
 UNITED STATES 
 SECURITIES AND EXCHANGE COMMISSION 

 Washington, D.C. 20549 

 FORM C 

 UNDER THE SECURITIES ACT OF 1933 

 (Mark one.) 

 ☑  Form C: Offering Statement 

 ☐  Form C-U: Progress Update 

 ☐  Form C/A: Amendment to Offering Statement 

 ☐  Check box if Amendment is material and investors must  reconfirm within five business days. 

 ☐  Form C-AR: Annual Report 

 ☐  Form C-AR/A: Amendment to Annual Report 

 ☐  Form C-TR: Termination of Reporting 

 Name of issuer 
 305 Fitness, Inc. 

 Legal status of issuer 

 Form 
 C-corp 

 Jurisdiction of Incorporation/Organization 
 Delaware 

 Date of organization 
 March 7, 2012 

 Physical address of issuer 
 18 West 8th Street, New York, NY, 10011 

 Website of issuer 
 https://www.305fitness.com 

 Name of intermediary through which the offering will  be conducted 
 SI Securities, LLC 

 CIK number of intermediary 
 0001603038 

 SEC file number of intermediary 
 008-69440 

 CRD number, if applicable, of intermediary 
 170937 
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 Amount  of  compensation  to  be  paid  to  the  intermediary,  whether  as  a  dollar  amount  or  a  percentage  of  the 
 offering  amount,  or  a  good  faith  estimate  if  the  exact  amount  is  not  available  at  the  time  of  the  filing,  for 
 conducting the offering, including the amount of referral  and any other fees associated with the offering 
 7.5% of the amount raised 

 Any  other  direct  or  indirect  interest  in  the  issuer  held  by  the  intermediary,  or  any  arrangement  for  the 
 intermediary to acquire such an interest 
 SI Securities will receive equity compensation equal  to 2.5% of the number of securities sold. 

 Type of security offered 
 Convertible Note 

 Target number of Securities to be offered 
 N/A 

 Price (or method for determining price) 
 Determined in conjunction with a broker-dealer. 

 Target offering amount 
 $25,000 

 Oversubscriptions accepted: 

 ☑  Yes 

 ☐  No 

 Oversubscriptions will be allocated: 

 ☐  Pro-rata basis 

 ☑  First-come, first-served basis 

 ☐  Other: 

 Maximum offering amount (if different from target  offering amount) 
 $1,070,000 

 Deadline to reach the target offering amount 
 November 20, 2021 

 NOTE: If the sum of the investment commitments does  not equal or exceed the target offering amount at  the 
 offering deadline, no Securities will be sold in the  offering, investment commitments will be cancelled  and 
 committed funds will be returned. 

 Current number of employees 
 25 
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 Most recent fiscal year-end (2020)  Prior fiscal year-end (2019) 

 Total Assets  $3,759,267  $6,701,602 

 Cash & Cash Equivalents  $2,574,724  $5,880,746 

 Accounts Receivable  $682,763  $458,619 

 Short-term Debt  $1,028,413  $991,368 

 Long-term Debt  $1,083,609  $726,288 

 Revenues  $2,819,860  $7,126,147 

 Cost of Goods Sold  $584,376  $1,999,927 

 Taxes Paid  $13,288  $2,629 

 Net Income (Loss)  ($3,524,713)  ($970,210) 

 The jurisdictions in which the issuer intends to offer  the Securities: 
 Alabama,  Alaska,  Arizona,  Arkansas,  California,  Colorado,  Connecticut,  Delaware,  District  Of  Columbia,  Florida, 
 Georgia,  Guam,  Hawaii,  Idaho,  Illinois,  Indiana,  Iowa,  Kansas,  Kentucky,  Louisiana,  Maine,  Maryland, 
 Massachusetts,  Michigan,  Minnesota,  Mississippi,  Missouri,  Montana,  Nebraska,  Nevada,  New  Hampshire,  New 
 Jersey,  New  Mexico,  New  York,  North  Carolina,  North  Dakota,  Ohio,  Oklahoma,  Oregon,  Pennsylvania,  Puerto 
 Rico,  Rhode  Island,  South  Carolina,  South  Dakota,  Tennessee,  Texas,  Utah,  Vermont,  Virgin  Islands,  U.S.,  Virginia, 
 Washington, West Virginia, Wisconsin, Wyoming, American  Samoa, and Northern Mariana Islands 
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 EXHIBITS 
 EXHIBIT A: Offering Memorandum 
 EXHIBIT B: Reviewed Financials 
 EXHIBIT C: PDF of SI Website 
 EXHIBIT D: Investor Deck 
 EXHIBIT E: Video Transcripts 
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 EXHIBIT A 
 OFFERING MEMORANDUM PART II OF OFFERING STATEMENT 

 (EXHIBIT A TO FORM C) 
 September 2, 2021 

 305 Fitness, Inc. 

 Up to $1,070,000 of Convertible Notes 

 305  Fitness,  Inc.  (“305  Fitness”,  “305”,  the  “Company”,  “we”,  “us”,  or  “our”),  is  offering  up  to  $1,070,000  worth  of 
 Convertible  Notes  of  the  Company  (the  "Securities").  Purchasers  of  Securities  are  sometimes  referred  to  herein  as 
 “Purchasers”.  The  minimum  target  offering  is  $25,000  (the  "Target  Amount").  This  Offering  is  being  conducted  on  a 
 best  efforts  basis  and  the  Company  must  reach  its  Target  Amount  of  $25,000  by  November  20,  2021  (the  “Grace 
 Period  Date”).  The  Company  is  making  concurrent  offerings  under  both  Regulation  CF  (the  “Offering”)  and 
 Regulation  D  (the  “Combined  Offerings”).  Unless  the  Company  raises  at  least  the  Target  Amount  of  $25,000  under 
 the  Regulation  CF  Offering  and  a  total  of  $530,000  under  the  Combined  Offerings  (the  “Closing  Amount”)  by  the 
 Grace  Period  Date,  no  Securities  will  be  sold  in  this  Offering,  investment  commitments  will  be  cancelled,  and 
 committed  funds  will  be  returned.  Investors  who  complete  the  subscription  process  by  November  5,  2021  (the 
 “Offering  End  Date”)  will  be  permitted  to  increase  their  subscription  amount  at  any  time  on  or  before  the  Grace 
 Period  Date  upon  Company  and  SI  Securities,  LLC  consent.  For  the  avoidance  of  doubt,  no  initial  subscriptions 
 from  new  investors  will  be  accepted  after  the  Offering  End  Date.  The  Company  will  accept  oversubscriptions  in 
 excess  of  the  Target  Amount  for  the  Offering  up  to  $1,070,000  (the  “Maximum  Amount”)  on  a  first  come,  first 
 served  basis.  If  the  Company  reaches  its  Closing  Amount  prior  to  the  Grace  Period  Date,  the  Company  may  conduct 
 the  first  of  multiple  closings,  provided  that  the  Offering  has  been  posted  for  21  days  and  that  investors  who  have 
 committed  funds  will  be  provided  notice  five  business  days  prior  to  the  close.  The  minimum  amount  of  Securities 
 that  can  be  purchased  is  $1,000  per  Purchaser  (which  may  be  waived  by  the  Company,  in  its  sole  and  absolute 
 discretion). The offer made hereby is subject to modification, prior sale and withdrawal  at any time. 

 A  crowdfunding  investment  involves  risk.  You  should  not  invest  any  funds  in  this  Offering  unless  you  can 
 afford to lose your entire investment. 

 In  making  an  investment  decision,  investors  must  rely  on  their  own  examination  of  the  issuer  and  the  terms  of 
 the  Offering,  including  the  merits  and  risks  involved.  These  Securities  have  not  been  recommended  or 
 approved  by  any  federal  or  state  securities  commission  or  regulatory  authority.  Furthermore,  these 
 authorities have not passed upon the accuracy or adequacy  of this document. 

 The  U.S.  Securities  and  Exchange  Commission  (the  “SEC”)  does  not  pass  upon  the  merits  of  any  Securities 
 offered  or  the  terms  of  the  Offering,  nor  does  it  pass  upon  the  accuracy  or  completeness  of  any  Offering 
 document or literature. 
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 These  Securities  are  offered  under  an  exemption  from  registration;  however,  the  SEC  has  not  made  an 
 independent determination that these Securities are  exempt from registration. 

 This  disclosure  document  contains  forward-looking  statements  and  information  relating  to,  among  other 
 things,  the  Company,  its  business  plan  and  strategy,  and  its  industry.  These  forward-looking  statements  are 
 based  on  the  beliefs  of,  assumptions  made  by,  and  information  currently  available  to  the  Company’s 
 management.  When  used  in  this  disclosure  document  and  the  Company  Offering  materials,  the  words 
 "estimate",  "project",  "believe",  "anticipate",  "intend",  "expect",  and  similar  expressions  are  intended  to 
 identify  forward-looking  statements.  These  statements  reflect  management’s  current  views  with  respect  to 
 future  events  and  are  subject  to  risks  and  uncertainties  that  could  cause  the  Company’s  action  results  to 
 differ  materially  from  those  contained  in  the  forward-looking  statements.  Investors  are  cautioned  not  to  place 
 undue  reliance  on  these  forward-looking  statements  to  reflect  events  or  circumstances  after  such  statements 
 or to reflect the occurrence of unanticipated events. 

 The  Company  has  certified  that  all  of  the  following  statements  are  TRUE  for  the  Company  in  connection  with  this 
 Offering: 

 (1)  Is  organized  under,  and  subject  to,  the  laws  of  a  State  or  territory  of  the  United  States  or  the  District  of 
 Columbia; 

 (2)  Is  not  subject  to  the  requirement  to  file  reports  pursuant  to  section  13  or  section  15(d)  of  the  Securities 
 Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C.  78m or 78o(d)); 

 (3)  Is  not  an  investment  company,  as  defined  in  section  3  of  the  Investment  Company  Act  of  1940  (15  U.S.C. 
 80a-3),  or  excluded  from  the  definition  of  investment  company  by  section  3(b)  or  section  3(c)  of  that  Act 
 (15 U.S.C. 80a-3(b) or 80a-3(c)); 

 (4)  Is  not  ineligible  to  offer  or  sell  securities  in  reliance  on  section  4(a)(6)  of  the  Securities  Act  of  1933  (the 
 “1933 Act”) (15 U.S.C. 77d(a)(6)) as a result of a  disqualification as specified in § 227.503(a); 

 (5)  Has  filed  with  the  SEC  and  provided  to  investors,  to  the  extent  required,  any  ongoing  annual  reports 
 required by law during the two years immediately preceding  the filing of this Form C; and 

 (6)  Has  a  specific  business  plan,  which  is  not  to  engage  in  a  merger  or  acquisition  with  an  unidentified 
 company or companies. 

 Ongoing Reporting 
 The  Company  will  file  a  report  electronically  with  the  SEC  annually  and  post  the  report  on  its  website  no  later  than 
 April 30, 2022. 

 Once posted, the annual report may be found on the  Company’s website at https://www.305fitness.com/investors. 

 The Company must continue to comply with the ongoing  reporting requirements until: 

 (1)  the Company is required to file reports under Section  13(a) or Section 15(d) of the Exchange Act; 
 (2)  the  Company  has  filed  at  least  three  annual  reports  pursuant  to  Regulation  CF  and  has  total  assets  that  do 

 not exceed $10,000,000; 
 (3)  the  Company  has  filed  at  least  one  annual  report  pursuant  to  Regulation  CF  and  has  fewer  than  300  holders 

 of record; 
 (4)  the  Company  or  another  party  repurchases  all  of  the  Securities  issued  in  reliance  on  Section  4(a)(6)  of  the 

 1933  Act,  including  any  payment  in  full  of  debt  securities  or  any  complete  redemption  of  redeemable 
 securities; or 

 (5)  the Company liquidates or dissolves its business in  accordance with state law. 

 Neither  the  Company  nor  any  of  its  predecessors  (if  any)  previously  failed  to  comply  with  the  ongoing  reporting 
 requirement of Regulation CF. 

 Updates 
 Updates on the status of this Offering may be found  at: http://www.seedinvest.com/305.fitness 

 About this Form C 
 You  should  rely  only  on  the  information  contained  in  this  Form  C.  We  have  not  authorized  anyone  to  provide  you 
 with  information  different  from  that  contained  in  this  Form  C.  We  are  offering  to  sell,  and  seeking  offers  to  buy,  the 
 Securities  only  in  jurisdictions  where  offers  and  sales  are  permitted.  You  should  assume  that  the  information 
 contained  in  this  Form  C  is  accurate  only  as  of  the  date  of  this  Form  C,  regardless  of  the  time  of  delivery  of  this 
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 Form  C  or  of  any  sale  of  Securities.  Our  business,  financial  condition,  results  of  operations,  and  prospects  may  have 
 changed since that date. 

 Statements  contained  herein  as  to  the  content  of  any  agreements  or  other  documents  are  summaries  and,  therefore, 
 are  necessarily  selective  and  incomplete  and  are  qualified  in  their  entirety  by  the  actual  agreements  or  other 
 documents.  The  Company  will  provide  the  opportunity  to  ask  questions  of  and  receive  answers  from  the  Company’s 
 management  concerning  terms  and  conditions  of  the  Offering,  the  Company  or  any  other  relevant  matters,  and  any 
 additional  reasonable  information  to  any  prospective  Purchaser  prior  to  the  consummation  of  the  sale  of  the 
 Securities. 

 This  Form  C  does  not  purport  to  contain  all  of  the  information  that  may  be  required  to  evaluate  the  Offering  and  any 
 recipient  of  this  Form  C  should  conduct  independent  analysis.  The  statements  of  the  Company  contained  herein  are 
 based  on  information  believed  to  be  reliable.  No  warranty  can  be  made  as  to  the  accuracy  of  such  information  or  that 
 circumstances  have  not  changed  since  the  date  of  this  Form  C.  The  Company  does  not  expect  to  update  or  otherwise 
 revise  this  Form  C  or  other  materials  supplied  herewith.  The  delivery  of  this  Form  C  at  any  time  does  not  imply  that 
 the  information  contained  herein  is  correct  as  of  any  time  subsequent  to  the  date  of  this  Form  C.  This  Form  C  is 
 submitted  in  connection  with  the  Offering  described  herein  and  may  not  be  reproduced  or  used  for  any  other 
 purpose. 

 SUMMARY 

 The Business 
 The  following  summary  is  qualified  in  its  entirety  by  more  detailed  information  that  may  appear  elsewhere  in  this 
 Form  C  and  the  Exhibits  hereto.  Each  prospective  Purchaser  is  urged  to  read  this  Form  C  and  the  Exhibits  hereto  in 
 their entirety. 

 305  Fitness,  Inc.  (“the  Company”)  is  a  Delaware  corporation,  originally  formed  on  March  7,  2012  as  an 
 S-corporation  and  re-organized  and  incorporated  as  a  C-corporation  in  the  State  of  Delaware  on  November  6,  2019. 
 The  Company  is  a  boutique  fitness  studio  business  that  hosts  fitness  dance  classes  with  a  live  DJ  and  a  club-inspired 
 light show. The Company also has developed an “At-Home”  program and instructor licensing training program. 

 The Company is located at 18 West 8th Street, New  York, NY, 10011. 

 The Company’s website is https://www.305fitness.com. 

 A  description  of  our  products  as  well  as  our  services,  process,  and  business  plan  can  be  found  on  the  Company’s 
 profile  page  on  the  SI  Securities,  LLC  (“SeedInvest”)  website  under  www.seedinvest.com/305.fitness  and  is 
 attached as Exhibit C to the Form C of which this  Offering Memorandum forms a part. 

