholders, if they act together, will be able to influence or
control matters subject to stockholder approval, including the election of directors and the approval of mergers, acquisitions or
other extraordinary transactions, and would have the ability to control the management and affairs of our company. They may
have interests that differ from yours and may vote in a way with which you disagree and that may be adverse to your interests.
Fhis-For example, affiliates of Kennedy Lewis Investment Management LP (“ KLIM ”) beneficially own [ 14. 8 % | of our
common stock, but are also lenders under the company’ s subordinated credit agreement. As such, KLLIM and its
affiliates may have interests different than yours. Our concentration of ownership may alse have the effect of delaying,
preventing or deterring a change of control of our company, could deprive our stockholders of an opportunity to receive a




premium for thelr shares of our common %tock as part of a sale of our company and could affect the market price of our common

stock. We are an “ emerging growth company ” and a-“smaHerreporting-eompanyand-as a result of the reduced disclosure
requirements applicable to emergrng growth eempa-n—tes—aﬂd—sma-l-}e%fepeﬁtﬁg—compamei our common stock may be less
attractive to investors. We are an ““ emerging growth company, " as defined in the JOBS Act s-and-a—~—smallerreporting

eompany;~as-defined-underthe-ExehangeAet. As an emerging growth eeﬁapany—aﬁd-a—sma-l-leﬁepeﬁmg—company, we may

follow reduced disclosure requirements and do not have to make all of the disclosures that public companies that are not
emerging growth companies er-smaHerreperting-eompantes-do-. We will remain an emerging growth company until the earlier
of (a) the last day of the fiscal year in which we have total annual gross revenue of $ 1. 07 billion or more; (b) the last day of the
fiscal year following the fifth anniversary of the date of the completion of the initial public offering; (c) the date on which we
have issued more than $ 1 billion in nonconvertible debt during the previous three years; or (d) the date on which we are
deemed to be a large accelerated filer under the rules of the Securities and Exchange Commission, or SEC, which means the
market value of our voting and non- voting common stock that is held by non- affiliates exceeds $ 700 million as of the prior
June 30th (and we have been a public company for at least 12 months and have filed at least one annual report on Form 10- K).
For so long as we remain an emerging growth company, we are permitted and intend to rely on exemptions from certain
disclosure requirements that are applicable to other public companies that are not emerging growth companies. These
exemptions include: ¢ presenting only two years of audited financial statements and only two years of related Management’ s
Discussion and Analysis of Financial Condition and Results of Operations disclosure;  reduced disclosure about our executive
compensation arrangements; * exemption from the requirements to hold non- binding stockholder advisory votes on executive
compensation or golden parachute arrangements; ¢ extended transition periods for complying with new or revised accounting
standards; * exemption from the auditor attestation requirement in the assessment of our internal controls over financial
reporting pursuant to Section 404 (b) of the Sarbanes- Oxley Act; and * exemption from complying with any requirement that
may be adopted by the PCAOB, regarding mandatory audit firm rotation or a supplement to the auditor’ s report providing
additional information about the audit and the financial statements (i. e., an auditor discussion and analysis). In addition, the
JOBS Act provides that an emerging growth company can take advantage of an extended transition period for complying with
new or revised accounting standards. This allows an emerging growth company to delay the adoption of certain accounting
standards until those standards would otherwise apply to private companies. We have elected to use the extended transition
period for complying with new or revised accounting standards; and as a result of this election, our financial statements may not
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avarlable exemptrons for emerging growth eempa-n—tes—aﬂd—sma-l-}e%fepeﬁtﬁg—compamei We cannot predrct whether 1nve§tor€
will find our common stock less attractive if we rely on these exemptions. Moreover, once we complete the deregistration of

our common stock under the Exchange Act, we will no longer be required to file periodic and other reports with the
SEC. As a consequence, there will be less public information available about our business, operations, financial
condition, results of operations or other matters. [f some investors find our common stock less attractive as a result, there
may be a less active tradrng market for our common %tock and our %hare% price may be more volatile —Hseeurities-orindustry

