F-4495

STATE OF MINNESOTA
DEPARTMENT OF COMMERCE
REGISTRATION DIVISION

(651) 296-6328

IN THE MATTER OF THE REGISTRATION OF:
PLANET BEACH FRANCHISING CORPORATION FRANCHISE AGREEMENT

By PLANET BEACH FRANCHISING CORPORATION

ORDER REINSTATING
REGISTRATION

WHEREAS, the annual report, exhibits and fee have been filed,
NOW, THEREFQORE, IT IS ORDERED that the registration dated
February 7, 2003, which was canceled on April 30, 2011,

is reinstated as of the date set forth below.

MIKE ROTHMAN
Commissioner
Department of Commerce
85 7th Place East, Suite 500
St pPaul, MN 55101
Date: October 3, 2011



F-4495

STATE OF MINNESOTA
DEPARTMENT OF COMMERCE
REGISTRATION DIVISION

(651) 296-6328

IN THE MATTER OF THE REGISTRATION OF:
PLANET BEACH FRANCHISING CORPORATION FRANCHISE AGREEMENT
By PLANET BEACH FRANCHISING CORPORATION

ORDER AMENDING
REGISTRATION

WHEREAS, an application to amend the registration and

amendment fee have been filed,

IT IS HEREBY ORDERED that the registration dated
Ocdtober 3, 2011, is amended as of the date set forth below.

_ 74

MIKE ROTHMAN

Commissioner

Department of Commerce

85 7th Place East, Suite 500

. St Paul, MN 55101
Date: October 3, 2011



Form A — Facing Page
UNIFORM FRANCHISE REGISTRATION APPLICATION

File Numbd: F4495 | oot

"
Fee: $200 T Ch,, R
ey

APPLICATION FOR: (Check only one): B 20”
o)
REGISTRATION OF AN OFFER AND SALE OF FRANCHISES

__ X __ REGISTRATION RENEWAL STATEMENT OR ANNUAL REPORT

POST-EFFECTIVE AMENDMENT NUMBER __ TO APPLICATION FILED UNDER
SECTION

PRE-EFFECTIVE - DATED

1. Name of Franchisor. 32
~1 9
ey
G ->>

Planet Beach Franchising Corporation
Name under which the Franchisor is doing or intends to do business.

Planet Beach

2 Franchisor’s principal business address. 14/ '//9

5145Taravella Road
Marrero, LA 70072

Name and address of Franchisor’s agent in the State of Minnesota authorized to receive process.
DeEartment of Commerce
* 7" Place East

Suite 500
St. Paul, MN 55101-2198

Name and address of Franchisor's agent in the State of Louisiana authorized to receive process.
Stephen P. Smith
3145 Taravella Road
Marrero, LA 70072
3 Name, address and telephone number of subfranchisors, if any, for this state.

None.

4, Name, address and telephone number of person to whom communications regarding this
application should be directed.

Jennifer N, Frisard T e - /O — 3 - //
5145 Taravella Road

Marrero, LA 70072 >hs /& w~STA7E
504-297-2575 > f ”’ﬂq Er ~SJ

| D7ncn
/f“’ but ! za # JFY’?/ iz, S99~y

| /w »ﬂ@w



September 26, 2011 W\

Sne of Minnesota
Daniel E. Sexton : Degpt. of Commerco
Market Assurance Division ~ - SEP 3 0.201
Minnesota Department ofiCommerce
85 7™ Place East, Suite 500 Rec'd$,

St. Paul, MN 55101
RE: File Number: F-4495 Traditional
Dear Mr. Sexton:

In reference to the material changes in our franchise registration renewal, please see the
enclosed Amendment fee ofi$100.00.

Should you have any questions or need additional information, please do not hesitate to
contact me.

Sincerely, —

J@ifer N. Batiste

Legal Department

Planet Beach Franchising
5145 Taravella Rd.
Marrero LA 70072
504-297-2575



85 7th Place East, Suite 500

MINNESOTA St. Pal.ll, Minnesota 55101-2198
DEPARTMENT OF www,commerce.state.mn.us

COMMERCE 651.295.4026 FAX 651.297.1959
An equal opportunity employer

September 15, 2011

Jennifer M. Frisard

5145 Taravella Road

Marrero LA 70072

Re: F-4495, Planet Beach Franchising Corporation

Dear Ms. Frisard:-

The annual report (renewal) application for the above-referenced franchise registration has been
examined. Please correct or otherwise address the following deficienci :

We are in receipt of the Annual Report for the above-referenced fganchise registration. In reviewing the

. red-lined changes submitted, we find that they are material to tHfe offering as defined in 2860.2400 of
the Rules for Chapter 80C. Therefore, an Amendment fee of ¥100.00 must be submitted in addition to
the Annual Report fee.

Please respond to this letter within a reasonable time. Applications may be withdrawn or canceled if not
diligently pursued. ’

Sincerely yours,

MIKE ROTHMAN
Commissioner

BY:

DANIEL E. SEXTON

Commerce Analyst Supervisor
Market Assurance Division
dan.sexton(@state.mn.us
(651) 296-4520

GW/DES/dw




Planet
Beach”

September 12, 2011

Market Assurance Division
Minnesota Department of Commerce
85 7™ Place East, Suite 500

St. Paul, MN 55101

RE: File Number: F-4495 Traditional
To Whom It May Concem:

Planet Beach Franchising Corporation (PBFC) was currently registered in Minnesota.
Our registration has expired, thus you will find the enclosed documents for our renewal
application.

gnclosed you will find the following:

¢ A check in the amount of $200 for the renewal fee for our Traditional FDD.
¢ The following Forms:
o Form A — Application Facing Page
o Form B - Supplemental Information
o Form C — Certification
o Form D — Uniform Consent to Service of Process
o Form E — Sales Agent Disclosure Form
¢ A CD is enclosed with advertising information.
¢ Red-lined copy ofithe Traditional FDD.
¢ (lean copy of our Traditional FDD.