 The Offering 

 Minimum amount of Convertible Note being offered  $25,000 
 Maximum amount of Convertible Note  $1,070,000 

 Purchase price per Security  Determined in conjunction with a broker-dealer: 
 Not Applicable. 

 Minimum investment amount per investor  $1,000 
 Offering deadline  November 20, 2021 

 Use of proceeds  See the description of the use of proceeds on page  12, 14, 
 and 15 hereof. 

 Voting Rights  See the description of the voting rights on pages  11, 13, 
 and 16 hereof. 

 RISK FACTORS 

 The  SEC  requires  the  Company  to  identify  risks  that  are  specific  to  its  business  and  its  financial  condition.  The 
 Company  is  still  subject  to  all  the  same  risks  that  all  companies  in  its  business,  and  all  companies  in  the  economy, 
 are  exposed  to.  These  include  risks  relating  to  economic  downturns,  political  and  economic  events,  and 
 technological  developments  (such  as  hacking  and  the  ability  to  prevent  hacking).  Additionally,  early-stage 
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 companies  are  inherently  more  risky  than  more  developed  companies.  You  should  consider  general  risks  as  well 
 as specific risks when deciding whether to invest. 

 Risks Related to the Company’s Business and Industry 

 The  development  and  commercialization  of  the  Company’s  products  and  services  are  highly  competitive.  It  faces 
 competition  with  respect  to  any  products  and  services  that  it  may  seek  to  develop  or  commercialize  in  the  future.  Its 
 competitors  include  major  companies  worldwide.  The  market  is  an  emerging  industry  where  new  competitors  are 
 entering  the  market  frequently.  Many  of  the  Company’s  competitors  have  significantly  greater  financial,  technical 
 and  human  resources  and  may  have  superior  expertise  in  research  and  development  and  marketing  approved  services 
 and  thus  may  be  better  equipped  than  the  Company  to  develop  and  commercialize  services.  These  competitors  also 
 compete  with  the  Company  in  recruiting  and  retaining  qualified  personnel  and  acquiring  technologies.  Smaller  or 
 early  stage  companies  may  also  prove  to  be  significant  competitors,  particularly  through  collaborative  arrangements 
 with  large  and  established  companies.  Accordingly,  the  Company’s  competitors  may  commercialize  products  more 
 rapidly  or  effectively  than  the  Company  is  able  to,  which  would  adversely  affect  its  competitive  position,  the 
 likelihood  that  its  services  will  achieve  initial  market  acceptance  and  its  ability  to  generate  meaningful  additional 
 revenues from its products and services. 

 The  Company  may  be  unable  to  maintain,  promote,  and  grow  its  brand  through  marketing  and  communications 
 strategies.  It  may  prove  difficult  for  the  Company  to  dramatically  increase  the  number  of  customers  that  it  serves  or 
 to  establish  itself  as  a  well-known  brand  in  the  competitive  fitness  space.  Additionally,  the  product  may  be  in  a 
 market where customers will not have brand loyalty. 

 Failure  to  obtain  new  customers  or  renew  customers  on  favorable  terms  could  adversely  affect  results  of 
 operations.  The  Company  may  face  pricing  pressure  in  obtaining  and  retaining  their  customers.  Their  customers 
 may  be  able  to  seek  price  reductions  from  them  when  they  renew  a  contract,  when  a  contract  is  extended,  or  when  a 
 competitor  offers  more  favorable  terms.  On  some  occasions,  pricing  pressure  results  in  lower  revenue  from 
 customers  than  what  the  Company  had  anticipated  based  on  their  previous  agreement  with  customers.  This  reduction 
 in revenue could result in an adverse effect on their  business and results of operations. 

 Maintaining,  extending,  and  expanding  the  Company's  reputation  and  brand  image  are  essential  to  the 
 Company's  business  success.  The  Company  seeks  to  maintain,  extend,  and  expand  their  brand  image  through 
 marketing  investments,  including  advertising  and  consumer  promotions,  and  product  innovation.  Increasing 
 attention  on  marketing  could  adversely  affect  the  Company's  brand  image.  It  could  also  lead  to  stricter  regulations 
 and  greater  scrutiny  of  marketing  practices.  Existing  or  increased  legal  or  regulatory  restrictions  on  the  Company's 
 advertising,  consumer  promotions  and  marketing,  or  their  response  to  those  restrictions,  could  limit  their  efforts  to 
 maintain,  extend  and  expand  their  brands.  Moreover,  adverse  publicity  about  regulatory  or  legal  action  against  the 
 Company  could  damage  the  Company's  reputation  and  brand  image,  undermine  their  customers’  confidence  and 
 reduce  long-term  demand  for  their  products,  even  if  the  regulatory  or  legal  action  is  unfounded  or  not  material  to 
 their operations. 

 In  addition,  the  Company's  success  in  maintaining,  extending,  and  expanding  the  Company's  brand  image 
 depends  on  their  ability  to  adapt  to  a  rapidly  changing  media  environment.  The  Company  increasingly  relies  on 
 social  media  and  online  dissemination  of  advertising  campaigns.  The  growing  use  of  social  and  digital  media 
 increases  the  speed  and  extent  that  information  or  misinformation  and  opinions  can  be  shared.  Negative  posts  or 
 comments  about  the  Company,  their  brands  or  their  products  on  social  or  digital  media,  whether  or  not  valid,  could 
 seriously  damage  their  brand  and  reputation.  If  the  Company  does  not  establish,  maintain,  extend  and  expand  their 
 brand image, then their product sales, financial condition  and results of operations could be adversely affected. 

 The  Company  must  correctly  predict,  identify,  and  interpret  changes  in  consumer  preferences  and  demand,  offer 
 new  products  to  meet  those  changes,  and  respond  to  competitive  innovation.  Consumer  preferences  for  the 
 Company's  products  change  continually.  Its  success  depends  on  its  ability  to  predict,  identify,  and  interpret  the  tastes 
 and  habits  of  consumers  and  to  offer  products  that  appeal  to  consumer  preferences.  If  the  Company  does  not  offer 
 products  that  appeal  to  consumers,  its  sales  and  market  share  will  decrease.  It  must  distinguish  between  short-term 
 fads,  mid-term  trends,  and  long-term  changes  in  consumer  preferences.  If  the  Company  does  not  accurately  predict 
 which  shifts  in  consumer  preferences  will  be  long-term,  or  if  it  fails  to  introduce  new  and  improved  products  to 
 satisfy  those  preferences,  its  sales  could  decline.  In  addition,  because  of  its  varied  customer  base,  it  must  offer  an 
 array  of  products  that  satisfy  the  broad  spectrum  of  consumer  preferences.  If  the  Company  fails  to  expand  its 
 product  offerings  successfully  across  product  categories,  or  if  it  does  not  rapidly  develop  products  in  faster  growing 
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 and  more  profitable  categories,  demand  for  its  products  could  decrease,  which  could  materially  and  adversely  affect 
 its product sales, financial condition, and results  of operations. 

 In  addition,  achieving  growth  depends  on  its  successful  development,  introduction,  and  marketing  of  innovative 
 new  products  and  line  extensions.  Successful  innovation  depends  on  its  ability  to  correctly  anticipate  customer  and 
 consumer  acceptance,  to  obtain,  protect  and  maintain  necessary  intellectual  property  rights,  and  to  avoid  infringing 
 the  intellectual  property  rights  of  others  and  failure  to  do  so  could  compromise  its  competitive  position  and 
 adversely impact its business. 

 The  Company  operates  in  a  business  that  is  highly  regulated  and  subject  to  liability  concerns.  Compliance  with 
 regulatory  requirements  and  changes  in  regulations  could  result  in  expenses  and  in  diversion  of  management 
 attention to the operations of the business. 

 Through  its  operations,  the  Company  collects  and  stores  certain  personal  information  that  customers  provide  to 
 purchase  products  or  services,  enroll  in  promotional  programs,  register  on  the  web  site,  or  otherwise 
 communicate  and  interact  with  the  Company.  The  Company  may  share  information  about  such  persons  with 
 vendors  that  assist  with  certain  aspects  of  their  business.  Security  could  be  compromised  and  confidential  customer 
 or  business  information  misappropriated.  Loss  of  customer  or  business  information  could  disrupt  the  Company's 
 operations,  damage  their  reputation,  and  expose  them  to  claims  from  customers,  financial  institutions,  payment  card 
 associations  and  other  persons,  any  of  which  could  have  an  adverse  effect  on  their  business,  financial  condition  and 
 results  of  operations.  In  addition,  compliance  with  tougher  privacy  and  information  security  laws  and  standards  may 
 result  in  significant  expense  due  to  increased  investment  in  technology  and  the  development  of  new  operational 
 processes. 

 The  Company's  existing  investors  have  not  waived  their  pre-emptive  rights  and  may  plan  on  exercising  those 
 rights.  The  pre-emptive  right  entitles  those  investors  to  participate  in  this  securities  issuance  on  a  pro  rata  basis.  If 
 those  investors  choose  to  exercise  their  pre-emptive  right,  it  could  dilute  shareholders  in  this  round.  This  dilution 
 could reduce the economic value of the investment,  the relative ownership resulting from the investment,  or both. 

 The  Company’s  business  model  is  capital  intensive.  The  amount  of  capital  the  Company  is  attempting  to  raise  in 
 this  Offering  is  not  enough  to  sustain  the  Company’s  current  business  plan.  In  order  to  achieve  near  and  long-term 
 goals,  the  Company  will  need  to  procure  funds  in  addition  to  the  amount  raised  in  the  Offering.  There  is  no 
 guarantee  the  Company  will  be  able  to  raise  such  funds  on  acceptable  terms  or  at  all.  If  the  Company  is  not  able  to 
 raise  sufficient  capital  in  the  future,  then  it  will  not  be  able  to  execute  its  business  plan,  its  continued  operations  will 
 be  in  jeopardy  and  it  may  be  forced  to  cease  operations  and  sell  or  otherwise  transfer  all  or  substantially  all  of  its 
 remaining assets, which could cause a Purchaser to  lose all or a portion of his or her investment. 

 The  Company’s  cash  position  is  relatively  weak.  The  Company  has  approximately  $969,000  in  cash  balances  as  of 
 July  31,  2021.  This  equates  to  3-4  months  of  runway.  The  Company  believes  that  it  is  able  to  continue  extracting 
 cash  from  sales  to  extend  its  runway  of  operation.  The  Company  could  be  harmed  if  it  is  unable  to  meet  its  cash 
 demands, and the Company may not be able to continue  operations if they are not able to raise additional  funds. 

 The  Company  has  outstanding  Paycheck  Protection  Program  loans.  The  Company  has  approximately  $1,186,942 
 of  Small  Business  Association  Paycheck  Protection  Program  (PPP)  loans  outstanding.  The  Company  was  granted  a 
 SBA  PPP  loan  in  May  of  2020  in  the  amount  of  $625,300.  The  loan  bears  interest  at  a  rate  of  1%  per  annum  and 
 matures  in  August  of  2022.  In  February  of  2021,  the  company  entered  into  an  SBA  loan  agreement  with  Alpine 
 Capital  Bank  in  the  amount  of  $561,642.  The  Note  bears  interest  at  a  rate  of  1%  per  annum  and  matures  in  March  of 
 2026. 

 The  Company  has  outstanding  SBA  Small  Business  Relief  liability.  The  Company  was  issued  an  SBA  Small 
 Business  Relief  Note  in  August  of  2019  in  the  amount  of  $149,900.  This  loan  accrues  interest  at  3.75%  per  annum 
 and matures in August of 2050. 

 The  Company  has  outstanding  SBA  promissory  notes  that  are  secured  debt.  As  of  April  2021,  the  Company  has 
 approximately  total  liability  of  $832,000  from  three  Small  Business  Association  promissory  notes  that  are  secured 
 with  personal  and  company  assets.  This  may  require  the  Company  to  dedicate  a  substantial  portion  of  its  cash  flow 
 from  operations  or  the  capital  raise  to  pay  principal  of,  and  interest  on,  indebtedness,  thereby  reducing  the 
 availability  of  cash  flow  to  fund  working  capital,  capital  expenditures,  or  other  general  corporate  purposes,  or  to 
 carry  out  other  business  strategies.  The  Company  was  issued  an  SBA  Note  from  First  Bank  in  November  of  2018  to 
 open  a  new  location  in  the  amount  of  $575,000.  This  loan  accrues  interest  at  2.75%  per  annum  and  matures  in 
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 November  of  2028.  The  Company  has  paid  off  a  portion  of  this  liability  and  currently  owes  approximately  $517,000 
 on  this  note.  The  Company  was  issued  a  second  SBA  Note  from  First  Bank  in  January  of  2019  to  open  a  new 
 location  in  the  amount  of  $770,000.  This  loan  accrues  interest  at  8%  per  annum  and  matures  in  May  of  2029.  The 
 Company  has  paid  off  a  portion  of  this  liability  and  currently  owes  approximately  $315,000  on  this  note.  In  addition, 
 the  terms  of  the  Loans  clarify  that  upon  any  event  of  default,  the  Lender  may  declare  all  or  any  portion  of  the  Loans 
 to  be  immediately  due  and  payable.  One  of  the  Events  of  Default,  as  defined  in  that  agreement,  is  a  general  inability 
 to pay its debts. 

 The  Company  has  participated  in  related  party  transactions.  The  Company  had  payments  to  and  from  its  fitness 
 studios,  which  are  its  subsidiaries  and  all  separate  legal  entities,  owned  by  the  same  founders.  As  of  December  31, 
 2020  and  December  31,  2019,  the  outstanding  balance  of  the  amount  due  from  those  related  parties  was  in  the 
 amount of $ 682,763 and $458,619, respectively. 

 The  Company  has  not  prepared  any  audited  financial  statements.  Therefore,  investors  have  no  audited  financial 
 information  regarding  the  Company’s  capitalization  or  assets  or  liabilities  on  which  to  make  investment  decisions.  If 
 investors feel the information provided is insufficient,  then they should not invest in the Company. 

 The  reviewing  CPA  has  included  a  “going  concern”  note  in  the  reviewed  financials.  The  Reviewed  Financial 
 statements  have  been  prepared  on  a  going  concern  basis,  which  contemplates  the  realization  of  assets  and  the 
 satisfaction  of  liabilities  in  the  normal  course  of  business.  The  Company  has  a  certain  accumulated  deficit,  operating 
 cash  flow  loss,  and  liquid  assets  in  cash,  that  total  less  than  a  year  worth  of  cash  reserves  as  of  December  31,  2020, 
 that  along  with  the  Company’s  situation,  raises  a  substantial  doubt  on  whether  the  entity  can  continue  as  a  going 
 concern  in  the  next  twelve  months.  The  Company’s  ability  to  continue  as  a  going  concern  in  the  next  twelve  months 
 following  the  date  the  financial  statements  were  available  to  be  issued  is  dependent  upon  the  ability  to  produce 
 revenues  and/or  obtain  financing  sufficient  to  meet  current  and  future  obligations  and  deploy  such  to  produce 
 profitable  operating  results.  Management  has  evaluated  these  conditions  and  plans  to  generate  revenues  and  raise 
 capital  as  needed  to  satisfy  its  capital  needs.  During  the  next  twelve  months,  the  Company  intends  to  fund  its 
 operations  through  financing.  There  are  no  assurances  that  management  will  be  able  to  raise  capital  on  terms 
 acceptable  to  the  Company.  If  it  is  unable  to  obtain  sufficient  amounts  of  additional  capital,  it  may  be  required  to 
 reduce  the  scope  of  its  planned  development,  which  could  harm  its  business,  financial  condition,  and  operating 
 results. 