0W1’1€1’§h1p in us may be diluted by future issuances of capital %tock which Could reduce your mﬂuence over matters on which
stockholders vote. Pursuant to our certificate of incorporation and bylaws, our board of directors has the authority, without
action or vote of our stockholders, to issue all or any part of our authorized but unissued shares of common stock, including
shares issuable upon the exercise of options, or shares of our authorized but unissued preferred stock. Issuances of common
stock or voting preferred stock would reduce your influence over matters on which our stockholders vote and, in the case of
issuances of preferred stock, would likely result in your interest in us being subject to the prior rights of holders of that preferred
stock. Future sales of our common stock t-the-publte-market-could cause the market price of our common stock to drop
significantly, even if our business is doing well. Sales of a substantial number of shares of our common stock #rthe-pablie
mardeet-could occur at any time. These sales, or the perception in the market that the holders of a large number of shares intend
to sell shares, could reduce the market price of our common stock. Since we have no current plans to pay regular cash dividends
on our common stock, you may not receive any return on investment unless you sell your common stock for a price greater than
that which you paid for it. We have never declared or paid cash dividends on our capital stock, and we do not anticipate paying



any regular cash dividends on our common stock. Any decision to declare and pay dividends in the future will be made at the
discretion of our board and will depend on, among other things, our results of operations, financial condition, cash requirements,
contractual restrictions and other factors that our board may deem relevant. In addition, our ability to pay dividends is, and may
be, limited by covenants of existing and any future outstanding indebtedness we or our subsidiaries incur. Therefore, any return
on investment in our common stock is solely dependent upon the appreciation of the price of our common stock on the open
market, which may not occur. Our ability to raise capital in the...... common stock and diluting their interest. We are a holding
company and depend on the cash flow of our subsidiaries. We are a holding company with no material assets other than the
equity interests of our subsidiaries. Our subsidiaries conduct substantially all of our operations and own substantially all of our
assets and intellectual property. Consequently, our cash flow and our ability to meet our obligations and pay any future dividends
to our stockholders depends upon the cash flow of our subsidiaries and their ability to make payments, directly or indirectly, to
us in the form of dividends, distributions and other payments. Any inability on the part of our subsidiaries to make payments to
us could have a material adverse effect on our business, results of operations and financial condition. Risks Related to
Provisions in Our Charter Documents Provisions of our organizational documents could make an acquisition of our business
more difficult and may prevent attempts by our stockholders to replace or remove our current management, even if beneficial to
our stockholders. Our amended-and-restated-certificate of incorporation and bylaws contain provisions that could make it more
difficult for a third party to acquire us, even if doing so might be beneficial to our stockholders. These provisions include: * a
classified board of directors, with members of each class serving staggered three- year terms, and the ability of stockholders to
remove directors only for cause; * advance notice requirements for stockholder proposals and director nominations; ¢ the ability
of the board of directors to establish the number of directors and fill any vacancies and newly created directorships; * no
cumulative voting in the election of directors; ¢ limitations on the ability of stockholders to call special meetings and to take
action by written consent; and ¢ super majority vote for stockholders to amend our amended—&ﬂd—fesﬁ&ed—certlﬁcate of
mcorporatlon or amended—aﬁd—resﬁﬁed—bylaws el 0 y