Should you have any questions or need additional information, please do not hesitate to
contact me.

Sincerely,

J earnfergz risard

Legal Department
Planet Beach Franchising
5145 Taravella Rd.

Marrero LA 70072 mEi@% - GLOWY - RENELY

504-297-2575

5145 Taravella Road Marrero, tA 70072
Phone: (504} 361-5550 Fax: (504) 297-2581 www.planetbeach.com



Form B — Supplemental Information
SUPPLEMENTAL INFORMATION
1. Disclose:

A. The states in which this proposed application is effective.

B. The states in which this proposed registration application is or will be shortly on file.
CA, MN, M|, IL, NY

C. The states that have refused to register this franchise offering.
None.

D. The states that have revoked or suspended the right to offer franchises.
None.

E. The states in which this proposed registration of these franchises has been withdrawn within
the last five years, and the reasons for revocation or suspension.

None.
2. Source of Funds for Establishing New Franchises

Disclose franchisor’s total costs for performing its pre-opening obligations to provide goods or
services in connection with establishing each franchise, including real estate, improvements,
equipment, inventory, training and other items states in the offering. State separately the sources
of all required funds.

Total costs for pre-opening obligations: 52,500
The source of funds is general operating expenses which include income from royalties,
franchise fees and sale of products and supplies.



Form C - Certification

I certify under penalty of law that I have read and know the contents of this application and the documents attached
as exhibits and incorporated by reference and that the statements in all these documents are true and correct.

Executed at Marrero, Louisiana: % mber 12, 2011,
Wmnchian)

By: Stephen P. Smith

(Seal) Title: C _
/_\_/—\
(Sig?\aturéyF raflchisor)

By: Richard L. Juka

Title: COO

STATE OF LOUISIANA

PARISH OF JEFFERSON

Personally appeared before me this 12" day of September 2011 the above-named agent of Planet Beach

Franchising Corporation known to be the person who executed the foregoing application (as President and CEO, of

the above-named applicant) and Stephen P. Smith, being first duly swom, stated upon oath that said application, and

all exhibits submitted herewith, are true and correct.

%/

/= ,
Blaine M. Heber F
(Notary)
LSCrma 2 922

e Commvss: T




Form D
UNIFORM CONSENT TO SERVICE OF PROCESS

Planet Beach Franchising Corporation, a corporation organized under the laws of the State of Delaware,
irrevocably appoints the Department of Commerce and the successors in office, its attomey in the State of
Minnesota for service of notice, process or pleading in an action or proceeding against it arising out of or in
connection with the sale of franchises, or a violation of the franchise laws of Minnesota, and consents that
an action or proceeding against it may be commenced in a court of competent jurisdiction and proper venue
within Minnesota by service of process upon this officer with the same effect as if the undersigned was
organized or created under the laws of Minnesota and had lawfully been served with process in Minnesota.
It is requested that a copy of any notice, process or pleading served this consent be mailed to:

Planet Beach Franchising Corporation
5145 Taravella

/ﬁy: Stephen P. Smith

Title: CE

e

By RfpardiZite U7

Title: Vice President and COO




_FRANCHISE DISCLOSUYRE DOCUMENT

PLANET BEACH FRANCHISING CORPORATION
5145 Taravella Road
Marrero, Louisiana 70072
{504) 361-5850
www.planetheach.com

Planet
Beach.

Pianet-Beooh-Franehising-Corporation-offerstwo-franohise-eptions:
Option4-

As a franchisee, you will operate a Planet Beach_-Conlempo Spa that offers automated spa
services, —sunless and UMUM-free tanning. You will also sell related skin care products and
other specialty items under the name and brand “Planet Beach.” _The franchise location will be
approximately 1400 sauare feet. The total investment necessary to begin operation of a Planet
Beach Spa franchise is from_$135,560 to S280.440-$+18:200-10—5224-200. This initial
investment includes your franchise fee, eguipment, computer, and wholesale goods ranging
from $105.200 to S5146,300 $82.600-10-581,300-that must be paid to the franchisor or a
designated vendor. See ltems 5 and 7 of this Franchise Disclosure Document for an
explanation of your initial investment.

Option-2-

As-a-franchisee-you-have-the-option-lo-operate-o-Planot-Beach-Spa-that-offers-automated-spa
seivioes—t-free-tanning—and-tNV-tanning—Y ou-will-also-seltrelated-skincare-products—and
sther—specialty—ilems—under—tho-namo—and—brand—Planet—Beach——The—totai-invostmont
rooessary-lo-begin-operation-of-a-Planot-Beaoh-Spa-that-includes- B -tanning-sondcos-c-from
$201800-t0-$40-1:200—This-initial-invostmont-inoludes-yow-franchise-fee-aguipmont-computer;
and-wholesale-goods—ranging-from-5$108-200-10-$208.300- hat-must-be-paid-to-the-fronshicor-or
a—designated—vendor—See—lems—5—ond—7—of—this—Franchise—Disclesure-Dosument-for—an
explanation-of-yourinitiatinvoctmont:

This disclosure document summarizes certain provisions of your franchise agreement and other
information in plain English. Read this disclosure document and all accompanying agreements
carefully. You must receive this disclosure document at least 14 calendar days before you sign
a binding agreement with, or make any payment to, the franchisor or an affiliate in connection
with the proposed franchise sale. Note, however, that no governmental agency has verified
the information contained In this document.