 In  general,  demand  for  the  Company's  products  and  services  is  highly  correlated  with  general  economic 
 conditions.  A  substantial  portion  of  their  revenue  is  derived  from  discretionary  spending  by  individuals,  which 
 typically  falls  during  times  of  economic  instability.  Declines  in  economic  conditions  in  the  U.S.  or  in  other  countries 
 in  which  they  operate  may  adversely  impact  their  consolidated  financial  results.  Because  such  declines  in  demand 
 are  difficult  to  predict,  the  Company  or  the  industry  may  have  increased  excess  capacity  as  a  result.  An  increase  in 
 excess capacity may result in declines in prices for  their products and services. 

 The  outbreak  of  the  novel  coronavirus,  COVID-19,  has  adversely  impacted  global  commercial  activity  and 
 contributed  to  significant  declines  and  volatility  in  financial  markets.  The  coronavirus  pandemic  and  government 
 responses  are  creating  disruption  in  global  supply  chains  and  adversely  impacting  many  industries.  The  outbreak 
 could  have  a  continued  material  adverse  impact  on  economic  and  market  conditions  and  trigger  a  period  of  global 
 economic  slowdown.  The  rapid  development  and  fluidity  of  this  situation  precludes  any  prediction  as  to  the  ultimate 
 material  adverse  impact  of  the  novel  coronavirus.  Nevertheless,  the  novel  coronavirus  presents  material  uncertainty 
 and risk with respect to the Funds, their performance,  and their financial results. 

 Risks Related to the Securities 

 The  Convertible  Notes  will  not  be  freely  tradable  until  one  year  from  the  initial  purchase  date.  Although  the 
 Convertible  Notes  may  be  tradable  under  federal  securities  law,  state  securities  regulations  may  apply  and  each 
 Purchaser  should  consult  with  his  or  her  attorney.  You  should  be  aware  of  the  long-term  nature  of  this  investment. 
 There  is  not  now,  and  likely  will  not  be,  a  public  market  for  the  Convertible  Notes.  Because  the  Convertible  Notes 
 have  not  been  registered  under  the  1933  Act  or  under  the  securities  laws  of  any  state  or  non-United  States 
 jurisdiction,  the  Convertible  Notes  have  transfer  restrictions  under  Rule  501  of  Regulation  CF.  It  is  not  currently 
 contemplated  whether  registration  under  the  1933  Act  or  other  securities  laws  will  be  affected.  Limitations  on  the 
 transfer  of  the  Convertible  Notes  may  also  adversely  affect  the  price  that  you  might  be  able  to  obtain  for  the 
 Convertible  Notes  in  a  private  sale.  Purchasers  should  be  aware  of  the  long-term  nature  of  their  investment  in  the 
 Company.  Each  Purchaser  in  this  Offering  will  be  required  to  represent  that  it  is  purchasing  the  Securities  for  its  own 
 account, for investment purposes, and not with a view  to resale or distribute thereof. 
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 We  are  selling  Convertible  Notes  that  will  convert  into  shares  or  result  in  payment  in  limited  circumstances. 
 These  notes  only  convert  or  result  in  payment  in  limited  circumstances.  If  the  Convertible  Notes  reach  their  maturity 
 date,  investors  (by  a  decision  of  the  Convertible  Note  holders  holding  a  majority  of  the  principal  amount  of  the 
 outstanding  Convertible  Notes)  will  either  (a)  receive  payment  equal  to  the  total  of  their  purchase  price  plus 
 outstanding  accrued  interest,  or  (b)  convert  the  Convertible  Notes  into  shares  of  the  Company’s  most  senior  class  of 
 preferred  stock,  and  if  no  preferred  stock  has  been  issued,  then  shares  of  Company’s  common  stock.  If  there  is  a 
 merger,  buyout  or  other  corporate  transaction  that  occurs  before  a  qualified  equity  financing,  investors  will  receive  a 
 payment  of  the  greater  of  their  purchase  price  plus  accrued  unpaid  interest  or  the  amount  of  preferred  shares  they 
 would  have  been  able  to  purchase  using  the  valuation  cap.  If  there  is  a  qualified  equity  financing  (an  initial  public 
 offering  registered  under  the  1933  Act  or  a  financing  using  preferred  shares),  the  notes  will  convert  into  a 
 yet-to-be-determined  class  of  preferred  stock.  If  the  notes  convert  because  they  have  reached  their  maturity  date,  the 
 notes  will  convert  based  on  a  $25,000,000  valuation  cap.  If  the  notes  convert  due  to  a  qualified  equity  financing,  the 
 notes  will  convert  at  a  discount  of  30%,  or  based  on  a  $25,000,000  valuation  cap.  This  means  that  investors  would 
 be  rewarded  for  taking  on  early  risk  compared  to  later  investors.  Outside  investors  at  the  time  of  conversion,  if  any, 
 might  value  the  Company  at  an  amount  well  below  the  $25,000,000  valuation  cap,  so  you  should  not  view  the 
 $25,000,000 as being an indication of the Company’s  value. 

 We  have  not  assessed  the  tax  implications  of  using  the  Convertible  Note.  The  Convertible  Note  is  a  type  of  debt 
 security.  As  such,  there  has  been  inconsistent  treatment  under  state  and  federal  tax  law  as  to  whether  securities  like 
 the  Convertible  Note  can  be  considered  a  debt  of  the  Company,  or  the  issuance  of  equity.  Investors  should  consult 
 their tax advisers. 

 You  may  have  limited  rights.  The  Company  may  not  have  yet  authorized  preferred  stock,  and  there  is  no  way  to 
 know  what  voting  rights  those  securities  will  have  in  the  future.  In  addition,  as  an  investor  in  the  Regulation  CF 
 offering,  you  will  be  considered  a  Non-Major  Investor  (as  defined  below)  under  the  terms  of  the  notes  offered,  and 
 therefore, you have more limited information rights. 

 BUSINESS 

 Description of the Business 

 305  Fitness,  Inc.  was  formed  in  2012  and  is  incorporated  in  the  State  of  Delaware.  The  Company  is  headquartered  in 
 New York, NY. 

 305  Fitness  is  a  boutique  fitness  studio  business  founded  in  2012  by  Sadie  Kurzban.  305  hosts  fitness  dance  classes 
 with  a  live  DJ  and  a  club-inspired  light  show.  305  Fitness  currently  operates  7  fitness  studios;  most  are  located  in 
 New  York  with  one  in  DC  and  one  in  Boston.  The  company’s  core  service  is  the  administration  of  fitness  classes 
 within  leased  studios.  Typically,  clients  will  purchase  class  packages  or  memberships,  and  then  redeem  those 
 purchases  through  studio  visits  throughout  the  month.  Small  items  such  as  apparel,  water  bottles,  etc.,  are  sold  at  the 
 front  desk  as  auxiliary  add-ons  to  class  sales.  In  addition  to  class  sales,  the  company  generates  revenue  through 
 online  subscriptions  for  online  classes,  and  monthly  instructor  subscriptions  and  training  fees  for  the  certified 
 instructor network. 

 Business Overview 

 305  Fitness  is  a  proven  boutique  fitness  concept,  with  multiple  revenue  streams  and  a  large  following.  We  are 
 building  the  next  generation  Zumba  with  brick-and-mortar  studios,  online  classes,  and  certified  instructor  training  to 
 teach 305 worldwide. 

 Fitness  can  be  intimidating  and  difficult.  Current  fitness  studios  and  activities  can  be  expensive  and  not  accessible  to 
 the  broader  community.  They  may  require  additional  equipment,  a  special  exercise  or  skill,  take  place  in  a 
 judgemental or competitive environment, or not allow  individuals to fully express themselves. 

 305  Fitness  is  seeking  to  change  that,  and  provide  a  fun,  fitness  experience  accessible  to  more.  305  Fitness  aims  to 
 do  this  through  a  combination  of  an  affordable  and  welcoming  studio  experience,  widely  accessible  independent 
 certified instructors across the country, and an easy-to-use  digital platform. 
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 Prior  to  the  COVID  pandemic,  305  Fitness  found  success  and  traction  in  its  brick-and-mortar  studios.  Through  the 
 pandemic,  additional  revenue  streams  were  created  and  we  believe  we've  found  a  product-market  fit  with  our  online 
 instructor program and digital platform. 

 After  the  throes  of  the  pandemic,  more  than  ever,  people  are  waking  up  and  realizing  the  importance  of  their 
 physical  and  mental  well  being.  Self  care  is  back!  We  believe  305  Fitness  is  a  great  fit  for  all  of  the  people  who  are 
 waking  up  to  the  importance  of  personal  well-being,  but  may  have  historically  been  turned  off  by  some  self-esteem 
 crushing, aggressive messaging of the traditional  fitness industry. 

 305  Fitness  is  about  genuine  love  of  self,  empowerment,  health,  and  community.  All  of  these  things  are  sorely 
 missing  from  the  world  at  this  time,  and  there  is  huge  pent-up  demand  for  these  feelings.  With  305  Fitness  studios 
 reopened,  thousands  of  subscribers  on  our  At-Home  network,  and  hundreds  of  certified  instructors  teaching  across 
 the  world,  we  believe  305  Fitness  is  well  positioned  to  bring  community,  inclusivity,  and  fitness  to  a  wide  audience 
 who is searching for first-time fitness and/or fitness-at-home  at this particular time. 

 Litigation 
 None. 

 USE OF PROCEEDS 
 We  will  adjust  roles  and  tasks  based  on  the  net  proceeds  of  the  Offering.  We  plan  to  use  these  proceeds  as  described 
 below. 

 Offering Expenses 
 The use of proceeds for expenses related to the Combined  Offering is as follows: 

 ●  If  the  Company  raises  the  Target  Amount,  it  will  use  47.50%  of  the  proceeds,  or  $11,875,  towards  offering 
 expenses; 

 ●  If  the  Company  raises  the  Closing  Amount,  it  will  use  9.39%  of  the  proceeds,  or  $49,750,  towards  offering 
 expenses; and 

 ●  If  the  Company  raises  the  Maximum  Amount,  it  will  use  8.43%  of  the  proceeds,  or  $90,250,  towards 
 offering expenses. 

 The proceeds remaining after meeting offering expenses  will be used as follows: 

 Use of Proceeds  % if Target Amount 
 Raised 

 % if Closing Amount 
 Raised 

 % if Maximum Amount 
 Raised 

 Certification Acquisition  26%  26%  39% 
 Music Licensing  12%  12%  22% 
 Tech Investment  17%  17%  12% 
 Brand Marketing  12%  12%  13% 
 Studio Operations  17%  17%  7% 
 Team  13%  13%  5% 
 Legal & Admin  3%  3%  2% 

 The  above  table  of  the  anticipated  use  of  proceeds  is  not  binding  on  the  Company  and  is  merely  a  description  of  its 
 current intentions. 

 We  reserve  the  right  to  change  the  above  use  of  proceeds  if  management  believes  it  is  in  the  best  interests  of  the 
 Company. 

 DIRECTORS, OFFICERS, AND MANAGERS 

 The  directors,  officers,  and  managers  of  the  Company  are  listed  below  along  with  all  positions  and  offices  held  at  the 
 Company and their principal occupations and employment  responsibilities for the past three (3) years. 

 Name  Positions and Offices Held at the 
 Company 

 Principal Occupation and Employment 
 Responsibilities for the Last Three (3) Years 
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 Sadie Kurzban  Founder & Chief Executive Officer  Responsible  for  leading  305  Fitness’s  vision, 
 development, fundraising and growth strategies 

 Benjamin Kurzban  Chief Financial Officer  Responsible  for  leading  305  Fitness’s  forecasting, 
 accounting, insurance, real estate, and debt strategies 

 Samuel Karshenboym  Chief Operations Officer  Responsible  for  leading  305  Fitness’s  operations  team, 
 human  resources,  labor  budget  planning  and  execution 
 of executive vision 

 Derek Flanzraich  Director  Responsible  for  advising  strategy  and  voting  on  305 
 Fitness’s board level decisions 

 Sarah Foley  Director  Responsible  for  advising  strategy  and  voting  on  305 
 Fitness’s board level decisions 

 CAPITALIZATION AND OWNERSHIP 

 Capitalization 

 The Company has issued the following outstanding Securities: 

 Type of 
 security 

 Amount 
 outstanding 

 Voting rights  How this security may 
 limit, dilute, or qualify 

 the Securities issues 
 pursuant to this 

 Offering 

 Percentage ownership 
 of the Company by the 

 holders of such 
 securities prior to the 

 Offering 

 Other 
 material 

 terms 

 Common Stock  912,395  Yes  N/A  26.53%  N/A 

 Series A-1 
 Preferred Stock 

 1,171,309  Yes, as defined in 
 COI 

 N/A  34.07%  Rights as 
 defined in 
 the COI 

 Series A-2 
 Preferred Stock 

 1,354,952  Yes, as defined in 
 COI 

 N/A  39.40%  Rights as 
 defined in 
 the COI 

 Series A-1 
 Warrant 

 49,291  Yes, if exercised, as 
 defined in COI 

 N/A  N/A  N/A 

 2016 Stock & 
 Option Plan 

 1,087,640  Yes, if exercised  N/A  N/A  N/A 

 During  2016,  the  Company  authorized  the  Stock  Option  Plan  and  reserved  1,300,549  shares  of  its  Common  Stock 
 pursuant  to  the  Plan,  which  provides  for  the  grant  of  shares  of  stock  options,  stock  appreciation  rights,  and  stock 
 awards  (performance  shares)  to  employees,  non-employee  directors,  and  non-employee  consultants.  The  option 
 exercise  price  generally  may  not  be  less  than  the  underlying  stock's  fair  market  value  at  the  date  of  the  grant  and 
 generally  have  a  term  of  four  years.  The  amounts  granted  each  calendar  year  to  an  employee  or  nonemployee  are 
 limited depending on the type of award. 

 The  Company  had  issued  a  series  of  Convertible  Notes  for  principal  of  $6,195,000  that  has  since  been  subsequently 
 converted to Series A-2 Preferred Stock, as included  in the chart above. 

 The Company has the current debt outstanding: 

 The  Company  has  approximately  $1,186,942  of  Small  Business  Association  Paycheck  Protection  Program  (PPP) 
 loans  outstanding.  The  Company  was  granted  a  SBA  PPP  loan  in  May  of  2020  in  the  amount  of  $625,300.  The  loan 
 bears  interest  at  a  rate  of  1%  per  annum  and  matures  in  August  of  2022.  In  February  of  2021,  the  company  entered 
 into  an  SBA  loan  agreement  with  Alpine  Capital  Bank  in  the  amount  of  $561,642.  The  Note  bears  interest  at  a  rate 
 of 1% per annum and matures in March of 2026. 

 The  Company  was  issued  an  SBA  Small  Business  Relief  Note  in  August  of  2019  in  the  amount  of  $149,900.  This 
 loan accrues interest at 3.75% per annum and matures  in August of 2050. 