beeemes—aﬁ—mfefes’eed—s’éeekhe-}der#Because our board of dlrectors is resp0n51ble for appomtmg the members of our
management team, these provisions could in turn affect any attempt to replace current members of our management team. As a
result, you may lose your ability to sell your stock for a price in excess of the prevailing market price due to these protective
measures, and efforts by stockholders to change the direction or our management may be unsuccessful. Our amended-and
restated-—certificate of incorporation provides that the Court of Chancery of the State of Delaware will be the exclusive forum for
substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to obtain a favorable
judicial forum for disputes with us or our directors, officers or employees. Our amended-and-restated-certificate of incorporation
provides that, unless we consent in writing to the selection of an alternative forum, the sole and exclusive forum, to the fullest
extent permitted by law, for +=(i) any derivative action or proceeding brought on our behalf; =-(if) any action asserting a claim
of breach of a fiduciary duty by any of our directors, officers, employees or agents or our stockholders; -(iii) any action
asserting a claim arising pursuant to any provision of the DGCL; =-(iv) any action to interpret, apply, enforce or determine the
validity of our amended and restated certificate of incorporation or bylaws; +-or (v) any action asserting a claim governed by the
internal affairs doctrine —, shall be the Court of Chancery of the State of Delaware (or another state court or the federal court
located within the State of Delaware if the Court of Chancery does not have or declines to accept jurisdiction), in all cases
subject to the court’ s having jurisdiction over indispensable parties named as defendants. In addition, our amended-and-restated
certificate of incorporation provides that the federal district courts of the United States will be the exclusive forum for resolving
any complaint asserting a cause of action arising under the Securities Act but that the forum selection provision will not apply to
claims brought to enforce a duty or liability created by the Exchange Act. Although we believe these provisions benefit us by
providing increased consistency in the application of Delaware law for the specified types of actions and proceedings, the
provisions may have the effect of discouraging lawsuits against us or our directors and officers. Alternatively, if a court were to
find the choice of forum provision contained in our amended and restated certificate of incorporation and amended and restated
bylaws to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in
other jurisdictions, which could harm our business, financial condition, and operating results. For example, under the Securities
Act, federal courts have concurrent jurisdiction over all suits brought to enforce any duty or liability created by the Securities
Act, and investors cannot waive compliance with the federal securities laws and the rules and regulations thereunder. Any
person or entity purchasing or otherwise acquiring any interest in our shares of capital stock shall be deemed to have notice of
and consented to this exclusive forum provision ;-but will not be deemed to have waived our compliance with the federal
securities laws and the rules and regulations thereunder. RisksRelated-to-Our-Global-Operations-As of December 31, 26242022
, we had 3;364+# # # Total Franchises Sold in 6774 countries around the world. Our international operations are subject to a
number of risks inherent to operating in foreign countries, and any expansion of our international operations will increase the
impact of these risks. These risks include, among others: ¢ inadequate brand infrastructure within foreign countries to support
our international activities; ¢ inconsistent regulation or sudden policy changes by foreign agencies or governments; ¢ the
collection of royalties from foreign franchisees; ¢ difficulty of enforcing contractual obligations of foreign franchisees; °
increased costs in maintaining international franchise and marketing efforts; * problems entering international markets with
different cultural bases and consumer preferences; ¢ political and economic instability of foreign markets, including due to the
Russia- Ukraine conflict; « compliance with laws and regulations applicable to international operations, such as the Foreign
Corrupt Practices Act and regulations promulgated by the Office of Foreign Asset Control; « actual or perceived threats to
public health due to any health pandemic or epidemic;  fluctuations in foreign currency exchange rates; and * operating in
new, developing or other markets in which there are significant uncertainties regarding the interpretation, application and
enforceability of laws and regulations relating to contract and intellectual property rights. As a result, new studios facing these



risks in international markets may be less successful than studios in our existing markets. Further, effectively managing growth
can be challenging, particularly as we continue to expand into new international markets where we must balance the need for
flexrbrhty and a degree of autonomy for local management agamst the need for consistency with our mission and standards -