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of disclosures in different formats, contact the Franchise Sales
Department at 5145 Taravella Road, Marrero, Louisiana 70072, (504} 361-5550.

The terms of your contract will govern your franchise relationship. Do not rely on the disclosure

Planet Beach Franchising Corporation 1
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STATE COVER PAGE

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

Call the state franchise administrator listed in Exhibit A for information about the franchisor, or
about franchising in your state.

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

Please consider the following RISK FACTORS before you buy this franchise:

1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH
US ONLY IN LOUISIANA. OUT-OF-STATE DISPUTE RESOLUTION MAY FORCE
YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY
ALSO COST YOU MORE TO RESOLVE DISPUTES WITH US IN LOUISIANA THAN IN
YOUR OWN STATE.

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

3. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

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

Planer Beach Franchising Corporation 3
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location. This is the general market for your products and services. H-you-choose-Gption3—then-your
Spa-will-be- UV HV-free-and-your-Spa-will-not-offer W UV qanning serdces-

You will operate the Spa from an approved location ("Approved Location" or “Location™) using our
proprietary business format (the "System") and the trade name "Planet Beach" and such other trademarks,
service marks, logos and other indicia of origin {our "Proprietary Marks") as we may designate for use in
connection with the Spa. You will operate the Spa according to the Franchise Agreement (Exhibit F), and
our confidential operations manual {("©perations Manual"), described in Item 11.

We also provide management services to GymMatrix Franchising Systems, LLC.
Markei Competition

As a Planet Beach franchisee, your Spa will offer automated spa services, Sunless and B3¥Ultra Violet-
free tanning, skin care, tanning, nutritional-_and related, retail products_—and-possibly-P—tanning to the
general public throughout the year. Your Spa will compete with other local, regional and national tanning

| salons, spas, and-department and retail stores for which the markei is well developed and highly
competitive.

Industry Specific Regulations

Spas, Tanning, and Nutrition are regulated in certain states and counties, and regulations are constantly
being updated and revised. We recommend that you research your state and county laws regulating the
tanning, spa, and nutrition industry. State Tanning regulators are identified in Exhibil K ofi this disclosure
document. You will also have lo comply with state and local laws and regulations applicable to health
and safety. Further, the Franchised Business will be subject to all laws and regulations that apply lo
businesses generally.

+~——1 Formatted: Normal, Left

Planet Beach Franchising Corporation 7
| Franchise Disclosure Document 8316 Amended-IR11008/11
Registraticn and Non-Registration States



been a Planet Beach franchisee since November 2, 2009, and intends to open 2 GymMatrix franchise.

Semior Vice-President of Intemational Franchising: David Mesa, Jr., CFE

Mr. Mesa served eight years in the Unites States Marine Corp as an Air Traffic Controller, receiving an
honorable discharge. Additionally, Mr. Mesa served as Director of Business Operations for Allegis
Group, a personnel staffing company, for eight years. In March of 2005, he received the
designation of Certified Franchise Executive (CFE) by the Intemational Franchising Association for his
work and study in the franchise industry and has maintained that designation to date, Mr. Mesa is also a
member of the Intemational Institute for Franchise Education (IIFE) Mimi MBA Club. In October of
2007, Mr. Mesa became the Director of Planet Beach Intemational, LLC. He also serves as Vice-
President of International Franchising for GymMarrix Franchising Systems, LLC. Mr. Mesa is a Planet
Beach franchisee, and a issends+o-open-o-GymsMatrix franchisee.

Chief Financial Officer: Craig M. Bemer

Mr. Bemer has served as our Chief Financial Officer since August 2007. Prior to that time, Mr. Bemer
served as Associate Controller and Director of Accounting for Tulane University from October 1999 to
August 2007, where his primary responsibilities included overseeing all financial reporting, developing
and monitoring internal controls, managing the operations of the accounting office, and preparing cash
forecasts and capital budgets. He was also Manager of Budgeting and Financial Reporting for Tidewater
hic. from March 1998 to October 1999, and was responsible in that position chiefly for all budgeting and
financial reporting, preparing quarterly and annual SEC filings, supervision of accounting staff, and
custody of corporation and insurance reserve general ledger accounts. Mr. Bemer, who is a Certified
Public Accountant, has a B.S. in Accounting from the University of New Orteans and a M.B.A. from the
A.B. Freeman School of Business at Fulane University, with a concentration in finance and management.

Vice President: Katie Moll, CFE

In March of 2000 Ms. Moll began working for PBFC and in February of 2003 she was promoted to Vice
President. As of January 2010, Ms. Moll oversees the Consumer Preducts, Convention, and Customer
Information Departments.