 The  Company  has  outstanding  SBA  promissory  notes  that  are  secured  debt.  As  of  April  2021,  the  Company  has 
 approximately  total  liability  of  $832,000  from  three  Small  Business  Association  promissory  notes  that  are  secured 
 with  personal  and  company  assets.  This  may  require  the  Company  to  dedicate  a  substantial  portion  of  its  cash  flow 
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 from  operations  or  the  capital  raise  to  pay  principal  of,  and  interest  on,  indebtedness,  thereby  reducing  the 
 availability  of  cash  flow  to  fund  working  capital,  capital  expenditures,  or  other  general  corporate  purposes,  or  to 
 carry  out  other  business  strategies.  The  Company  was  issued  an  SBA  Note  from  First  Bank  in  November  of  2018  to 
 open  a  new  location  in  the  amount  of  $575,000.  This  loan  accrues  interest  at  2.75%  per  annum  and  matures  in 
 November  of  2028.  The  Company  has  paid  off  a  portion  of  this  liability  and  currently  owes  approximately  $517,000 
 on  this  note.  The  Company  was  issued  a  second  SBA  Note  from  First  Bank  in  January  of  2019  to  open  a  new 
 location  in  the  amount  of  $770,000.  This  loan  accrues  interest  at  8%  per  annum  and  matures  in  May  of  2029.  The 
 Company  has  paid  off  a  portion  of  this  liability  and  currently  owes  approximately  $315,000  on  this  note.  In  addition, 
 the  terms  of  the  Loans  clarify  that  upon  any  event  of  default,  the  Lender  may  declare  all  or  any  portion  of  the  Loans 
 to  be  immediately  due  and  payable.  One  of  the  Events  of  Default,  as  defined  in  that  agreement,  is  a  general  inability 
 to pay its debts. 

 Ownership 

 A  majority  of  the  Company  is  owned  by  the  founder  and  several  investors.  A  plurality  of  the  Company  is  owned  by 
 the founder and CEO, Sadie Kurzban. 

 Below  are  the  beneficial  owners  of  20%  percent  or  more  of  the  Company’s  outstanding  voting  equity  securities, 
 calculated on the share-ownership basis prior to the  Offering, listed along with the amount they own. 

 Name  Number and type/class of security held  Percentage ownership 
 Sadie Kurzban  702,276 Common Stock shares 

 128,469 Series A-2 Preferred Stock shares 
 24.16% 

 FINANCIAL INFORMATION 

 Please  see  the  financial  information  listed  on  the  cover  page  of  this  Form  C  and  attached  hereto  in  addition  to 
 the following information. Financial statements are  attached hereto as Exhibit B. 

 Operations 
 305  Fitness,  Inc.  (the  “Company”)  is  a  boutique  fitness  studio  business  founded  in  2012  by  Sadie  Kurzban.  305 
 hosts  fitness  dance  classes  with  a  live  DJ  and  a  club-inspired  light  show.  305  Fitness  currently  operates  fitness 
 studios;  most  are  located  in  New  York  with  one  in  DC  and  one  in  Boston.  The  company’s  core  service  is  the 
 administration  of  fitness  classes  within  leased  studios.  Typically,  clients  will  purchase  class  packages  or 
 memberships,  and  then  redeem  those  purchases  through  studio  visits  throughout  the  month.  Small  items  such  as 
 apparel,  water  bottles,  etc.,  are  sold  at  the  front  desk  as  auxiliary  add-ons  to  class  sales.  In  addition  to  class  sales,  the 
 company  generates  revenue  through  online  subscriptions  for  online  classes,  and  monthly  instructor  subscriptions  and 
 training fees for the certified instructor network. 

 Liquidity and Capital Resources 
 The  proceeds  from  the  Offering  are  essential  to  our  operations.  We  plan  to  use  the  proceeds  as  set  forth  above  under 
 “Use  of  Proceeds”,  which  is  an  indispensable  element  of  our  business  strategy.  The  Offering  proceeds  will  have  a 
 beneficial  effect  on  our  liquidity,  as  we  have  approximately  $969,000  in  cash  on  hand  as  of  July  31,  2021  which  will 
 be augmented by the Offering proceeds and used to  execute our business strategy. 

 The  Company  currently  does  not  have  any  additional  outside  sources  of  capital  other  than  the  proceeds  from  the 
 Combined Offerings. 

 Capital Expenditures and Other Obligations 
 The Company does not intend to make any material capital  expenditures in the future. 

 Trends and Uncertainties 
 After  reviewing  the  above  discussion  of  the  steps  the  Company  intends  to  take,  potential  Purchasers  should  consider 
 whether  achievement  of  each  step  within  the  estimated  time  frame  is  realistic  in  their  judgment.  Potential  Purchasers 
 should  also  assess  the  consequences  to  the  Company  of  any  delays  in  taking  these  steps  and  whether  the  Company 
 will need additional financing to accomplish them. 

 The  financial  statements  are  an  important  part  of  this  Form  C  and  should  be  reviewed  in  their  entirety.  The  financial 
 statements of the Company are attached hereto as Exhibit  B. 
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 Valuation 
 Before  making  an  investment  decision,  you  should  carefully  consider  this  valuation  and  the  factors  used  to  reach 
 such  valuation.  Such  valuation  may  not  be  accurate  and  you  are  encouraged  to  determine  your  own  independent 
 value  of  the  Company  prior  to  investing.  The  Convertible  Notes  are  being  offered  with  a  valuation  cap  of 
 $25,000,000. 

 As  discussed  in  "Dilution"  below,  the  valuation  will  determine  the  amount  by  which  the  investor’s  stake  is  diluted 
 immediately  upon  investment.  An  early-stage  company  typically  sells  its  shares  (or  grants  options  over  its  shares)  to 
 its  founders  and  early  employees  at  a  very  low  cash  cost,  because  they  are,  in  effect,  putting  their  "sweat  equity"  into 
 the  Company.  When  the  Company  seeks  cash  investments  from  outside  investors,  like  you,  the  new  investors 
 typically pay a much larger sum for their shares than  the founders or earlier investors. 

 There  are  several  ways  to  value  a  company.  None  of  them  is  perfect  and  all  of  them  involve  a  certain  amount  of 
 guesswork. The same method can produce a different  valuation if used by a different person. 

 Liquidation  Value  -  The  amount  for  which  the  assets  of  the  Company  can  be  sold,  minus  the  liabilities  owed,  e.g., 
 the  assets  of  a  bakery  include  the  cake  mixers,  ingredients,  baking  tins,  etc.  The  liabilities  of  a  bakery  include  the 
 cost  of  rent  or  mortgage  on  the  bakery.  However,  Liquidation  Value  does  not  reflect  the  potential  value  of  a  business, 
 e.g.,  the  value  of  the  secret  recipe.  The  value  for  most  startups  lies  in  their  potential,  as  many  early  stage  companies 
 do not have many assets. 

 Book  Value  -  This  is  based  on  analysis  of  the  Company’s  financial  statements,  usually  looking  at  the  Company’s 
 balance  sheet  as  prepared  by  its  accountants.  However,  the  balance  sheet  only  looks  at  costs  (i.e.,  what  was  paid  for 
 the  asset),  and  does  not  consider  whether  the  asset  has  increased  in  value  over  time.  In  addition,  some  intangible 
 assets,  such  as  patents,  trademarks,  or  trade  names,  may  be  very  valuable  but  may  not  be  represented  at  their  market 
 value on the balance sheet. 

 Earnings  Approach  -  This  is  based  on  what  the  investor  will  pay  (the  present  value)  for  what  the  investor  expects  to 
 obtain  in  the  future  (the  future  return),  taking  into  account  inflation,  the  lost  opportunity  to  participate  in  other 
 investments,  and  the  risk  of  not  receiving  the  return.  However,  predictions  of  the  future  are  uncertain  and  valuation 
 of future returns is a best guess. 

 Different  methods  of  valuation  produce  a  different  answer  as  to  what  your  investment  is  worth.  For  example, 
 liquidation  value  and  book  value  may  produce  a  lower  valuation  than  the  earnings  approach,  which  may  be  based  on 
 assumptions about the future. 

 Future  investors  (including  people  seeking  to  acquire  the  Company)  may  value  the  Company  differently.  They  may 
 use  a  different  valuation  method,  or  different  assumptions  about  the  Company’s  business  and  its  market.  Different 
 valuations  may  mean  that  the  value  assigned  to  your  investment  changes  and  may  cause  the  value  of  the  Company  to 
 decrease. 

 Previous Offerings of Securities 

 We have made the following issuances of securities  within the last three years: 

 Previous Offering  Date of Previous 
 Offering 

 Offering 
 Exemption Relied 

 Upon 

 Type of Securities 
 Offered 

 Amount of 
 Securities Sold 

 Use of Proceeds of 
 the Previous 

 Offering 

 Seed Convertible 
 Note Round 

 2015 - 2018  4(a)2  Convertible Notes  $6,195,000  Continuing 
 working capital 

 Series A Preferred 
 Equity Round 

 Closed: 
 Nov 27, 2019 

 Regulation D, 
 506(b) 

 Series A-1 
 Preferred Stock 

 1,171,309 
 ($7,841,914) 

 Continuing 
 working capital 

 The  Convertible  Notes  issued  above  in  the  “Seed  Convertible  Note  Round”  have  converted  into  1,354,952  shares  of 
 Series A-2 Preferred Stock. 

 THE OFFERING AND THE SECURITIES 
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 The Securities Offered in this Offering 

 The  following  description  is  a  brief  summary  of  the  material  terms  of  the  Securities  being  offered  and  is  qualified  in 
 its entirety by the terms contained in the Convertible  Notes. 

 The Convertible Notes sold in this Offering will convert  in the following circumstances: 

 ●  If  a  "corporate  transaction"  (such  as  the  sale  of  the  Company)  occurs  prior  to  a  "qualified  equity  financing" 
 (which is a preferred stock financing of at least  $1,000,000). 

 ●  Once  a  "qualified  equity  financing"  occurs,  the  notes  thereafter  will  automatically  convert  into  the  shares  of 
 preferred stock sold in the qualified equity financing. 

 ●  If  the  maturity  date  is  reached,  the  note  holders  will  have  the  option,  by  decision  of  the  majority 
 outstanding  note  holders,  to  convert  into  the  Company’s  most  senior  class  of  preferred  stock,  and  if  no 
 preferred stock has been issued, then shares of the  Company’s common stock. 

 The price at which the Convertible Notes sold in this  Offering will convert will be: 

 ●  At  a  discount  of  30%  to  the  price  in  the  qualified  equity  financing,  subject  to  a  $25,000,000  valuation  cap, 
 if the conversion takes place after the qualified  equity financing; 

 ●  If  conversion  takes  place  prior  to  a  qualified  equity  financing  due  to  a  corporate  transaction,  the  greater  of 
 the  outstanding  principal  of  the  Convertible  Notes  plus  accrued  unpaid  interest,  or  the  amount  of  stock  the 
 Convertible Notes would convert into under the valuation  cap; or 

 ●  If  conversion  takes  place  prior  to  a  qualified  equity  financing  because  the  maturity  date  has  been  reached, 
 subject to a $25,000,000 valuation cap. 

 Until  the  earlier  of  the  qualified  equity  financing  or  the  corporate  transaction,  the  Convertible  Notes  accrue  an 
 annual  interest  rate  of  7%.  The  Convertible  Notes  are  also  offered  with  a  2X  liquidation  value  upon  a  sale  or 
 Change  in  Control  transaction.  The  securities  into  which  the  Convertible  Notes  in  this  Offering  will  convert  may 
 have more limited voting and information rights than  those to be issued to Major Investors on conversion. 

 Our  Target  Amount  for  this  Offering  to  investors  under  Regulation  Crowdfunding  is  $25,000.  Additionally,  we  have 
 set  a  minimum  Closing  Amount  of  $530,000  between  our  Combined  Offerings  under  Regulation  Crowdfunding  and 
 Regulation D, which we will need to meet before the  Offering may close. 

 The  minimum  investment  in  this  Offering  is  $1,000.  SeedInvest  Auto  Invest  participants  have  a  lower  investment 
 minimum in this offering of $200. 

 Securities Sold Pursuant to Regulation D 
 The  Company  is  selling  securities  in  a  concurrent  offering  to  accredited  investors  under  Rule  506(c)  under  the  1933 
 Act at the same time as this Offering under Regulation  Crowdfunding (together, the "Combined Offerings"). 

 The  Convertible  Notes  in  the  Regulation  D  offering  convert  under  similar  terms  to  the  Convertible  Notes  in  this 
 offering.  However,  investors  who  invest  $50,000  or  greater  will  be  considered  "Major  Investors"  under  the 
 Convertible  Note.  All  other  investors  will  be  considered  “non-Major  Investors.”  Major  Investors  will  be  entitled  to 
 greater  information  rights  than  Non-Major  Investors  in  the  Combined  Offerings.  In  the  future,  Major  Investors  may 
 also be entitled to greater voting rights than their  non-major counterparts. 

 Dilution 
 Even  once  the  Convertible  Note  converts  into  preferred  or  common  equity  securities,  as  applicable,  the  investor’s 
 stake  in  the  Company  could  be  diluted  due  to  the  Company  issuing  additional  shares.  In  other  words,  when  the 
 Company  issues  more  shares  (or  additional  equity  interests),  the  percentage  of  the  Company  that  you  own  will  go 
 down,  even  though  the  value  of  the  Company  may  go  up.  You  will  own  a  smaller  piece  of  a  larger  company.  This 
 increase  in  the  number  of  shares  outstanding  could  result  from  a  stock  offering  (such  as  an  initial  public  offering, 
 another  crowdfunding  round,  a  venture  capital  round  or  angel  investment),  employees  exercising  stock  options,  or 
 by conversion of certain instruments (e.g. convertible  bonds, preferred shares or warrants) into stock. 

 If  a  company  decides  to  issue  more  shares,  an  investor  could  experience  value  dilution,  with  each  share  being  worth 
 less  than  before,  and  control  dilution,  with  the  total  percentage  an  investor  owns  being  less  than  before.  There  may 
 also  be  earnings  dilution,  with  a  reduction  in  the  amount  earned  per  share  (though  this  typically  occurs  only  if  the 
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 company  offers  dividends,  and  most  early  stage  companies  are  unlikely  to  offer  dividends,  preferring  to  invest  any 
 earnings into the company). 

 The  type  of  dilution  that  hurts  early-stage  investors  mostly  occurs  when  a  company  sells  more  shares  in  a  "down 
 round,"  meaning  at  a  lower  valuation  than  in  earlier  offerings.  An  example  of  how  this  might  occur  is  as  follows 
 (numbers are for illustrative purposes only): 

 ●  In June 2014 Jane invests $20,000 for shares that  represent 2% of a company valued at $1 million. 
 ●  In  December,  the  company  is  doing  very  well  and  sells  $5  million  in  shares  to  venture  capitalists  on  a 

 valuation  (before  the  new  investment)  of  $10  million.  Jane  now  owns  only  1.3%  of  the  company  but  her 
 stake is worth $200,000. 

 ●  In  June  2015  the  company  has  run  into  serious  problems  and  in  order  to  stay  afloat  it  raises  $1  million  at  a 
 valuation  of  only  $2  million  (the  "down  round").  Jane  now  owns  only  0.89%  of  the  company  and  her  stake 
 is worth only $26,660. 