. We transact business in various currencies other
than the U. S. dollar and have srgnrﬁcant royaltres and expenses denominated in currencies other than the U. S. dollar,
subjecting us to currency exchange rate risks. A substantial portion of our international royalties and expenses are denominated
in local currencies, including Australian dollars, euros, British pounds, Canadian dollar and Singaporean dollar, which fluctuate
against the U. S. dollar. Since we derive significant royalties from our international operations, but incur the majority of our
costs in the United States, the impact of foreign currency fluctuations, particularly the strengthening of the U. S. dollar, may
have an asymmetric and disproportional impact on our business. We are subject to governmental export and import controls and
economic sanctions laws that could subject us to liability and impair our ability to compete in international markets. The United
States and various foreign governments have imposed controls, export license requirements and restrictions on the import or
export of certain technologies. Our products may be subject to U. S. export controls, which may require submission of a product
classification and annual or semi- annual reports. Compliance with applicable regulatory requirements regarding the export of
our products and services may create delays in the introduction of our products and services in international markets, prevent our
international members from accessing our products and services, and, in some cases, prevent the export of our products and
services to some countries altogether. Furthermore, U. S. export control laws and economic sanctions prohibit the provision of
products and services to countries, governments and persons targeted by U. S. sanctions. Even though we take precautions to
prevent our products from being provided to targets of U. S. sanctions, our products and services, including our firmware
updates, could be provided to those targets or provided by our members. Any such provision could have negative consequences,
including government investigations, penalties, reputational harm. Our failure to obtain required import or export approval for
our products could harm our international and domestic sales and adversely affect our revenue. We could be subject to future
enforcement action with respect to compliance with governmental export and import controls and economic sanctions laws that
result in penalties, costs and restrrctrons on export pr1V11eges that Could have an adverse effect on our busmess results of
operatrons and ﬁnancral condrtron ; T arrd-an ; e1a ; ;

peﬁa+t-1es—aﬂd—et-her—ad¥efse—eeﬁseqttenees—We operate a global busmess and may have drrect or 1nd1rect 1nteractrons Wrth

officials and employees of government agencies or state- owned or affiliated entities. We are subject to the Foreign Corrupt
Practices Act, or the FCPA, the U. S. domestic bribery statute contained in 18 U. S. C. § 201, the U. S. Travel Act, the USA
PATRIOT Act, the U. K. Bribery Act and possibly other anti- bribery and anti- money laundering laws in countries in which we
conduct activities. These laws that prohibit companies and their employees and third- party intermediaries from corruptly
promising, authorizing, offering, or providing, directly or indirectly, improper payments or anything of value to foreign
government officials, political parties and private- sector recipients for the purpose of obtaining or retaining business, directing
business to any person, or securing any advantage. In addition, U. S. public companies are required to maintain records that
accurately and fairly represent their transactions and have an adequate system of internal accounting controls. In many foreign
countries, including countries in which we may conduct business, it may be a local custom that businesses engage in practices
that are prohibited by the FCPA or other applicable laws and regulations. We face significant risks if we or any of our directors,
officers, employees, agents or other partners or representatives fail to comply with these laws and governmental authorities in
the United States and elsewhere could seek to impose substantial civil and / or criminal fines and penalties which could have a
material adverse effect on our business, reputation, results of operations and financial condition. Our employees, contractors and
agents, and companies to which we outsource certain of our business operations, may take actions in violation of our policies or
applicable law. Any such violation could have an adverse effect on our reputation, business, operating results and prospects.
Any violation of the FCPA, other applicable anti- corruption laws, or anti- money laundering laws could result in whistleblower
complaints, adverse media coverage, investigations, loss of export privileges, severe criminal or civil sanctions and, in the case
of the FCPA, suspension or debarment from U. S. government contracts, any of which could have a materially adverse effect on
our reputation, business, results of operations and prospects. In addition, responding to any enforcement action may result in a
srgmﬁcant drver51on of management s attentron and resources and srgnrﬁcant defense costs and other professronal fees. We

aﬂd—regu-lat-teﬁs—eeu-}d—b&tmpaﬁed—ln the course of preparing our ﬁnancral statements, we 1dent1ﬁed mater1a1 weaknesses in our

internal control over financial reporting. A material weakness is a deficiency, or combination of deficiencies, in internal control
over financial reporting, such that there is a reasonable possibility that a material misstatement of the annual or interim financial
statements will not be prevented or detected on a timely basis. The material weaknesses related to a failure to properly design
our-finanetal-elosing-and reperting-proeessto-reeord;-maintain effective controls over the review of non- routine revenue and
-meﬁ-lter—purchase related contracts and thelr Comphance with generally accepted accountmg prmcrples -fer—tfansaet—reﬁs—on a
trmely bas1s ; v 0