Disector-of Infomnaton-Technolegwu—Clamdie-Stinson-11L

Asa- LS -Marine-Mr—Stinson-began-his-eo mputing-eduemion—Afier-his-tour-of -duty-he-entered
the—eivilianjob-market-as—a—eompuler—technician—Reeeiving—his—Mierosoft-Cestified-Sysiem
Engineeringcertiffoation:-be-eame-onboard-os-a-Help-Besk-Feechnieian-in2003~eventually-being
promoted-to-MNetwork—Administrator—Mr—Stinson-was-promoted—o—the-Director-of-Infoamtien
Technology-in-Mareh2040-

Executive Director of Spa Performance and Education: Mandy Brvant Verges CFE

Mrs. Verges has worked with PBFC since 1996 and has had an opportunity to work in several capacities
in the organization. Mrs. Verges was a Spa Director and was promoted several times. She has served as
Executive Director of Spa Performance and Educafion since July 2010 and consults area representatives,
franchisees, spa performance consultants and retail, She is also a franchisee and opened her first Planet
Beach location in 1999. Mrs. Verges has served as an area representative since December of 2004.

Franchise-Marketing Director: Troy A. Wise

Planet Beach Franchising Corporadon 9
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world-wide, and Elite Interactive Solutions, Inc., a privately held company located in Los Angeles,
Califomia, that offers software monitoring products and services for facilities, He also serves on the
Advisory Boards of a number of technology and services companies in the Uniied States and other
countries. Mr. Wamer received his Juris Doctorate degree with honors from the New York University
School of Law, where he was appointed as an editor of the Law Review, after receiving his Bachelor of
Arts degree from Tulane University.

In certain regions, we have granted area development rights to qualified individuals ("Area

Representatives”). Area Representatives are often engaged in the sales process and are contractually

required to perfonn cerain support services to our franchisees. Information about these Area
| Represematives is attached to this offesing-cireulasFranchise Disclosure Documen: as Exhibit M.

Ilem 3
LITIGATION

Pending Litigation

Planet Beach Franchising Corporation 11
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filed an answer denying all allegations. The parlies have settled all claims out of court. In May of 2003
PBFC paid to the Burks an amount of $12,000 and agreed that for a period of two years from December
23, 2002 nol to open or operate or permit a PBFC franchisee to open or operate a tanning salon at any
location within a three mile radius from the Burk’s tanning salon.

Melissa Smith, Bumell Smith and Vita Amoure, L.L.C. v. Planet Beach Franchising Corporation, (Ne.
366-02108-01, 366th District Court, Collin County, Texas). In October 2001, plaintiffs filed suit to
recover a $5,000 temritory deposit fee paid for the right to open and operale a Salon. On April 1, 2001,
PBFC defaulted and judgment was entered in favor of the plaintiffs in the amount of $16,879. In
November of 2002, PBFC paid the judgment in full and an Order Granting NonSuit was filed. In January
of 2003 a Release of Judgment was signed by Bumell Smith, Melissa Smith and Vita Amore
acknowledging payment of the defaull judgment.

sames=Re=Bamhitand-lewe-BambillvePlano—Beesh—Frenehising~Com oot mtlimt | b
Supener-@euﬂ-Dwmn-m-“-ehﬂ-GeunithSiete-ef-h-eﬂh-Gevelme)—@n-Augu!-iévaQQ-l—euo-ﬁanehqgeeeg
Mrmimdebd =B amhitiefeledeanmaeiion=inmsehmah=ihoyaat oged=hronehmafsen imei-ant-epesifio-posformanue
DI DUE D8 000 6 (i P B ittt C G=R OARESC A L ar it £0 0 @ —t0—he rBe i lsmmiiny
Butini @08 be sl (} e bl v b b Bt i 000 (im0 40 It 1101 s g fa i@l h@baa F OFrmtm—0m
sbawi-Dessmber—i- ef3004-tho-pestiaa-Freshed-an-emie abba-rese uiionmin-wieh=-P Bicawakdc d-Ma-and
MsemBamhill-en—Asm=Repsesenietive—eg seoment-and-grentod-threnman=epiren=ie=aeguire=ermadditienat
franuhies-et-a-di-vecumed-priee-

Jeffrev A. Brewer, individually. Bert R. Struck, individuallv, Robert F. Struck, individually and Sun
King, L.L.C. v. Planet Beach Franchising Corporation and Planet Beach Tanning Salon Inc.. Stephen P.
Smith and Ronald Simmong (No.CV0406488, Circuit Court of Jefferson County, State of Alabama). On
October 28, 2004, our franchisees, Mr. Jeffrey R. Brewer, Mr. Bert R. Struck and Mr. Robert F. Stmck
filed an action in which they alleged that PBFC purposely excluded information from PBFC’s UFOC to
induce the franchisees to purchase a franchise. They further alleged shat PBFC omitted corporate
financial information and that PBFC purposefully omitted information relating to a *National
Advertising” fee. On December 16, 2004, PBFC filed a demand for arbitration. On December 16, 2004,
PBFC filed a Motion lo Slay Proceedings, Compel Arbitration or Dismiss. On January 21, 2005, the
Circuit Court of Jefferson County compelled this matter to arbitration and stayed the slate action pending
the outcome of the arbitration. Thereafter, the plaintiffs filed a demand for arbitration asserting a claim
for breach of contract. On or about January 17 of 2006, the parties reached an amicable resolution in
which PBFC purchased the assets and righls to Claimant’s franchise location. On January 27, 2006 the
state action was dismissed with prejudice in she Circuit Court of Jefferson County, Alabama.