 This  type  of  dilution  might  also  happen  upon  conversion  of  convertible  notes  into  shares.  Typically,  the  terms  of 
 convertible  notes  issued  by  early-stage  companies  provide  that  in  the  event  of  another  round  of  financing,  the 
 holders  of  the  convertible  notes  get  to  convert  their  notes  into  equity  at  a  "discount"  to  the  price  paid  by  the  new 
 investors,  i.e.,  they  get  more  shares  than  the  new  investors  would  for  the  same  price.  Additionally,  convertible  notes 
 may  have  a  "price  cap"  on  the  conversion  price,  which  effectively  acts  as  a  share  price  ceiling.  Either  way,  the 
 holders  of  the  convertible  notes  get  more  shares  for  their  money  than  new  investors.  In  the  event  that  the  financing  is 
 a  "down  round"  the  holders  of  the  convertible  notes  will  dilute  existing  equity  holders,  and  even  more  than  the  new 
 investors do, because they get more shares for their  money. 

 If  you  are  making  an  investment  expecting  to  own  a  certain  percentage  of  the  Company  or  expecting  each  share  to 
 hold  a  certain  amount  of  value,  it’s  important  to  realize  how  the  value  of  those  shares  can  decrease  by  actions  taken 
 by  the  Company.  Dilution  can  make  drastic  changes  to  the  value  of  each  share,  ownership  percentage,  voting 
 control, and earnings per share. 

 Tax Matters 

 EACH  PROSPECTIVE  PURCHASER  SHOULD  CONSULT  WITH  HIS  OWN  TAX  AND  ERISA 
 ADVISOR  AS  TO  THE  PARTICULAR  CONSEQUENCES  TO  THE  PURCHASER  OF  THE  PURCHASE, 
 OWNERSHIP  AND  SALE  OF  THE  PURCHASER’S  SECURITIES,  AS  WELL  AS  POSSIBLE  CHANGES 
 IN THE TAX LAWS. 

 Restrictions on Transfer 
 Any  Securities  sold  pursuant  to  Regulation  CF  being  offered  may  not  be  transferred  by  any  Purchaser  of  such 
 Securities  during  the  one-year  holding  period  beginning  when  the  Securities  were  issued,  unless  such  Securities  are 
 transferred:  1)  to  the  Company,  2)  to  an  accredited  investor,  as  defined  by  Rule  501(a)  of  Regulation  D  promulgated 
 under  the  1933  Act,  3)  as  part  of  an  IPO  or  4)  to  a  member  of  the  family  of  the  Purchaser  or  the  equivalent,  to  a  trust 
 controlled  by  the  Purchaser,  to  a  trust  created  for  the  benefit  of  a  member  of  the  family  of  the  Purchaser  or  the 
 equivalent,  or  in  connection  with  the  death  or  divorce  of  the  Purchaser  or  other  similar  circumstances.  "Member  of 
 the  family"  as  used  herein  means  a  child,  stepchild,  grandchild,  parent,  stepparent,  grandparent,  spouse  or  spousal 
 equivalent,  sibling,  mother/father/daughter/son/sister/brother-in-law,  and  includes  adoptive  relationships.  Remember 
 that  although  you  may  legally  be  able  to  transfer  the  Securities,  you  may  not  be  able  to  find  another  party  willing  to 
 purchase them. 

 In  addition  to  the  foregoing  restrictions,  prior  to  making  any  transfer  of  the  Securities  or  any  Securities  into  which 
 they  are  convertible,  such  transferring  Purchaser  must  either  make  such  transfer  pursuant  to  an  effective  registration 
 statement  filed  with  the  SEC  or  provide  the  Company  with  an  opinion  of  counsel  stating  that  a  registration  statement 
 is not necessary to effect such transfer. 

 Other Material Terms 
 The  Company  does  not  have  the  right  to  repurchase  the  Securities.  The  Securities  do  not  have  a  stated  return  or 
 liquidation preference. 

 Related Person Transactions 
 At  times  the  Company  may  engage  in  transactions  with  related  persons.  Related  persons  are  defined  as  any  manager, 
 director,  or  officer  of  the  Company;  any  person  who  is  the  beneficial  owner  of  10  percent  or  more  of  the  Company’s 
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 outstanding  voting  equity  securities,  calculated  on  the  basis  of  voting  power;  any  promoter  of  the  Company;  any 
 immediate family member of any of the foregoing persons  or an entity controlled by any such person or persons. 

 The  Company  has  participated  in  related  party  transactions.  The  Company  had  payments  to  and  from  its  fitness 
 studios,  which  are  its  subsidiaries  and  all  separate  legal  entities,  owned  by  the  same  founders.  As  of  December  31, 
 2020  and  December  31,  2019,  the  outstanding  balance  of  the  amount  due  from  those  related  parties  was  in  the 
 amount of $ 682,763 and $458,619, respectively. 

 Conflicts of Interest 
 The  Company  has  engaged  in  the  following  transactions  or  relationships,  which  may  give  rise  to  a  conflict  of 
 interest with the Company, its operations and its  security holders: None. 

 OTHER INFORMATION 

 Bad Actor Disclosure 
 None. 

 SEEDINVEST INVESTMENT PROCESS 

 Making an Investment in the Company 

 How does investing work? 
 When  you  complete  your  investment  on  SeedInvest,  your  money  will  be  transferred  to  an  escrow  account  where  an 
 independent  escrow  agent  will  watch  over  your  investment  until  it  is  accepted  by  the  Company.  Once  the  Company 
 accepts  your  investment,  and  certain  regulatory  procedures  are  completed,  your  money  will  be  transferred  from  the 
 escrow  account  to  the  Company  in  exchange  for  your  Convertible  Note.  At  that  point,  you  will  be  an  investor  in  the 
 Company. 

 SeedInvest Regulation CF rules regarding the investment  process: 
 ●  Investors  may  cancel  an  investment  commitment  until  48  hours  prior  to  the  deadline  identified  in  the 

 issuer’s Offering materials; 
 ●  The intermediary will notify investors when the target  offering amount has been met; 
 ●  The  Company  is  making  concurrent  offerings  under  both  Regulation  CF  and  Regulation  D  and  unless  the 

 Company  raises  at  least  the  target  amount  under  the  Regulation  CF  Offering  and  the  closing  amount  under 
 both offerings, it will not close this Offering; 

 ●  If  an  issuer  reaches  a  target  offering  amount  and  the  closing  amount  prior  to  the  deadline  identified  in  its 
 offering  materials,  it  may  close  the  Offering  early  if  it  provides  notice  about  the  new  Offering  deadline  at 
 least five business days prior to such new Offering  deadline; 

 ●  If  there  is  a  material  change  and  an  investor  does  not  reconfirm  his  or  her  investment  commitment,  the 
 investor’s investment commitment will be cancelled  and the committed funds will be returned; 

 ●  If  an  issuer  does  not  reach  both  the  target  offering  amount  and  the  closing  offering  amount  prior  to  the 
 deadline  identified  in  its  offering  materials,  no  Securities  will  be  sold  in  the  Offering,  investment 
 commitments will be cancelled and committed funds  will be returned; and 

 ●  If  an  investor  does  not  cancel  an  investment  commitment  before  the  48-hour  period  prior  to  the  Offering 
 deadline,  the  funds  will  be  released  to  the  issuer  upon  closing  of  the  Offering  and  the  investor  will  receive 
 Securities in exchange for his or her investment. 

 What will I need to complete my investment? 
 To make an investment you will need the following  information readily available: 

 1.  Personal information such as your current address  and phone number 
 2.  Employment and employer information 
 3.  Net worth and income information 
 4.  Social Security Number or government-issued identification 
 5.  ABA bank routing number and checking account number 

 What is the difference between preferred equity and  a convertible note? 
 Preferred  equity  is  usually  issued  to  outside  investors  and  carries  rights  and  conditions  that  are  different  from  that  of 
 common  stock.  For  example,  preferred  equity  may  include  rights  that  prevent  or  minimize  the  effects  of  dilution  or 
 grants special privileges in situations when the Company  is sold. 
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 A  convertible  note  is  a  unique  form  of  debt  that  converts  into  equity,  usually  in  conjunction  with  a  future  financing 
 round.  The  investor  effectively  loans  money  to  the  Company  with  the  expectation  that  they  will  receive  equity  in  the 
 Company  in  the  future  at  a  discounted  price  per  share  when  the  Company  raises  its  next  round  of  financing.  To  learn 
 more about startup investment types, check out "How  to Choose a Startup Investment" in the SeedInvest  Academy. 

 How much can I invest? 
 An  investor  is  limited  in  the  amount  that  he  or  she  may  invest  in  a  Regulation  Crowdfunding  Offering  during  any 
 12-month period: 

 ●  If  either  the  annual  income  or  the  net  worth  of  the  investor  is  less  than  $107,000,  the  investor  is  limited  to 
 the greater of $2,200 or 5% of the greater of his  or her annual income or net worth. 

 ●  If  the  annual  income  and  net  worth  of  the  investor  are  both  equal  to  or  greater  than  $107,000,  the  investor  is 
 limited  to  10%  of  the  greater  of  his  or  her  annual  income  or  net  worth,  to  a  maximum  of  $107,000. 
 Separately, the Company has set a minimum investment  amount. 

 How can I (or the Company) cancel my investment? 
 For  Offerings  made  under  Regulation  Crowdfunding,  you  may  cancel  your  investment  at  any  time  up  to  48  hours 
 before  a  closing  occurs  or  an  earlier  date  set  by  the  Company.  You  will  be  sent  a  reminder  notification 
 approximately  five  days  before  the  closing  or  set  date  giving  you  an  opportunity  to  cancel  your  investment  if  you 
 had  not  already  done  so.  Once  a  closing  occurs,  and  if  you  have  not  cancelled  your  investment,  you  will  receive  an 
 email  notifying  you  that  your  Securities  have  been  issued.  If  you  have  already  funded  your  investment,  let 
 SeedInvest  know  by  emailing  cancellations@seedinvest.com.  Please  include  your  name,  the  Company’s  name,  the 
 amount, the investment number, and the date you made  your investment. 

 After My Investment 

 What is my ongoing relationship with the Company? 
 You  are  an  investor  in  the  Company,  but  more  importantly,  companies  that  have  raised  money  via  Regulation 
 Crowdfunding  must  file  information  with  the  SEC  and  post  it  on  their  website  on  an  annual  basis.  Receiving  regular 
 company  updates  is  important  to  keep  investors  educated  and  informed  about  the  progress  of  the  Company  and  their 
 investments.  This  annual  report  includes  information  similar  to  the  Company’s  initial  Form  C  filing  and  key 
 information that a company will want to share with  its investors to foster a dynamic and healthy relationship. 

 In certain circumstances a company may terminate its  ongoing reporting requirements if: 

 (1)  the Company is required to file reports under Section  13(a) or Section 15(d) of the Exchange Act; 
 (2)  the  Company  has  filed  at  least  three  annual  reports  pursuant  to  Regulation  CF  and  has  total  assets  that  do 

 not exceed $10,000,000; 
 (3)  the  Company  has  filed  at  least  one  annual  report  pursuant  to  Regulation  CF  and  has  fewer  than  300  holders 

 of record; 
 (4)  the  Company  or  another  party  repurchases  all  of  the  Securities  issued  in  reliance  on  Section  4(a)(6)  of  the 

 1933  Act,  including  any  payment  in  full  of  debt  securities  or  any  complete  redemption  of  redeemable 
 securities; or 

 (5)  the Company liquidates or dissolves its business in  accordance with state law. 

 However,  regardless  of  whether  a  company  has  terminated  its  ongoing  reporting  requirements  per  SEC  rules, 
 SeedInvest  works  with  all  companies  on  its  platform  to  ensure  that  investors  are  provided  quarterly  updates.  These 
 quarterly  reports  will  include  information  such  as:  (i)  quarterly  net  sales,  (ii)  quarterly  change  in  cash  and  cash  on 
 hand,  (iii)  material  updates  on  the  business,  (iv)  fundraising  updates  (any  plans  for  next  round,  current  round  status, 
 etc.), and (v) any notable press and news. 

 How do I keep track of this investment? 
 You  can  return  to  SeedInvest  at  any  time  to  view  your  portfolio  of  investment  and  obtain  a  summary  statement.  In 
 addition to account statements, you may also receive  periodic updates from the Company about its business. 

 Can I get rid of my Securities after buying them? 
 Securities  purchased  through  a  Regulation  Crowdfunding  Offering  are  not  freely  transferable  for  one  year  after  the 
 date of purchase, except in the case where they are  transferred: 
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 1.  To the Company that sold the Securities 
 2.  To an accredited investor 
 3.  As part of an Offering registered with the SEC (think  IPO) 
 4.  To  a  member  of  the  family  of  the  purchaser  or  the  equivalent,  to  a  trust  controlled  by  the  purchaser,  to  a 

 trust  created  for  the  benefit  of  a  member  of  the  family  of  the  purchaser,  or  in  connection  with  the  death  or 
 divorce of the purchaser 

 Regardless,  after  the  one  year  holding  period  has  expired,  you  should  not  plan  on  being  able  to  readily  transfer 
 and/or  sell  your  security.  Currently,  there  is  no  market  or  liquidity  for  these  Securities  and  the  Company  does  not 
 have  any  plans  to  list  these  Securities  on  an  exchange  or  other  secondary  market.  At  some  point  the  Company  may 
 choose  to  do  so,  but  until  then  you  should  plan  to  hold  your  investment  for  a  significant  period  of  time  before  a 
 "liquidation event" occurs. 
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 SIGNATURE 

 Pursuant  to  the  requirements  of  Sections  4(a)(6)  and  4A  of  the  Securities  Act  of  1933  and  Regulation 
 Crowdfunding  (§  227.100  et  seq.),  the  issuer  certifies  that  it  has  reasonable  grounds  to  believe  that  it  meets  all  of  the 
 requirements  for  filing  on  Form  C  and  has  duly  caused  this  Form  to  be  signed  on  its  behalf  by  the  duly  authorized 
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT 

 
To the Board of Directors of 
305 Fitness, Inc.   
New York, New York  

We have reviewed the accompanying financial statements of 305 Fitness, Inc.  (the “Company,”), which comprise 
the balance sheet as of December 31, 2020 and December 31, 2019, and the related statement of operations, 
statement of shareholders’ equity (deficit), and cash flows for the year ending December 31, 2020 and December 
31, 2019, and the related notes to the financial statements. A review includes primarily applying analytical 
procedures to management's financial data and making inquiries of company management.  A review is 
substantially less in scope than an audit, the objective of which is the expression of an opinion regarding the 
financial statements as a whole. Accordingly, we do not express such an opinion. 

Management’s Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial statements in accordance 
with accounting principles generally accepted in the United States of America; this includes the design, 
implementation, and maintenance of internal control relevant to the preparation and fair presentation of financial 
statements that are free from material misstatement, whether due to fraud or error. 

Accountant’s Responsibility 

Our responsibility is to conduct the review in accordance with Statements on Standards for Accounting and Review 
Services promulgated by the Accounting and Review Services Committee of the AICPA. Those standards require 
us to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of any 
material modifications that should be made to the financial statements for them to be in accordance with 
accounting principles generally accepted in the United States of America.  We believe that the results of our 
procedures provide a reasonable basis for our conclusion.  
 

Accountant’s Conclusion 

Based on our review, we are not aware of any material modifications that should be made to the accompanying 
financial statements in order for them to be in conformity with accounting principles generally accepted in the 
United States of America. 

Going Concern  

As discussed in Note 13, certain conditions indicate that the Company may be unable to continue as a going 
concern.  The accompanying financial statements do not include any adjustments that might be necessary 
should the Company be unable to continue as a going concern. 