actions to substdntldlly address eaehofthe mdterldl weaknesses dlscussed above, and we pldn to take additional steps to improve
our accounting function. However, we may not be able to fully remediate these-- the material weaknesses—- weakness until it
can be confirmed that such remedial measures have been operating effectively for a sufficient period of time. Further, we cannot
assure you that any such actions will be sufficient to remediate the control deficiencies that led to our material swealerresses—-
weakness in our internal control over financial reporting or that they will prevent or avoid potential future material weaknesses.
Our current controls and any new controls that we develop may become inadequate because of changes in conditions in our
business. Further, weaknesses in our disclosure controls and internal control over financial reporting may be discovered in the
future. Any failure to develop or maintain effective controls or any difficulties encountered in their implementation or
improvement could harm our operating results et-, has caused and in the future could cause us to fail to meet our reporting
obligations , and has resulted and may in the future result in a restatement of our financial statements for prior periods. Our
independent registered public accounting firm is not required to formally attest to the effectiveness of our internal control over
financial reporting until after we are no longer an “ emerging growth company ” as defined in the JOBS Act. At such time, our
independent registered public accounting firm may issue a report that is adverse in the event it is not satisfied with the level at
which our internal control over financial reporting is documented, designed or operating. Any failure to implement and maintain
effective internal control over financial reporting also could adversely affect the results of periodic management evaluations and
annual independent registered public accounting firm attestation reports regarding the effectiveness of our internal control over
fmdncml reporting that we will eventually be required to include in our periodic reports that are filed with the SEC. Ineffeetive
We are currently required to evaluate our internal control over financial reporting
under Section 404 of the Sarbanes- Oxley Act of 2002 and report the results in our Annual Report on Form 10- K,
although these obligations are expected to cease upon our planned deregistration under the Exchange Act. There is no
requirement for audit of our internal control over financial reporting. We are also required to maintain effective
disclosure controls and procedures, although these obligations are expected to cease upon our planned deregistration
under the Exchange Act. To the extent applicable, if material weaknesses arise and they are not remedied, we will be
unable to assert that our internal controls are effective. Any failure to have effective internal control over financial
reporting or disclosure controls and procedures could alse-cause investors to lose confidence in the accuracy and
completeness of our reperted-financial and-reports (to ether—- the infermation-extent we provide them or alternative
reports) , limit our ability to raise financing or lead to regulatory sanctions, if applicable, any of which sweuld-could tikely
have-result in a negative-material adverse effect on our business or decline in the trading-market price of our common stock.
Iraddition-We have not held regular annual meetings in the past ., and if we arc unabte-required by the Delaware Court of
Chancery to eontinte-hold an annual meeting pursuant to meet-Section 211 (c) of the Delaware General Corporation Law,
or the DGCL, it could result in the unanticipated expenditure of funds, time and other Company resources. Section 2. 1
of our bylaws provides that an annual meeting shall be held on a date and at a time designated by our board of directors,
and Section 211 (b) of the DGCL provides for an annual meeting of stockholders to be held for the election of directors.
Section 211 (c) of the DGCL provides that if these-there requirentents-is a failure to hold the annual meeting for a period
of 13 months after the latest to occur of the organization of the corporation , we-its last annual meeting or last action by
written consent to elect directors in lieu of an annual meeting, the Delaware Court of Chancery may order a meeting to
be held upon the application of any stockholder or director. Section 211 (c) also provides that the failure to hold an
annual meeting shall not be-able-affect otherwise valid corporate acts or result in a forfeiture or dissolution of the
corporation. It has been longer than 13 months since we have held an annual meeting. To our knowledge, no stockholder
or director has requested our Company’ s management to rematntisted-hold such an annual meeting and no stockholder
or director has applied to the Delaware Court of Chancery seeking an order directing our company to hold a meeting.
However, if one or more stockholders or directors were to apply to the Delaware Court of Chancery seeking such an
order, and if the Delaware Court of Chancery were to order an annual meeting before we are prepared to hold one, the
preparation for the annual meeting and the meeting itself could result in the unanticipated expenditure of funds, time,
and other Company resources. Our planned growth could place strains on theNew—York-StoekExchange-(INY-SEy-our
management, employees, information systems and internal controls, which may materially and adversely impact our
business . Over the past several years, we have experienced significant growth in our business activities and operations,
including an increase in the number of system- wide studios. Our past expansion has placed, and our planned future expansion
may place, significant demands on our administrative, operational, financial and other resources. Any failure to manage growth
effectively could seriously harm our business. To be successful, we will need to continue to implement and improve our
management information systems and our operating, administrative, financial and accounting systems and controls. We will also
need to train new employees and maintain close coordination among our executive, accounting, finance, legal, human resources,
risk management, marketing, technology, sales and operations functions. These processes are time- consuming and expensive,
increase management responsibilities and divert management attention, and we may not realize a return on our investment. In
addition, we believe the culture we foster at our studios is an important contributor to our success. However, as we expand, we
may have difficulty maintaining our culture or adapting it sufficiently to meet the needs of our expanded operations. These risks
may be heightened as our business continues to scale. Our failure to successfully keep pace with our planned expansion of
studios could materially and adversely impact our business. We and our franchisees could be subject to claims related to
health and safety risks to members that arise at our studios. Use of our studios poses potential health and safety risks to