Corporate Development Outsourcing L.L.C. v. Planet Beach Franchising Corporation (AAA No. 51 110
00110 05). On January 19, 2005, Corporate Development Outsourcing, L.L.C. ("CDO"), a project
management firm, filed an arbitiration wish the American Arbitration Association against PBFC alleging
lhal PBFC breached a Construction Management Agreement berween the parties. PBFC filed a
counterclaim on February 16, 2005 asserting that CDQ breached the Constmction Managemeni
Agreement. On August 23, 2005, the Arbitrator, with the American Arbitration Association, found that
the contract could be construed according to its terms without finding a breach by either party and
awarded CDO $18,400.00. The Arbitrator found that neither party was the “prevailing party” under she
agreement.

David Osgood and OZTX Enterprises, Inc._v. Planet Beach Franchising Corporation and Planet Beach
Real Estate. L.L.C. (AAA No. 69 114 00180 05). On June 9, 2005, Mr. Osgood and OZTX Enterprises,
Inc., a franchisee, filed arbitration with the American Arbitration Association against PBFC and Planet

Beach Real Estate, LLL.C. (PBRE) alleging that PBFC and PBRE breached the franchise
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their franchise agreement by selling their Planet Beach Salon to a competitor. On September 15, 2006,
Culbertson and Leetham filed an Answer and Counterclaim asserting lhal PBFC made misrepresentations
and concealed material facts in inducing counter-claimants to execute the Franchise Agreement and
Royalty Waiver Agreement. Culbertson and Leetham alleged that PBFC failed to provide adequate
support and failed to honor its promise to assist with the sale of their Salon. They are contesting the
Fomm Selecfion Clause and the Choice of Law provision in the franchise agreement. Culbertson and
Leetham alleged damages in the amount of S150,000. They are requesting the return of their investment
and additional money lost in supporting the business, interest, arbitration costs, attomey's fees and any
other appropriate relief On September 29, 2006, PBFC field an Answer to the Counterclaim and Memo
in Support of Forum Selection Clause and the Choice of Law Provision. In its Answer PBFC denies all
factual averments made by Culbenison and Leetham and argues that the Forum Selection Clause and
Choice of Law provisions should be upheld. On March 19, 2007 the parties reached a settlement in which
Culbertson and Leetham agreed to pay $25,000 towards future royalties to PBFC.

Arthur A, Lewis, I11 v. Planet Beach Franchising Corporation, (AAA No. 69 114 4300 07). On September
10, 2007, Arthur Lewis filed an action in the Superior Court in the state of Califomia for Breach of the
Franchise Agreement, Violation of the Califomia Franchise Relations Act, Violation of the Louisiana
Unfair Trade Practices and Consumer Protection Law. Lewis alleges damages in the amount of $150,000,
The parties subsequently agreed to arbitrate ihe matter in Louisiana pursuant to paragraph XXV of the
franchise agreement. On December 28, 2007, Respondent PBFC answered the Demand for Arbitration,
set forth defenses and PBFC and PBRE counterclaimed for Breach of the Franchise Agreement, Breach of
Equipment Contract and Breach of Sublease entered inlo by plaintiff. PBFC and PBRE have requested
damages in an amount to be determuined at trial in addition to specified damages in the amount of
$49,585.52. On September 19, 2008 the aribitrnionarbitration was suspended for nonpayment. On or
about September 19 the parties reached an amicable settlement whereby PBFC agreed to pay $40,000 to
Lewis and the case was removed from arbitration.

Michael and Jeannine Ingraham v. Planet Beach Franchising Corporation, (No. 07-3555 In the United
States District Court for the Eastem District of Louisiana). On July 2, 2007, franchisees Michael and
Jeannine Ingraham filed an action alleging Breach of the Franchise Agreement, Unfair Trade Practices,
Breach of Implied Covenants of Good Faith and Fair Dealing, Detrimental Reliance and Negligence.
Plaintiffs allege an unspecified amount of damages. In August 2007, Planet Beach Franchising
Corporation filed an Answer with Affirmative Defenses. Trial in this maner was set for April 20, 2009.
On Apnl 20, 2009 the parties reached a senlement whereby PBFC agreed to pay $20,000 to the
Ingrahams, $100,000 in Royalty Abatement and $50,000 in product credits invoiced directly from PBFC.
The settlement agreement was executed on May 8, 2009,

Steadman-Ceneepts—Inc—v—Planet-Beach-Trenshicine Comoration—Ne—2:09-ev-02008-CIB-JCU [n-the
Usited-States Bistriet~Coori-for-the-FEastem-Distriet—of L ouisiane }—On-Oetober—2--2009franchisea
Steadman-Concoptar-Inc—filed-en-action-alleging-+hei-Planct-Beseh-Franehising-Corporation-breached-the
Franoldse-Agseement-by-failing-te-pre vide-resourees-produets—and-services—Plaintiff demands-rescission
of -the—contract-er-ea—unspecified—amount—of -damages—Planet-Beae h-Franchising-Corporation-fited-en
Answer-and-Affirmative-Defenses-ondanuary-26-2010—This-case-has-been-relatively-inactive-