 

 

August 18, 2021 
Los Angeles, California 
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As of December 31, 2020 2019
(USD $ in Dollars)
ASSETS
Current Assets:

Cash & cash equivalents 2,574,724$           5,880,746$         
Inventories 309,508                 260,081              
Due from related parties 682,763                 458,619              
Prepaids and other current assets 192,272                 102,156              

Total current assets 3,759,267             6,701,602           

Property and equipment, net 5,970,721             6,107,589           
Security deposits 326,912                 326,912              
Total assets 10,056,900$         13,136,103$      

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabil ities:

Credit Card 48,135$                 27,593$              
Current portion of loans and notes 618,717                 406,887              
Shareholder loan -                          -                       
Deferred Revenue 277,596                 455,550              
Other current l iabil ities 83,965                   101,338              

Total current liabilities 1,028,413             991,368              

Promissory Notes and Loans 1,083,609             726,288              
Convertible Notes -                          -                       
Total liabilities 2,112,022             1,717,655           

STOCKHOLDERS EQUITY
Common Stock 101                         101                      
Series A-1 Preferred Stock 117                         117                      
Series A-2 Preferred Stock 135                         135                      
Additional Paid In Capital 14,005,453           13,954,310         
Retained earnings/(Accumulated Deficit) (6,060,929)            (2,536,215)          

Total stockholders' equity 7,944,878             11,418,448         

Total liabilities and stockholders' equity 10,056,900$         13,136,103$      

See accompanying notes to financial statements.
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For Fiscal Year Ended December 31, 2020 2019
(USD $ in Dollars)
Net revenue 2,819,860$        7,126,147$       

Cost of goods sold 584,376              1,999,927         
Gross profit 2,235,484           5,126,220         

Operating expenses
General and administrative 5,120,886           6,454,446         
Sales and marketing 605,917              321,366             
Total operating expenses 5,726,803           6,775,812         

Operating income/(loss) (3,491,319)         (1,649,592)        

Interest expense 38,607                61,823               
Other Loss/(Income) (18,500)               (743,834)           
Income/(Loss) before provision for income taxes (3,511,425)         (967,581)           
Provision/(Benefit) for income taxes 13,288                2,629                 

Net income/(Net Loss) (3,524,713)$       (970,210)$         

See accompanying notes to financial statements.
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(in , $US) Shares Amount Shares Amount Shares Amount

Balance—December 31, 2018 1,010,119             101$              8,280$                        (1,566,005)$            (1,557,624)$          
Issuance of Preferre Stock 1,171,309              117                1,354,952           135           13,939,911                13,940,164           
Share-Based Compensation 6,118                          6,118                      
Net income/(loss) (970,210)                  (970,210)                
Balance—December 31, 2019 1,010,119      101                1,171,309              117                1,354,952           135           13,954,310                (2,536,215)$            11,418,448$         
Capital contribution -                         -                 -                          -                 -                        -            39,997                        39,997                   
Share-Based Compensation 11,146                        11,146                   
Net income/(loss) (3,524,713)              (3,524,713)            
Balance—December 31, 2020 1,010,119      101$              1,171,309       117$              1,354,952    135$        14,005,453$              (6,060,929)$            7,944,878$           

See accompanying notes to financial statements.

 Retained earnings/
(Accumulated 

Deficit)
 Common Stocks Total Shareholder 

Equity
Additional Paid In 

Capital 
Series A-1 Preferred Stock Series A-2 Preferred Stock 
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For Fiscal Year Ended December 31, 2020 2019
(USD $ in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES

Net income/(loss) (3,524,713)$            (970,210)$    
Adjustments to reconcile net income to net cash provided/(used) by operating activities:

Depreciation of property 186,145                   186,145       
Amortization of intangibles -                            -                
Share-based compensation 11,146                     6,118            

Changes in operating assets and l iabil ities:
Inventory (49,427)                    (120,449)      
Due from related parties (224,144)                 (42,133)        
Prepaid expenses (90,116)                    (62,656)        
Deferred revenue (177,953)                 355,317       
Credit Cards 20,542                     (7,827)           
Other current l iabil ities (17,373)                    (1,098,794)   
Security deposit (62,000)        

Net cash provided/(used) by operating activities (3,865,894)              (1,816,490)   

CASH FLOW FROM INVESTING ACTIVITIES
Purchases of property and equipment (49,276)                    (1,656,799)   
Purchases of intangible assets (49,276)                    (1,656,799)   

CASH FLOW FROM FINANCING ACTIVITIES
Issuance of Preferre Stock -                            13,940,164  
Capital contribution 39,997                     
Repayment of Convertible Note (5,975,000)   
Borrowing on Note Payable 569,152                   1,077,109    
Repayment of Shareholder loan -                            (8,621)           

Net cash provided/(used) by financing activities 609,149                   9,033,652    

Change in cash (3,306,022)              5,560,364    
Cash—beginning of year 5,880,746               320,382       
Cash—end of year 2,574,724$             5,880,746$  

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest 38,607$                   61,823$       
Cash paid during the year for income taxes -$                         -$              

OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for -$                         -$              
Issuance of equity in return for note -                            
Issuance of equity in return for accrued payroll  and other l iabil ities

See accompanying notes to financial statements.
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1. NATURE OF OPERATIONS  

305 Fitness, Inc.  was formed on March 7, 2012 in the state of Delaware.  The financial statements of 305 Fitness, Inc.  
(which may be referred to as the “Company”, “we”, “us”, or “our”) are prepared in accordance with accounting 
principles generally accepted in the United States of America (“U.S. GAAP”).  The Company’s headquarters are located 
in New York, New York.  

305 Fitness is a boutique fitness studio business founded in 2012 by Sadie Kurzban. 305 hosts fitness dance classes 
with a live DJ and a club-inspired light show.  305 Fitness currently operates 7 fitness studios; most are located in New 
York with one in DC and one in Boston.  The company’s core service is the administration of fitness classes within 
leased studios. Typically, clients will purchase class packages or memberships, and then redeem those purchases 
through studio visits throughout the month. Small items such as apparel, water bottles, are sold at the front desk as 
auxiliary add-ons to class sales.  In addition to class sales, the company generates revenue through online 
subscriptions for online classes, and monthly instructor subscriptions and training fees for the certified instructor 
network  
   

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Basis of Presentation 

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United 
States of America (“US GAAP”). The Company has adopted the calendar year as its basis of reporting.  

 Use of Estimates 

The preparation of financial statements in conformity with United States GAAP requires management to make estimates 
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and 
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the 
reporting period. Actual results could differ from those estimates. 

Cash and Cash Equivalents 

Cash and cash equivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial 
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit 
accounts, at times, may exceed federally insured limits. As of December 31, 2020 and December 31, 2019, the 
Company’s cash and cash equivalents exceeded FDIC insured limits by $2,234,305 and $5,630,746, respectively. 
 
Accounts Receivable and Allowance for Doubtful Accounts 

Accounts receivable are recorded at net realizable value or the amount that the Company expects to collect on gross 
customer trade receivables. We estimate losses on receivables based on known troubled accounts and historical 
experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all 
contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31, 
2020 and 2019, the Company determined that no reserve was necessary. 
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Inventories  

Inventories are valued at the lower of cost and net realizable value. Costs related to finished goods which are determined 
using an average method.  

Property and Equipment 

Property and equipment are stated at cost. Normal repairs and maintenance costs are charged to earnings as incurred 
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of and the 
related depreciation are eliminated from the accounts in the period of disposal and the resulting gain or loss is credited 
or charged to earnings. 

Depreciation is computed over the estimated useful lives of the related asset type or term of the operating lease using 
the straight-line method for financial statement purposes. The estimated service lives for property and equipment is as 
follows: 

 

Impairment of Long-lived Assets 

Long-lived assets, such as property and equipment and identifiable intangibles with finite useful lives, are periodically 
evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset 
may not be recoverable. We look for indicators of a trigger event for asset impairment and pay special attention to any 
adverse change in the extent or manner in which the asset is being used or in its physical condition. Assets are grouped 
and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally at a 
location level. Assets are reviewed using factors including, but not limited to, our future operating plans and projected 
cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash 
flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future 
cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist. If the asset 
carrying amount exceeds its fair value, an impairment charge is recognized in the amount by which the carrying amount 
exceeds the fair value of the asset. Fair value is determined using an income approach, which requires discounting the 
estimated future cash flows associated with the asset. 

Income Taxes 

305 Fitness, Inc. is a C corporation for income tax purposes. The Company accounts for income taxes under the liability 
method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences 
between the financial statement carrying values of existing assets and liabilities and their respective tax bases. Deferred 
tax assets and liabilities are measured using enacted tax rates in effect for the year in which those temporary differences 
are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets if it is determined that 
it is more likely than not that the deferred tax asset will not be realized. The Company records interest, net of any 
applicable related income tax benefit, on potential income tax contingencies as a component of income tax expense. 
The Company records tax positions taken or expected to be taken in a tax return based upon the amount that is more 

Category Useful Life
Machinery and equipment 5 years
Furniture and fixtures 5-7 years
Leasehold improvements 10 years 

Signs 5-7 years
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likely than not to be realized or paid, including in connection with the resolution of any related appeals or other legal 
processes. Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits based on the amounts 
that are more likely than not to be settled with the relevant taxing authority. The Company recognizes interest and/or 
penalties related to unrecognized tax benefits as a component of income tax expense. 

Concentration of Credit Risk  

The Company maintains its cash with a major financial institution located in the United States of America which it 
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000. At 
times, the Company may maintain balances in excess of the federally insured limits. 

Revenue Recognition 

The Company recognizes revenues in accordance with FASB ASC 606, Revenue From Contracts with Customers, when 
delivery of goods as delivery is the sole performance obligation in its contracts with customers. The Company typically 
collects payment upon sale and recognizes the revenue when the item has shipped and has fulfilled their sole 
performance obligation. 

Income is principally comprised of revenues earned by the Company as part of the administration of fitness classes 
within leased studios. In addition to class sales, the company generates revenue through online subscriptions for online 
classes, and monthly instructor subscriptions and training fees for the certified instructor network. 

Advertising and Promotion 

Advertising and promotional costs are expensed as incurred. Advertising and promotional expense for the years ended 
December 31, 2020 and December 31, 2019 amounted to $605,917 and $321,366, which is included in sales and 
marketing expense. 
 
Stock-Based Compensation 
  
The Company accounts for stock-based compensation to both employee and non-employees in accordance with ASC 
718, Compensation - Stock Compensation.  Under the fair value recognition provisions of ASC 718, stock-based 
compensation cost is measured at the grant date based on the fair value of the award and is recognized as expense 
ratably over the requisite service period, which is generally the option vesting period.  The Company uses the Black-
Scholes option pricing model to determine the fair value of stock options.  
 
Fair Value of Financial Instruments 

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash 
and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued expenses 
approximate fair value due to the short-term nature of such instruments). 

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used 
in valuation techniques. These levels, in order of highest to lowest priority, are described below: 

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets 
or liabilities. 

Level 2—Observable prices that are based on inputs not quoted on active markets but corroborated by market data. 
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Level 3—Unobservable inputs reflecting the Company’s assumptions, consistent with reasonably available assumptions 
made by other market participants. These valuations require significant judgment. 

Subsequent Events 

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the 
financial statements to provide additional evidence relative to certain estimates or to identify matters that require 
additional disclosure. Subsequent events have been evaluated through August 18, 2021, which is the date the financial 
statements were issued. 

Recently Issued and Adopted Accounting Pronouncements 

In February 2019, FASB issued ASU No. 2019-02, Leases, that requires organizations that lease assets, referred to as 
"lessees", to recognize on the balance sheet the assets and liabilities for the rights and obligations created by those 
leases with lease terms of more than 12 months. ASU 2019-02 will also require disclosures to help investors and other 
financial statement users better understand the amount, timing, and uncertainty of cash flows arising from leases and 
will include qualitative and quantitative requirements. The new standard for nonpublic entities will be effective for fiscal 
years beginning after December 15, 2020, and interim periods within fiscal years beginning after December 15, 2021, 
and early application is permitted. We are currently evaluating the effect that the updated standard will have on the 
financial statements and related disclosures. 

In June 2019, FASB amended ASU No. 2019-07, Compensation – Stock Compensation, to expand the scope of Topic 718, 
Compensation – Stock Compensation, to include share-based payment transactions for acquiring goods and services 
from nonemployees. The new standard for nonpublic entities will be effective for fiscal years beginning after December 
15, 2019, and interim periods within fiscal years beginning after December 15, 2020, and early application is permitted. 
The standard implementation did not have a material impact. 

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards Update 2019-
15 to clarify the accounting for implementation costs for cloud computing arrangements.  The amendments specify that 
existing guidance for capitalizing implementation costs incurred to develop or obtain internal-use software also applies 
to implementation costs incurred in a hosting arrangement that is a service contract. The guidance is effective for fiscal 
years beginning after December 15, 2020, and interim periods within fiscal years beginning after December 15, 2021, 
and early application is permitted. The standard implementation did not have a material impact. 

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date, including 
those above, that amend the original text of ASC. Management believes that those issued to date either (i) provide 
supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a 
significant impact on our financial statements. 

 
3. INVENTORY 

Inventory consists of the following items: 
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4. DETAILS OF CERTAIN ASSETS AND LIABILITIES 

Account receivables consist primarily of trade receivables, accounts payable consist primarily of trade payables.  
Prepaids and other current assets consist of the following items: 

 

Other current liabilities consist of the following items: 

 

 
5. PROPERTY AND EQUIPMENT 

As of December 31, 2020 and December 31, 2019, property and equipment consist of: 

 

Depreciation expense for property and equipment for the fiscal year ended December 31, 2020 and 2019 was in the 
amount of $186,145 and $186,145 respectively. 
 
 

As of Year Ended December 31, 2020 2019
223,956       165,060       

85,552         95,021         
Total Inventories 309,508$     260,081$     

Clothing Inventory
Deferred Inventory Expense

As of Year Ended December 31, 2020 2019
Prepaids and other current assets 192,272       102,156       
Total Prepaids Expenses and other Current Assets 192,272$     102,156$     

As of Year Ended December 31, 2020 2019
Accrued expenses 12,169         9,258           

2,663           28,389         
Due to related party 66,584         57,842         
Other current liabilities 2,549           -                   
Accrued interest 5,849           
Total Other Current Liabilities 83,965         101,338       

Tax payable

As of Year Ended December 31, 2020 2019
Equipment 173,657$              173,657$                        
Leasehold Improvements 6,417,722             6,404,595                       
Furniture & Fixtures 158,262                 122,113                          
Signs 35,349                   35,349                             
Property and Equipment, at Cost 6,784,989             6,735,713                       
Accumulated depreciation (814,269)               (628,124)                         
Property and Equipment, Net 5,970,721$           6,107,589$                     
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6. CAPITALIZATION AND EQUITY TRANSACTIONS 

Common Stock 

The Company is authorized to issue 4,929,058 shares of common with par value of $0.0001. As of December 31, 2020, 
and December 31, 2019, 1,010,119 and 1,010,119 have been issued and are outstanding.  

 

Preferred Stock 

The Company is authorized to issue 2,608,271 shares of preferred shares with $0.0001 par value. As of December 31, 
2020, and December 31, 2019, 1,171,309 of Series A-1 preferred shares have been issued and are outstanding.  

As of December 31, 2020, and December 31, 2019, 1,354,952 of Series A-2 preferred shares have been issued and are 
outstanding.  