members or guests through physical exertion and use of our services and facilities, including exercise equipment. Certain of such
risks were have-beenexacerbated as a result of COVID- 19. Claims have been and in the future might be asserted against our
franchisees and us for injuries suffered by or death of members or guests while exercising and using the facilities at a studio. We
may not be able to successfully defend such claims, and any such claims could materially damage our brand and the public
perception of our brand. We also may not be able to maintain our general liability insurance on acceptable terms in the future or
maintain a level of insurance that would provide adequate coverage against such potential claims. In the past, we may not have
maintained the level of general liability insurance coverage appropriate for a business of our scale, and historical claims may be
brought against us. Depending upon the outcome of any such claims, whether historical or not, these matters may have a
material adverse effect on our business, results of operations and financial condition. Changes in accounting standards or the
recognition of impairment or other charges may adversely affect our future operations and results. New accounting
standards or changes in financial reporting requirements, accounting principles or practices, including with respect to
our critical accounting estimates, could adversely affect our future results. We may also be affected by the nature and
timing of decisions about underperforming markets or assets, including decisions that result in impairment or other
charges that reduce our earnings. In assessing the recoverability of our long- lived assets, we consider changes in
economic conditions and make assumptions regarding estimated future cash flows and other factors. These estimates are
highly subjective and can be significantly impacted by many factors such as global and local business and economic
conditions, operating costs, inflation, competition, consumer and demographic trends and our restructuring activities. If
our estimates or underlying assumptions change in the future, we may be required to record impairment charges. If we
experience any such changes, they could have a significant adverse effect on our reported results for the affected periods.
We depend on our senior management team and other key employees, and the loss of one or more key personnel or an inability
to attract, hire, integrate and retain highly skilled personnel could have an adverse effect on our business, results of operations
and financial condition. Our success depends largely upon the continued services of our senior management team and other key
employees. We rely on our executives in setting our strategic direction, operating our business, identifying, recruiting and
training key personnel, identifying growth opportunities and leading general and administrative functions. From time to time,
there may be changes in our executive management team resulting from the hiring or departure of executives, which could
disrupt our business. For example, in the past 15 months, we have experienced significant turnover in our management
team, which has disrupted our business operations, including our ability to file our SEC reports and filed our 2023 FDD.
Our training professionals and sports scientists in our F45 Athletics Department are also imperative to our success, and we rely
on them to develop safe, effective and fun workouts for our members based on our algorithm. If we are unable to attract or
retain creative and experienced training professionals and sports scientists, we may not be able to generate workout content on a
scale or of a quality sufficient to retain or grow our membership base. The loss of one or more of our executive officers or other
key employees, including any of our training professionals or scientists, could have a serious adverse effect on our business. The
replacement of one or more of our executive officers or other key employees would involve significant time and expense and
may significantly delay or prevent the achievement of our business objectives. To continue to execute our growth strategy, we
also must identify, hire and retain highly skilled personnel. We might not be successful in maintaining our corporate culture and
continuing to attract and retain qualified personnel. Failure to identify, hire and retain necessary key personnel could have a
material adverse effect on our business, results of operations and financial condition. We have a limited operating history with
which to evaluate and predict membership retention rates. The majority of our members may cancel their subscriptions at any
time. We have limited historical data with respect to rates of member membership renewals, so we may be unable to accurately
predict customer renewal rates. Additionally, prior renewal rates may not accurately predict future member renewal rates for a
variety of reasons, such as members’ dissatisfaction with our offerings and the cost of our subscriptions, macroeconomic
conditions, or new offering introductions by us or our competitors. If our members do not renew their memberships, our revenue
may decline and our business will suffer. Furthermore, in the future, we may replace or modify current membership models,
which could result in additional costs. It is unknown how our members will react to new membership models and whether the
costs or logistics of implementing these models will adversely impact our business. If the adoption of new membership models
adversely impacts our member relatlonthps then membel retentlon membel growth, our bu%lnes@ results of operations and
hnancml condition could be harmed. ; ;