Frances Buyack v. William Olson, Sallv Olson, Planet Beach Franchising Corporation, Black
Corporations [-X, White Partnerships I-X, Red Limited Liabihty Entities [-X, (No. CV2009 093602 In
the Superior Court of Arizona, Maricopa County). On November 9, 2009, franchisee filed an action
alleging that her husband forged her signature lo the Franchise Agreement. Plaintiff alleged thal Planet
Beach Franchising Corporation wrongfully converted the franchise fee of $51,000.00 by failing to retum
that amount after learning that Plaintiff never signed her name to the Franchise Agreement. On or about
Febmary 17, 2010, Planet Beach Franchising Corporation entered into a Senlement Agreement with
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Other—han—these—20—sctions—no—litigetion—is—required—to—be—disolased—in~this-disclosure—doeument:
Information-selating-to-Area-Representatives-is-ettached-as-Exhibit-M-respeetivelb

Ttem 4
BANKRUPTCY

No person previously identified in Item 2 of this Disclosure Document has been involved as a debtor in
proceedings under the U.S. Bankmptcy Code or has been a party to proceedings under the laws of foreign
nations relating to bankmptcy required to be disclosed in this Item,

Item 8
INITIAL FEES

Single Unit Franchise Fee

Califomia, Minnesota, North Dakota and Washington have imposed an impound requirement. The initial
franchise fees of citizens of these States will be placed in an escrow account until their Planet Beach Spa
location opens. The initial franchise fees for citizens of Hawaii and Virginia will be deferred until their
Planet Beach location opens.

You will pay an initial franchise fee of $240,000 for-a VU V-free-Spa{Ontion—H-or-530:000-for a single
unit_license_Spa-thatineludostUV—tannine—{Option—=23. This fee is deemed fully eamed and non-
refundable at the time the Franchise Agreement is executed. PBFC reserves the right to alter these prices
as the market warrants at any time.

Erom—time-to-linre--we—offer—special—pricing—for—additionalticenses—and{or—options—to—eur—esisting
frenchisees-that-are-eomphiant-with-al-PBFC-polieies-end-proeedures-as—swated-in-the-Operotions- Manual
astd-the-Franehise-Agreement-

-Multi-Unit Option Fee

Upon execution of a Franchise Agreement, PBFC may elect to sign a Muhi-Unit Option Agreement with
qualified candidates. Franchisees with multiple options are required to adhere to a strict development
schedule. These option fees areas follows: 2 additional options S19.000 and for 4 additional options
$34.000,

VetFran Program
PBFC participates in the VetFran Program and qualified fianchisees may receive a discount of $2,500 on
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TYPE OF FEE AMOUNT WHEN DUE REMARKS
Compliant Franchisees preceding
and 9% of Grass month
SalesGross Revenue for
Non-Compliant
Franchisees.
Brand Development 2% ofiGross 5% of: every Payment will be made
| Fee RevenueSeales month for the | through the Autodraft system,
preceding
month
CreditCard Amount of fee charged 10 5™ ofievery For any paymenis made by
Processing Fees (1) PBFC from credit card month forthe | you to us or any purchases
] processor. preceding made by you from PBFC.-
month
Annual Convention $400 Fees that are Fee includes registration for 2
unpaid 14 days | attendees. It does not include
prior to cost ofi travel, lodging, food,
convention will | or entertainment-
be
automatically
drafied.
TeehnolsxTechnologv | $0 5" of everv A fee_mav be_ imposed for
Fee month for the additional technology
preceding upgrades but not to exceed
month 3100.
POS Software Fee $86.00 5% ofievery Pavment will be made
. month for the directlv.__to_a _third panv
preceding vendor.
month

OPTIONAL FEES

TYPE OF FEE AMOUNT WHEN DUE REMARKS

AdditionatEmail Franchisees-on Ateregtionof | Paymentwill-be-made-through

Aecoutrt Location agreement-shalreceive | emailaddress: | the-Autodraft-System:

Mobile App emait-addresses-plus anmaly-on Pavment will be made through
eddisional-eddresses-for | anmiversary the Autodraft Svstem
spa-management—Limit | date5¥ ofievery | Pavment will be made directiv to
ofi-2-for-spa month for the a third partv vendor.
management—Additional | preceding
emat-oddresses-are month
£300-peryear-§55.00

|
NON-COMPLIANCE FEES *
Planer Beach Franchising Corporation 19
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hem
Option U MEN-Froe Spa—H-(H-H-H-5- -
ESTFIMATED FO
BESCRIPHON OR PANMENT WHEN BAYMENT
FOW-HIGH BUEE 15
RANGE FOBE
MADE
Initiel Fraochise §+0.000 Eump-Sum | Epen-sianing RBEC
Fee 3y ofFrmnehise
Aureement
Plenet-Beach $66:-400-40 Eump-sunt As-arransed BBEC
Spa-Equipment §74:000
and-TFimer
installetion-33
Leasehold £5:000t0 Asarranged | As-erranged Genera}
Hnprovements £70.000 Contractor
()
Owner £9.000 Asorransed | As-erransed Approved
FurnishedTtems £12.000 Menders
el
Ftillyvphote £2:50010 Asarranged | Aserranged Lerdlord
andease $4:500 and-Loeal
deposits(6) providers
Insuroneeinitial | 56002684300 | Asaranged | As-asranpged Insaranee
pavmenl-(h Previder
Computerand £3.200-t0 Eump-sum Epen BBFC
Software8) £6:300 oFdering ondlor
Approved
Vender
Printina & £10-00030 As-orranged | Aserenged Verious
Merketing{3) £20:600
Whelesale £3-000+0 EBumpsum Ypan PBEC
Goeds-(10) £3:500 erdering
Washerend S0-t0-53-200 As-arrenged | As-errenged Loest
Drver{lh Provider
Permitsrlieenses +50040 As-ermpgod | As-errenged Marious
a2 51668
Planet Beach Franchising Corporatien 21

| Franchise Disclosure Docusaent 8340 Amended 451008 1)
Registration and Non-Registration States