 
7. SHAREBASED COMPENSATION 

During 2016, the Company authorized the Stock Option Plan (which may be referred to as the “Plan”).  The Company 
reserved 1,300,549 shares of its Common Stock pursuant to the Plan, which provides for the grant of shares of stock 
options, stock appreciation rights, and stock awards (performance shares) to employees, non-employee directors, and 
non-employee consultants. The option exercise price generally may not be less than the underlying stock's fair market 
value at the date of the grant and generally have a term of four years. The amounts granted each calendar year to an 
employee or nonemployee is limited depending on the type of award.   

Stock Options  
 
The Company granted stock options. The stock options were valued using the Black-Scholes pricing model with a range 
of inputs indicated below: 
 

 

The risk-free interest rate assumption for options granted is based upon observed interest rates on the United States 
government securities appropriate for the expected term of the Company's employee stock options. 
 
The expected term of employee stock options is calculated using the simplified method which takes into consideration 
the contractual life and vesting terms of the options. 
 
The Company determined the expected volatility assumption for options granted using the historical volatility of 
comparable public company's common stock. The Company will continue to monitor peer companies and other relevant 
factors used to measure expected volatility for future stock option grants, until such time that the Company’s common 
stock has enough market history to use historical volatility.  

As of Year Ended December 31, 2020
Expected l ife (years) 10.00                    
Risk-free interest rate 2.91%
Expected volatil ity 75%
Annual dividend yield 0%
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The dividend yield assumption for options granted is based on the Company's history and expectation of dividend 
payouts. The Company has never declared or paid any cash dividends on its common stock, and the Company does not 
anticipate paying any cash dividends in the foreseeable future.  
 
Management estimated the fair value of common stock based on recent sales to third parties. Forfeitures are recognized 
as incurred.  
 
A summary of the Company’s stock options activity and related information is as follows: 

 

Stock option expense for the years ended December 31, 2020 and December 31, 2019 was $11,146 and $6,118, 
respectively. 

 
8. DEBT  

Promissory Notes & Loans  

During the years presented, the Company has entered into promissory notes & loans. The details of the Company’s 
loans, notes, and the terms are as follows:  

 

The summary of the future maturities is as follows: 

Number of Awards
Weighted Average 

Exercise
Weighted Average 

Contract Term
Outstanding at December 31, 2018 637,852                      0.04$                             -                              
Granted 219,195                      
Execised -                               
Expired/Cancelled -                               -                              
Outstanding at December 31, 2019 857,047                      0.04$                             8.65                            
Exercisable Options at December 31, 2019 857,047                      0.04$                             8.65                            
Granted 317,437                      -$                               
Execised -                               -$                               
Expired/Cancelled -                               -$                               
Outstanding at December 31, 2020 1,174,484                   0.04$                             7.65                            
Exercisable Options at December 31, 2020 1,174,484                   0.04$                             7.65                            

For the Year Ended December 2020 For the Year Ended December 2019

Debt Instrument Name
Principal 
Amount Interest Rate Borrowing Period Maturity Date

Interest 
Expense

Accrued 
Interest

Current 
Portion

Non-Current 
Portion

Total 
Indebtedness

Interest 
Expense

Accrued 
Interest

Current 
Portion

Non-Current 
Portion

Total 
Indebtedness

First Bank- SBA Note agreement 575,000$          2.75% 11/29/2018 11/29/2028 16,815$        16,815$      84,168$          527,279$      611,447$         14,995$      14,995$     84,168$           461,092$      545,260$       
First Bank- SBA Note agreement 770,000$          8.00% 1/30/2019 5/31/2029 25,258$        25,258$      112,716$        203,008$      315,724$         30,233$      30,233$     112,716$         265,196$      377,912$       
PPP Loan 625,300$          1.00% 5/5/2020 8/5/2022 416,837$        208,418$      625,255$         
SBA Small Business Relief Loan 149,900$          3.75% 8/13/2020 8/13/2050 1,874$          1,874$        4,997$            144,903$      149,900$         

Promissory Note Payable - Ira Kurzban 60,000$            1.00% 1/11/2019 repaid 600             600            60,003$           60,003           
Promissory Note Payable - Ben Kurzban 100,000$          1.00% 1/9/2019 repaid 1,000          1,000         100,000$         100,000         
Promissory Van Der Hour/Lewitter Trust 50,000$            7.00% 2/4/2018 repaid 3,500          3,500         50,000$           50,000           
Total 43,947$        43,947$      618,717$        1,083,609$   1,702,327$      46,828$      46,828$     406,887$         726,288$      1,133,175$    
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9. INCOME TAXES 

The provision for income taxes for the year ended December 31, 2020 and December 31, 2019 consists of the following: 
 

  
 
Significant components of the Company’s deferred tax assets and liabilities at December 31, 2020, and December 31, 
2019 are as follows: 

 

  
 
Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will 
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that 
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax 
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2020 
and December 31, 2019. The amount of the deferred tax asset to be realized could be adjusted if estimates of future 
taxable income during the carryforward period are reduced or increased.  
 
For the fiscal year ending December 31, 2020, the Company had federal cumulative net operating loss (“NOL”) 
carryforwards of $5,179,530, and the Company had state net operating loss (“NOL”) carryforwards of approximately 
$5,179,530. Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend 
on the Company’s ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal 
net operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on 
indefinitely.  

As of Year Ended December 31, 2020
2021 618,717$          
2022 347,915            
2023 139,497            
2024 139,497            
2025 139,497            
Thereafter 317,204            
Total 1,702,327$      

As of Year Ended December 31, 2020 2019
Net Operating Loss (881,178)$     (242,553)$     
Valuation Allowance 881,178         242,553         
Net Provision for income tax -$                -$                

As of Year Ended December 31, 2020 2019
Net Operating Loss (1,294,882)$  (413,704)$     
Valuation Allowance 1,294,882      413,704         
Total Deferred Tax Asset -$                -$                
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The Company recognizes the impact of a tax position in the financial statements if that position is more likely than not 
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the 
position. As of December 31, 2020, and December 31, 2019, the Company had no unrecognized tax benefits. 

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of 
December 31, 2020, and December 31, 2019, the Company had no accrued interest and penalties related to uncertain 
tax positions. 

 

10. RELATED PARTY 

The company had payments to and from fitness studios which all separate legal entities owned by the same founders.  
As of December 31, 2020 and December 31, 2019, the outstanding balance of the amount due from those related parties 
was in the amount of $ 682,763 and $458,619, respectively.  
 

 
 
 

11. COMMITMENTS AND CONTINGENCIES 

Operating Leases 

The Company enters various operating leases for facilities. The aggregate minimum annual lease payments under 
operating leases in effect on December 31, 2020, are as follows: 

 

Rent expense was in the amount of $149,931 and $105,431 as of December 31, 2020 and December 31, 2019, 
respectively. 

 
Contingencies 

As of Year Ended December 31, 2020 2019
Due To/From 305 Studio One 154,651       173,799       

101,275       115,575       
Due To/From 305 Fitness Studio Columbus Circle (68,428)        (7,221)          
Due To/From 305 Fitness Studio UES 48,431         72,994         
Due To/From Boston 8,606           23,870         
Due to/from 305 Fitness Union Square 438,228       79,604         
Total Prepaids Expenses and other Current Assets 682,763$     458,619$     

Due To/From 305 Fitness Studio Two

Year Obligation
2021 807,667$          
2022 1,199,480         
2023 1,429,480         
Thereafter 5,421,080         
Total future minimum operating lease payments 8,857,707$       
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The Company’s operations are subject to a variety of local and state regulation. Failure to comply with one or more of 
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the 
Company ceasing operations. 

Litigation and Claims 

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal 
course of business. As of December 31, 2020, there were no pending or threatened lawsuits that could reasonably be 
expected to have a material effect on the results of the Company’s operations. 

 
12. SUBSEQUENT EVENTS 

The Company has evaluated subsequent events for the period from December 31, 2020 through August 18, 2021 the 
date the financial statements were available to be issued.   

On February 17, 2021, the company entered into an SBA Promissory Note agreement with Alpine Capital Bank in the 
amount of $561,642. The Note bears an interest rate of 1% per annum and has maturity date on March 1, 2026.  

There have been no other events or transactions during this time which would have a material effect on these financial 
statements. 

 
13. GOING CONCERN 

The accompanying financial statements have been prepared on a going concern basis, which contemplates the 
realization of assets and the satisfaction of liabilities in the normal course of business. The Company has an accumulated 
deficit  of $6,060,929,  an operating cash flow loss of $3,865,894 and liquid assets in cash of $2,574,724, which less than 
a year worth of cash reserves as of December 31, 2020. The Company’s situation raises a substantial doubt on whether 
the entity can continue as a going concern in the next twelve months. 
 
The Company’s ability to continue as a going concern in the next twelve months following the date the financial 
statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing 
sufficient to meet current and future obligations and deploy such to produce profitable operating results.  
 
Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its 
capital needs. During the next twelve months, the Company intends to fund its operations through debt and/or equity 
financing. 
 
There are no assurances that management will be able to raise capital on terms acceptable to the Company. If it is 
unable to obtain sufficient amounts of additional capital, it may be required to reduce the scope of its planned 
development, which could harm its business, financial condition, and operating results. The accompanying financial 
statements do not include any adjustments that might result from these uncertainties. 
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This presentation m
ay contain forw

ard-looking statem
ents and inform

ation relating to, am
ong other things, the com

pany, its business plan and strategy, and 
its industry. These statem

ents reflect m
anagem

ent’s current view
s w

ith respect to future events based inform
ation currently available and are subject to risks 

and uncertainties that could cause the com
pany’s actual results to differ m

aterially. Investors are cautioned not to place undue reliance on these forw
ard-

looking statem
ents as they contain hypothetical illustrations of m

athem
atical principles, are m

eant for illustrative purposes, and cannot represent guarantees 
of future results, levels of activity, perform

ance, or achievem
ents. M

oreover, no person nor any other person or entity assum
es responsibility for the accuracy 

and com
pleteness of forw

ard-looking statem
ents, and is under no duty to update any such statem

ents to conform
 them

 to actual results.



LIFE IS TO
O

 SHO
RT TO

 CO
UNT CALO

RIES

305 turns your w
orkout into a party

305 turns your w
orkout into a party



305 is a Dance workout powered by 

305 IN
TRO

4
DIVERSIFIED REVEN

U
E STREAM

S

1
2

EXPERIENTIAL STUDIO
S

LICENSED INSTRUCTO
RS

3
DIG

ITAL CLASSES

Visit one of our 7 studios featuring state-
of-the-art sound, light design, and a live 
DJ in every class.  

G
et trained in 305’s form

at and teach 305 
in com

m
unities w

orldw
ide. Licensed 

instructors pay $39/m
o + %

 rev share to 
access 305’s tech, tools, and m

usic 
m

ixes.

Take 305 anyw
here, w

ith our on-dem
and 

digital subscription for $29/m
o. No 

equipm
ent or investm

ent needed!



305 IN
TRO

$5+

305 U
SER: LIKES PIZZA, H

ATES EXERC
ISE

5

$2,000+

305 has bigger appeal than the competition

TARG
ET U

SER: ALREADY-FIT, AFFLU
EN

T

FITN
ESS H

ASN
’T BEEN

 W
O

N
…

YET

305 aim
s to expand the pie by m

aking exercise fun and affordable. 
This slide reflects m

anagem
ent’s current view

s w
ith respect to future events based on inform

ation currently available and is subject to risks and uncertainties. This slide is m
eant for illustrative purposes and 

does not represent guarantees of future results, levels of activity, perform
ance, or achievem

ents.

>
,�)

,30,=,���



We re-emerged from covid a better business

305 IN
TRO

6

•
G

rew
 licensing by hundreds, having trained over 1,000 instructors, w

ith 305 certified 
classes in 40 states and abroad

•
Launched 305 At H

om
e, an on-dem

and digital platform
 w

ith thousands of subscribers 
and a built-out production studio

•
Launched silent disco outdoor classes, generating $225K in rent-free revenue

•
G

rew
 global reach, adding 200,000 em

ail readers and social follow
ers

TH
E PIVO

T & TH
E SN

APBAC
K

This slide reflects m
anagem

ent’s current view
s w

ith respect to future events based on inform
ation currently available and is subject to risks and uncertainties. This slide is m

eant for illustrative purposes and 
does not represent guarantees of future results, levels of activity, perform

ance, or achievem
ents.

>
,�)

,30,=,���



And are gearing up for market advantages ahead

305 IN
TRO

7

•
D

irect studio com
petition hHs�NVne out of biz: !1 in 2 fitness operators perm

anently 
closed locations or shuttered for good

1

•
Zum

ba grew
 2,000%

 in the last m
ajor econom

ic dow
nturn. Today’s unem

ploym
ent�

and side hustle culture pave w
ay for licensing grow

th: a 305 license offers a path to 
m

onetize your passion, w
ork from

 anyw
here, and turn a profit w

ith m
inim

al upfront 
investm

ent

•
305’s studio m

odel JHn�becom
e m

ore effi
cient; favorable rent and TI deals pave w

ay to 
shorten 305 studio payback to estim

ated 12 m
onths

•
TikTok adoption pushes dance and self-expression to the top of the zeitgeist:�305 
can claim

 digital w
hite space for equipm

ent-free fun

RIDIN
G

 TH
E FU

TU
RE

1. Based on com
pilation of 27 boutique and gym

 brands, surveying a total of 147 locations in the 1<&�Tri-State area, data available upon request. 

This slide reflects m
anagem

ent’s current view
s w

ith respect to future events based on inform
ation currently available and is subject to risks and uncertainties. This slide is m

eant for illustrative purposes and 
does not represent guarantees of future results, levels of activity, perform

ance, or achievem
ents.



Oh, and, this is im
portant.

305 is one of a kind.
305 is one of a kind.



305 INTRO

305 marries dance & fitness

9

people search for 'dance class' or 'dance studio near m
e’ 

on G
oogle everyday

*

m
onthly view

s on YouTube on just the top three dance 
YouTube channels

*

72,000

200M
+ 

independent dance studios operating in the US
*

52,000

TIKTO
K & YO

U
TU

BE

Dance is popular, global, and m
ore fun than any treadm

ill!

PO
P C

U
LTU

RE

G
LO

BAL APPEAL
1.G

oogle Trends  2. YouTube view
s across 1M

illion Dance, M
att Stefanina & Fit Dance, source Social Blade. 3. Dance Studios in the US, IBIS W

orld, Dec
2019.

DAN
C

E IS M
ASSIVE



DJ m
ixes in every class > your spin instructor's playlist. 

305 INTRO

W
ith a unique product offering

possible perm
utations of a 305 class. 60 base 

m
ovem

ents, 4 variations per m
ove, and 5 m

ovem
ent 

patterns creates non-stop new
ness. 305 uses sim

ple 
m

ovem
ent patterns that are iterative, as opposed to 

stop-and-start choreography.

played in a 45 m
in class. 305 is m

usic-first, w
ith easy-

to-follow
 m

oves. Perfect for any m
usic lover, not just 

dancers. 305 retires m
usic before it gets old and 305 

evolves w
ith popular trends. 

10
305 IP

W
hile m

ost fitness classes feature a 
series of m

onotonous m
ovem

ent 
patterns (e.g. cycling, row

ing, running) 
dancing can unlock m

ore m
ovem

ents, 
triggering our brains to fire and m

uscles 
to develop in new

 w
ays. Exercise can 

actually be…
fun! 

W
hile m

ost dance w
orkouts center 

c
h
o

re
o

g
ra

p
h
y, 305 centers m

u
sic

a
l 

p
h
ra

sin
g

, in
 a

 non-stop, alw
ays-

evolving experience, m
aking 305 m

ore 
inclusive a

n
d effective than m

ost dance 
program

s. W
e believe everyone can 

dance! 