eperattons—Changes in legislation in U. S and forelgn taxation of international business actlvmeq or the adoptlon of other tax
reform policies, as well as the application of such laws, could adversely impact our business, results of operations and financial
condition. Recent or future changes to U. S., UK, Australian and other foreign tax laws could impact the tax treatment of our
foreign earnings. We generally conduct our international operations through wholly owned subsidiaries, branches, or
representative offices and report our taxable income in various jurisdictions worldwide based upon our business operations in
those jurisdictions. Further, we are in the process of implementing an international structure that aligns with our financial and
operational objectives as evaluated based on our international markets, expansion plans and operational needs for headcount and
physical infrastructure outside the United States. The intercompany relationships between our legal entities are subject to
complex transfer pricing regulations administered by taxing authorities in various jurisdictions. Although we believe we are
compliant with applicable transfer pricing and other tax laws in the United States, the United Kingdom and other relevant
countries, due to changes in such laws and rules, we may have to modify our international structure in the future, which will
incur costs, may increase our worldwide effective tax rate, and may adversely affect our results of operations and financial
condition. In addition, significant judgment is required in evaluating our tax positions and determining our provision (benefit)
provisten-for income taxes. During the ordinary course of business, there are many transactions and calculations for which the
ultimate tax determination is uncertain. For example, our effective tax rates could be adversely affected by earnings being lower
than anticipated in countries where we have lower statutory rates and higher than anticipated in countries where we have higher
statutory rates, by changes in foreign currency exchange rates, or by changes in the relevant tax, accounting and other laws,
regulations, principles and interpretations. As we operate in numerous taxing jurisdictions, the application of tax laws can be
subject to diverging and sometimes conflicting interpretations by tax authorities of these jurisdictions. It is not uncommon for
taxing authorities in different countries to have conflicting views with respect to, among other things, the manner in which the
arm’ s- length standard is applied for transfer pricing purposes, or with respect to the valuation of intellectual property. If U. S.,
UK, Australian or other foreign tax laws further change, if our current or future structures and arrangements are challenged by a
taxing authority, or if we are unable to appropriately adapt the manner in which we operate our business, we may have to
undertake further costly modifications to our international structure and our tax liabilities and operating results may be adversely
affected. We are subject to obligations to collect and remit sales tax and other taxes, and we may be subject to additional
obligations in other jurisdictions or to tax liability for past sales, which could adversely harm our business. State and local
jurisdictions have differing rules and regulations governing sales, use, value added and other taxes, and these rules and
regulations are subject to varying interpretations that may change over time. In particular, the applicability of such taxes to our
trainings in various jurisdictions is unclear. While we do not believe we are currently required to collect and remit sales or
similar taxes on our equipment in any jurisdiction in which we are not already collecting such tax, we could face the possibility
of tax assessments and audits. A successful assertion that we should be collecting sales, use, value added or other taxes on our
equipment in those jurisdictions where we do not do so or have not historically done so, or that we have not collected the correct
amount with respect to past taxes, could result in substantial tax liabilities and related penalties for past sales, discourage
customers from purchasing our services or otherwise harm our business, results of operations and financial condition. Our
business is subject to the risk of hurricanes, earthquakes, fire, power outages, floods and other catastrophic events, and to
1nterrupt10n by man - made problem% such as terrorism. Our headquarters is in Austin, Texas sand-we-have-two-addittonat