Note-0—Y ou-are-required-to-invesithisemountin-merkeling pHor-to-your-Spa-epening-and-through-the
initisl-opening-of your Spa—Youmay spendaddilional ameounts-with- PBECapproval

Noete10—Yeu-will-bereguired-te-purehase-a-speeified-amount-of whelesale veedsfar-the-initial invenlery
ef-preduets—to-be-offered forsale—basedonthe-sizeofvour Spa—A seleetonof PBEC s-prapriatary
produets-and-nalional-bragd-productsmust-besteeked:

Note-He—Zero-dollars—es-u-Low ™ becsuse-not-aH-SpascensusommedateawtiHiy roomdue to-sizeof
layout-restrietions—Thereforethe washerand-dryer-are-optional:

Note I 2—Thisfrunreincludesinspectionfeesand-ceeupational-Heenses:

Note-H—RBEC requires-thai-you-open-upen-the-salievementof-o- 512 500-membership-drafi-for-the-first
will-reaeh-any-certaia-finaneial-posinon—This-ratige-is-alse-based-on—costsfor rronsporiationmeals-and
other-expenses-assoeiated with pre-openinutralning.

Note-M—PBFCrelied-on-itsexperiencein-thetanning-and-day-spa-business-io-eompile-these-estirates:
Yousheuldreview-these-figures-earefully-with-a-business-advisor before-making-any-deeision-to-purchase
the-franchise:

NoteI5—PBEC doesnetoffer indireetand direet finaneingto-fronchisees:

Note 6 ryousigna-Sinele Lnil-Franchise Avureement-yourinttiabinvestment-for vour first-Spa-shonld
be-within-the-range-diselosed-in-this-Hem7-ehart—The Initial Franchise Feeforeachsubsequent Spatsset
forth-inHemS—Youalso-should-be-awarethet-your-inttel- m%mam—fa-r—-yeu;—seeeﬁd—end-sabsequeﬂt

Spastikely-will be-hisher than-the-abeve-estimates{for-yourfirst- Spa-due-ta-inflationand-other-economie
faeters-that-may-var yover-Hme:

Neto-LF—All pavsrents-are-nonrefundable-unless-otherwise-aureed:

Nete 18 —Franchisorownedloeationswill have-equel-roting povweronanyfees-imposed-by-coeperatives:

Option 2 VUV Spa (EH-H-H-HS-H6-UT-(5)

ESTFIMATED
AMOINF
OR Method-of Fo

LOW-HIGH | pasnENT WHEN WHOM

BESCRIPFION RANGE PLE PAVMENT
S
FORBRE
Enitiat- Franchise £30:000 $30.000 Epor-signinmt BBEC
Fee () LumpSum | ofFranchise
AreFeernent
Planet Beach Franchising Corporation 23
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Notas:

Note-+—Estimates-ore-based-on-a-sinele-unit- Spa—The-differenee-inpriceis—due-to-square footeger-the
rumberofservicesyouoffer—and the-opiante-effer N S tonning:

Note2—You-mustpay—us—an—intialfranchise feeof $30,000-00fora-Spa—with- UMM ternins—In
ColifemiaMinnesoteNorh-Daketa-ond-Washinuton-the-thitial-franehise-fee-will-be ploced-in-an-eserow
aceoun+unti-the-Spa-opens—IinHowoti-ond Virginta-the tnitel-franchise fee-will-be-deferred-unti-the-Spe
epens:

Note-3—The low-end represenisthe recommended-equipmeni-mivwith- YV L3V tounineThis-estimoled
renge—doesirehide T-Meax—Timersyste mer-winng—delivery—and—instolaton—AH Spas—orerequired—te
heve-a-minmum-of-one (1 -sproy-beethend-seven{)-piecesofspa-equipment—whichireldes VM
taRRtRE-eqtipment—This—ameutR—mey—vary-dependingonunit-mix-end-ameuntofequipment—Youore
respeansibleforary-tones-due-to-yaursiate:

Note-+—The low—estimatei5-based-on-o-Spa—with-an—estimated—1200—+s1600-squore-fosi-space—with
Planet Beach Franchising Corporation 25
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factors-that-snay—rary-ever-tme:
Note-+1—AH-parments-are-non-refundoble-unless-otherwise-agroed:
Note-B—Franchisor-owned-locations-will-have-equalvoting-power-on-onyfees-imposed-brrcooperatives:
Item 7
ESTIMATED INITIAL INVESTMENT
ESTIMATED T0
AMOUNT Method of WHOM "‘—{ Formatted: Centered
DESCRIPTION OR PAYMENT WHEN PAYMENT
LOW-HIGH DUE IS
RANGE - TO BE
MADE
Initial Franchise $8.500 to Lump Sum | Upon sisming PBFC
Fee (2) $20.000 ¢f Franchise
Agreement
Planet Beach $81.700 to Lump sum As arranged PBFC
Soa Equioment $120.240
and Timer
Svstem with
shieping,
installation (3)
Leasehold $5.000 t0 As arranged As arranged General
Imorovements §$70.000 Contractor
(4)
Oawner $9.000 As arranged As arranged Approved
Furnished Items $17.000 Vendors
(5)
Utilitv. phone §2.500 to As arranged | As arranged Landlord
and lease $4.500 and Local
deposits (6) providers
Insurance initial | 5600 to $1200 | Asarranged | As arranged Insurance
pavment (7) Provider
Computer and $3.200 10 Lump sum Upon PBFC
Software (8) $6.800 ordering and/or
Approved
Vendor
Printing & $10.000 10 As arranged | As arranged Various
Marketing (9) $20.000
Wholesale 6,000 10 Lump sum Upen PBFC
Goods (10) $7.300 ordering
Ptanes Beach Franchising Corporation 27
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Note 7. You will need 1o obtain Commercial General Liability ($1 Million Minimum Coverage)
insurance, Worker's Compensation. Business Interruption insurance, Flood. Life Insurance {equal 1o
amount borrowed) and Construction Coverage insurance.