32 SONGS

1 BILLION



A look at the fitness industry today

305 IN
TR

O
Inaccessible

Inconsistent Q
uality

C
onsistent Q

uality

Accessible

305

Yoga

Crossfit

Zum
ba

Dance studios

Sm
art bikes

Free w
orkouts 

on Youtube

Prem
ium

 boutiques

11
O

U
R

 M
A

R
K

E
T 

Luxury gym
s & 

private training

Pick-up gam
e 

w
ith friends



305 IN
TRO

12

305 is built on sticky netw
orks that scale efficiently, w

ith custom
ers referring friends and licensed 

instructors prom
oting 305 globally.

305’s growth strategy is capital efficient

305 LEVERAG
ES C

O
M

M
U

N
ITY TO

 SPREAD TH
E W

O
RD

DIG
ITAL BRAN

DS DRO
P BIG

 $ TO
 AC

Q
U

IRE SU
BSC

RIBERS

G
RO

W
TH

 STRATEG
Y



305’S VISION: accessible fitness ON A GLOBAL SCALE

305 IN
TRO

13

A w
inning product that m

akes fitness fun. 
305 is an obsession and an identity for 

custom
ers and instructors in key m

arkets.

305 TO
DAY

305 TO
M

O
RRO

W

An international m
ovem

ent built on self-
love and self-expression. 305 is a w

ay of 
life driven by capital-effi

cient netw
orks.

 1,000 LICENSED INSTRUCTO
RS 

(67��100,000 CUSTO
M

ERS 
5,000,000 C

USTO
M

ERS 

 50,000 LICENSED IN
STRUCTO

RS

IN
VESTIN

G
 IN

 G
RO

W
TH

This slide reflects m
anagem

ent’s current views with respect to future events based on inform
ation 

currently available and is subject to risks and uncertainties. This slide is m
eant for illustrative purposes 

and does not represent guarantees of future results, levels of activity, perform
ance, or achievem

ents.

O
ver 1,000 people have taken 305’s instructor certification program

 since launching digitally in M
arch 2020.

Custom
er count includes 75,000 custom

ers who experienced a 305 studio class pre-2020 + custom
ers across 

305 At Hom
e and the estim

ated custom
ers of licensed instructors. W

e use an approxim
ation of 15 unique clients 

for each licensed instructor.



SUCCESS TO DATE
Success to date



SUCCESS TO
 DATE

FLAG
SHIP STUDIO

S

•
N

YC
, BO

S, D
C

 studios Jom
IinLK attracted nLaYl` 10,000

visitors/w
eek on average

1 

•
$2M

 AU
V: D m

ature 305 studio can generate $2M
 in 

ARR and 30-40%
 m

argin
2

•
Estim

ated 12 m
onth payback, w

ith opportunity to
reduce rent and CAPEX in post-CO

VID landscape
3

15

Fivers experience the m
agic of 305 in im

peccably designed studios, 
w

ith state-of-the-art sound, light design, and a live DJ in every class.

��
Average traffi

c num
bers across 6 studios in Feb 2020. 305 Fitness studios currently in line w

ith m
arket recovery, but w

e cannot guarantee w
hen traffi

c num
bers 

w
ill return to pre-CO

VID levels. O
ur current forecast assum

es January 2022 w
ill see an approxim

ate 70-80%
 of pre-CO

VID traffi
c levels.�3OHDVH�VHH�ILQDQFLDO�

SURMHFWLRQV�LQ�'DWD�5RRP
�

��
Tw

o m
ost m

ature studios (Village & M
idtow

n) for 305 Fitness generated $1.9M
 - $2.1M

 pre-CO
VID. Studio perform

ance available upon request.
��

305 has im
proved its payback from

 a 2.5 year payback to a 12 m
onth payback. M

ost recent build-out w
as $350K. M

anagem
ent believes that studio build-outs 

w
ill be m

ore effi
cient in a post-CO

VID landscape, due to proven cost savings in rem
odeling an existing fitness or dance studio.�3OHDVH�VHH�ILQDQFLDO�SURMHFWLRQV�LQ�

'DWD�5RRP
�

FLAGSHIP STUDIOS



SUCCESS TO
 DATE

CERTIFIED INSTRUCTO
RS

16

Dancers & fitness enthusiasts turn their passion into profit 
w

ith 305 Certification. Instructors pay $39 a m
onth plus a 

percentage of classes for 305’s tools and tech.

•
10x grow

th of instructor netw
ork

1

•
An estim

ated 10,000 people/m
onth take a 305 class

around the w
orld w

ith a certified instructor 2 

•
Instructors teach everyw

here: 55%
 teach online, 20%

teach in a gym
; 15%

 teach outdoors, and 10%
 rent

studio space as their prim
ary m

ethod of teaching

1.From
 M

arch 2020 - M
arch 2021, 305 trained over 1,000 instructors. 2. Approxim

ate estim
ation, 305 does not yet

have visibility into end consum
er in classes, but is calculating based on survey responses. Assum

es 70%
 of

instructors actively teaching 7 classes/m
o, 8 ppl/class. 3. From

 survey data Novem
ber 2020

Certified INSTRUCTORS



305 AT HOME

SUCCESS TO
 DATE

305 AT HO
M

E

•
3,000 paying subscribers, 80%

 
Lstim

atLK organic NYo^
tO

•
$412 projected LTV digital subscription 

driven by organic and partnerships
1

•
$300,000 EBITDA in 2021 pYoQLJtLK

17

Custom
ers can take 305 anyw

here, w
ith on-dem

and, 
equipm

ent-free digital w
orkouts for $29/m

onth.

1. LTV calculated on a ��-year forecast. Current LTV w
ith less than 1 year of lifespan = $170. O

rganic drives 80%
 of acquisition.

20%
 of acquisition driven through paid channels, w

ith a blended CPA of $40.

7KHVH�VWDWHP
HQWV�UHIOHFW�P

DQDJHP
HQWŖV�FXUUHQW�YLHZV�EDVHG�RQ�LQIRUP

DWLRQ�FXUUHQWO\�DYDLODEOH�DQG�DUH�VXEMHFW�WR�ULVNV�DQG�XQFHUWDLQWLHV�
WKDW�FRXOG�FDXVH�WKH�FRP

SDQ\ŖV�DFWXDO�UHVXOWV�WR�GLIIHU�P
DWHULDOO\��3OHDVH�VHH�ILQDQFLDO�SURMHFWLRQV�LQ�'DWD�5RRP

�IRU�DGGLWLRQDO�GHWDLO�
UHJDUGLQJ�WKH�DVVXP

SWLRQV�XQGHUO\LQJ�WKHVH�SURMHFWLRQV�



SUCCESS TO
 DATE

CO
M

M
UNITY

•
Hundreds of m

em
bers continued paying m

onthly dues 
for an average of 10 m

onths after studios closed

•
In tight talent m

arket, 80%
 of staff returned after 16-

m
onth furlough com

pared to lLss tOan OalM Lstim
atLK  

for gym
s in o\Y opLYatinN aYLas �

•
‘305 Live’ becam

e a daily ritual for Fivers w
orldw

ide in 
CO

VID, averaging 1,000 virtual attendees on a daily 
basis �

18

“It u
se

d
 to

 b
e
 th

a
t p

e
o
p

le
 w

e
re

 b
o
rn

 a
s p

a
rt o

f a
 c

o
m

m
u
n
ity, a

n
d

 h
a
d

 to
 

fin
d

 th
e
ir p

la
c
e
 a

s in
d

ivid
u
a
ls. N

o
w

 p
e
o
p

le
 a

re
 b

o
rn

 a
s in

d
ivid

u
a
ls, a

n
d

 
h
a
ve

 to
 fin

d
 th

e
ir c

o
m

m
u
n
ity.” - Bill Bishop, Author

��
Average staff return rate estim

ated from
 15 conversations w

ith studios and gym
s in April 2021. 

��
YouTube Live daily classes M

arch 13 2020 - Sept 15, 2020 generated 500-1,200 attendees on a daily basis

305 BABIES
305 ENG

AG
EM

ENTS

305 TATTO
O

S 
305 M

ARRIAG
ES

The 305 community



Licensing the 305 m
agic

Licensing the 305 m
agic



How instructor licensing works

IN
STRU

C
TO

R LIC
EN

SIN
G

 O
VERVIEW

20

TAKE TRAINING
M

AKE $ AN
D SPREAD 305

JO
IN THE NETW

O
RK

$290 
Virtual 12-hour course led 
by 305 M

aster Instructors

$39/m
o  

Access 305 brand, plug-and-play 
choreography, and instructor com

m
unity

4%
 rev share w

ith 305 
Pow

er your classes w
ith 305’s biz 

suite, tech, and DJ radio


LIC
EN

SIN
G

 TH
E 305 M

AG
IC



Licensed instructors stay on network

21

% Cohort Licensed Instructors on Network

M
onths After G

raduating Training

LICENSING
 THE 305 M

AG
IC

INSTRUCTO
R NETW

O
RK RETENTIO

N
21

•
O

f 10 licensed instructors w
ho join 

the instructor netw
ork, w

e predict 7 
are still on the netw

ork 2 years later 1

•
2.�%

 net M
oM

 churn of instructors
on netw

ork over last 6 m
onths

2 

•
Projected average lifetim

e value is
$2,500

1. Based on current instructor churn trends. Please see financial m
odel for m

ore. 2. 2.15%
 is our 

average net churn: w
e take total instructors churned off $39/m

o netw
ork and add back in any 

instructors w
e re-engaged (e.g. w

ho left netw
ork and cam

e back).

7KLV�VOLGH�UHIOHFWV�P
DQDJHP

HQWŖV�FXUUHQW�YLHZV�ZLWK�UHVSHFW�WR�IXWXUH�HYHQWV�EDVHG�RQ�LQIRUP
DWLRQ�

FXUUHQWO\�DYDLODEOH�DQG�LV�VXEMHFW�WR�ULVNV�DQG�XQFHUWDLQWLHV��7KLV�VOLGH�LV�P
HDQW�IRU�LOOXVWUDWLYH�SXUSRVHV�

DQG�GRHV�QRW�UHSUHVHQW�JXDUDQWHHV�RI�IXWXUH�UHVXOWV,�OHYHOV�RI�DFWLYLW\,�SHUIRUP
DQFH,�RU�DFKLHYHP

HQWV�



M
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M
ARKET leader



Fivers stick around

23

Percent Cohort Still Taking Class

M
onths as a Custom

er

M
ARKET LEADER

CUSTO
M

ER ENG
AG

EM
ENT

•
O

f 100 people w
ho becom

e a
305 studio custom

er, historical
data suggests ~70 w

ill still be
taking classes tw

o years later 1

•
Digital platform

 also sticky, w
ith

opportunity to further im
prove w

ith
hardw

are and re-engagem
ent

tools

1.Custom
er is defined as anyone w

ho took at least 2 studio classes, and w
ere still taking

classes 3 m
onths after their first visit. Using historical data from

 custom
ers w

ho started 305
betw

een 2014-2017 —
 of 100, 75 w

ere still taking studio classes 2 years later (2016-2019).



M
ARKET LEADER

Social power

24


120,000

75,000

TikTok follow
ers


YouTube subs


93,000
Instagram

 follow
ers


250,000
Em

ail readers


305’s TikTok follow
ing grew

 11,400%
 April 

2020 - April 2021 DIG
ITAL AUDIENCE
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The dream
 team

!
The dream

 team
!



THE TEAM
27

The 305 team is ready for 
the next chapter
Sadie Kurzban, Founder & CEO

 
Sam

 Karshenboym
, CO

O
 

Ben Kurzban, CFO
 

Holly W
hited, Licensing VP  

Heather Neufeld, Studio Director & HR 
Director 
Christina Serrano, O

perations Director 
Kaylyn Buckley, M

arketing M
anager 

Desiree G
uitian, O

perations  
Steph W

hite, Finance & Data 
Lauren Harris, Partnerships  
Jeo Bautista, Design 
M

arcus Isaiah, Social M
edia M

anager 
Candace Taylor, Product & Licensing  
Celeste Castillo, Licensing 
O

livia Love-Dem
bovsky, Licensing  

Sam
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305 Fitness, Inc.

“Own a Piece of 305! Make Sweat Sexy Worldwide | 305 Fitness”
Public Overview Video: https://youtu.be/tcrZgJtpFRI

[Sadie Kurzban]: “Come on if you're new to 305, this is the space where we come to feel ALIVE! Let's
go!”

“I started 305 in 2012 because I wanted something different. The fitness industry was leaving so
many people behind. Mediums change... price tags increased... but the core approach was
all the same: No pain, no gain.

305 turns all of that on its head by making exercise fun!

[Live Instructor]: “Turn to the person next to you, give them some twinkles and a winky face… Hit it
DJ!”

[Sadie Kurzban]: “Over the years, we built  something truly magical together. When COVID hit, we
acted quickly, keeping  the community alive and bringing 305 straight to you.”

“We launched two new revenue streams: 305 At Home, where thousands of Fivers
can take 305 with them anywhere with our on-demand digital subscription; and 305 Certification, where
we teach instructors how to take the 305 format and bring it into their local communities, gyms, and
dance  studios, across 40 different states.

“We are back now with our studio doors open, bigger, badder, and stronger than before. With less market
competition and new innovative ideas, 305 is positioned to become an empire in the fitness space.

“Our vision: open more flagship studios, certify thousands of local instructors, and expand 305 At Home
so you can take 305 wherever life takes you!”

“This is your opportunity to own a piece.”

“Visit 305fitness.com/invest to learn more.”

--

“Visit this Instagrammable NYC Fitness Studio!  | 305 Fitness”
Gallery Video: https://youtu.be/WzJ1pEomd-c

[Video of studio showing hip decor, state-of-the art lights, and classes in action]

[Text overlay: “Non Stop”... “Cardio Dance Party”... “Live DJ”]

[Closed with 305 Fitness logo]

--



“Have a blast and make that cash - your new side hustle is waiting! | 305 Fitness”
Gallery Video: https://youtu.be/wm-f46sMqa4

[Instructor #1]: “I saw my Venmo go up and I was like ‘Oh! This works!’”

[305 Fitness logo]

[Instructor #1]: “After training, I saw income, really after the first class!”

[Instructor #2]: “I was able to start making money about a month after my 305 certification weekend”

[Instructor #1]: “If you follow their format, there is really no way you can fail.”

[Instructor #2]: “Following the teaching blueprint of 305, is sooo doable”

“It is everything anybody needs if they’re feeling even a little bit lost, in the world that we live in today,
305 is a home!”

[Instructor #1]: “Teaching 305, it literally makes me feel like I can do anything, and I’m happy to find
something that matches my personality… and I’ve found my true self”

[Closed with 305 Fitness logo]

--

“305 Fitness At Home | Bigger and Badder”
Gallery Video: https://youtu.be/HDTZBt6FGgw

[Video of users turning on their TVs and iPads at home to join a 305 Fitness class]

[Video of users doing choreographed dances that are guided on the screen, and completing the work-out
after being sweaty and worked out]

--

“The HOTTEST Fitness Instructors | 305 Fitness”
Gallery Video: https://youtu.be/AiAgHJ1Zkk0

[Opens with 305 Fitness logo]

[Video of users having a 305 Fitness class on the beach, dancing in fitness gear, bathing suits, and
running into the water at the end of the class]

[Closes with 305 Fitness logo]

--