g : . Our business is vulnerable to damage or interruption from
hurrlcanes, earthquake% fires, ﬂood% power losses, telecommunications failures, terrorist attacks, acts of war, human errors,
break- ins and similar events. The third- party systems and operations and manufacturers we rely on are subject to similar risks.
For example, a significant natural disaster, such as an-a hurricane, earthquake, fire, or flood, could have an adverse effect on
our business, results of operations and financial condition, and our insurance coverage may be insufficient to compensate us for
losses that may occur. Acts of terrorism, which may be targeted at metropolitan areas that have higher population density than
rural areas, could also cause disruptions in our or our suppliers’ and manufacturers’ businesses or the economy as a whole. We
may not have sufficient protection or recovery plans in some circumstances, such as natural disasters affecting locations that
store significant inventory for us, including equipment and World Pack offerings, that house our servers, or from which we




generate content. These disruptions could negatively impact our ability to run our business and either directly or indirectly
disrupt suppliers’ and manufacturers’ busrnesses which could have an adverse effect on our busrness results of operatrons and
flnancral condition. Our business f ; ; hes : an : ; ; :

results have been, and could be in the future adversely affected by health ep1de1n1cs pandernrcs and similar outbreaks
impacting the markets and communities in which we and our customers, suppliers and franchisees operate. Despite our efforts to
manage these matters, their ultimate effects also depend on factors beyond our knowledge or control, including the duration,
severity, and recurrence of any outbreak and actions taken to contain its spread and mitigate its public health effects. Our
management team has limited experience managing a public company. Most members of our management team have limited
experience managing a publicly traded company, interacting with public company investors, and complying with the
1ncreas1ngly complex laws pertaining to public companies. Our management team may not successfully or efficiently manage us
as a public company and we will be subject to significant regulatory oversight and reporting obligations
under the federal securities laws and the continuous scrutiny of securities analysts and investors. Fhese-tew-Public company
obligations and constituents s#trequire significant attention from our senior management ane-, as will the processes involved
with our planned deregistration of our common stock under the Exchange Act, each of which could divert thetr
management’ s attention away from the day- to- day management of our busrness which could adversely affect our business,
results of operations and frnan01al condition = : eal-aec :

The preparat10n of financial statements in conforrmty W1th
GAAP requires management to make estimates and assurnpt10ns that affect the amounts reported in the consolidated financial
statements and accompanying notes. We base our estimates on historical experience and on various other assumptions that we
believe to be reasonable under the circumstances, as provided in “ Management’ s Discussion and Analysis of Financial
Condition and Results of Operations — Critical Accounting Policies and Estimates. ” The results of these estimates form the
basis for making judgments about the carrying values of assets, liabilities, and stockholders’ equity / deficit, and the amount of
revenue and expenses that are not readily apparent from other sources. Significant assumptions and estimates used in preparing
our consolidated financial statements include those related to revenue related reserves, fair value measurements including
common stock valuations, useful lives of property plant and equipment, product warranty, goodwill and finite- lived intangible
assets, accounting for income taxes, stock- based compensation expense and commitments and contingencies. Our operating
results may be adversely affected if our assumptions change or if actual circumstances differ from those in our assumptions,
which could cause our operating results to fall below the expectations of securities analysts and investors, resulting in a decline
in the price of our common stock.