Note 8. Low end includes hardware and required software. The “high” figure includes the costs for two
CPUs, monitors, kevboards, cash drawers, credit card swipes, receipt printers. and one laser printer.

Note 9. You are required 1o ipvest this amount in marketing prior lo_vour Spa opening and through the
initial opening of vour Spa. You may spend additional amounts with PBFC approval.

Note 10. You will be reguired 1o purchase a specified amount of wholesale goods for the nitial inyventory
of products to be offered for sale based on the size of vour Spa. A selection of PBFC's proprjetary

products and patignal brand producls musl be slocked.

Note 11. Zero dollars as a “L.ow™” because nol all Spas can accommodaie a utility room due 1o size or

layout restrictions. Therefore, the washer and drver are opticnal.

Note_12. This figure includes inspection fees and occupational licenses.

Note 13. PBFC requires that vou open upon the achievement ofia $12.500 membership drafi for the firs
month vour Spa is open, This figure does nol necessarily mean that vou will “break even™ or that vou

will reach any certain financial position. This range is also based on costs for transportation, meals and
other expenses associated with pre-opening irainine.

Note 14. PBFC relied on i1s experience in the tanning and dav spa business 1o compile these estimales.
Y ou should review these figures carefu)|v with a business advisor before making anv decision 1o purchase

the franchise.

Nole 15. PBFC does not offer indirect and direct financing 10 franchisees.

Nole 16. [fvou sign a Single Unit Franchise Agreement, vour initial investment for vour first Spa should
be within the range disclosed in this ltem 7 chart. The Injtial Franchise Fee for each subseguent Spa is set
forth in ltem 5, You also should be aware that vour initial investment for vour second and subseguent

Spas likely will be higher than the above estimates for vour firsl Spa due lo infiation and other economic
factors that may vary over time,

Nole 17._All pavments are non-refundable unless otherwise agreed.
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Where we agree or are deemed to be required to exercise our rights reasonably or in good faith, we will
satisfy our obligations wherever we exercise Reasonable Business Judgment in making our decision or
exercising our rights. A decision or action by PBFC will be deemed to be the result of Reasonable
Business Judgment, even if other reasonable or even arguably preferable alternatives are available, if our
decision or action is intended, in whole or significant part, to promote or benefil the System generally
even if the decision or action also promotes a financial or other individual interest of PBFC. Examples of
items that will promote or benefil the System include enhancing the value of the Planet Beach mark,
improving cuslomer service and satisfaction, improving preduct quality, improving uniformity, enhancing
or encouraging modemization, and improving the competitive position of the System.

We must approve the location of the Spa. The location should consist of approximately 860-te—1-660
1400square feel for-the-BA-Free-Spa—and-approxitnately-1;400-to—2,000-square—feet-for-the-a-Spa-that
inehsdesE-tanning-—and be located in a high population center and highly visible area, such as a strip
mall. OQur approval of a localion or lease does not constitute our representation that the location will be
successful.

The Spa must be equipped, decorated and supplied in compliance with our specifications, which will be
made available lo you. Afler you acquire or lease a site for the Spa (either by signing a lease or
purchasing real estate), you must employ a contractor to construct the Spa and to complete all
improvements in accordance with approved plans. You must also employ licensed and professionally
qualified individuals to modify such plans to conform to local legal requirements and specifications. You
will be responsible for all costs connected with construction, including architectural plans and seals,
leasehold improvements, fixtures and signs, and for all cosls related to compliance with stale or local
ordinances, rules and regulations. You must submit to us a video taped presentation and/or digital camera
photographs via e-mail of the finished build-out of the inside and outside of the Spa_prior to opening.-

You must procure and maintain public liability and property damage insurance covering the operation of
the business and the location where the business is conducted, with insurance carriers reasonably
acceptable to us in a minimum amount of 51,000,000 combined single limit and real and personal
properly insurance including fire, products liability and extended coverage on an all risk replacement cost
basis. You will agree to carry the insurance required by the lease of your location or by any lender or
equipmeni lessor you select and worker's compensation insurance required by applicable law, You must
add us and our affiliates to all insurance contracts as an additional insured under the insurance policies,
the cost of which to be paid by you. You will also need to obtain Worker’s Compensation insurance,
Business Interruption insurance, Life insurance (equal to the amount borrowed), and Construction
Coverage insurance.-

We will derive revenue from your purchases to the extent that you purchase any item from us. In some
instances, we will derive revenue from assisting-in-the-site-seleetion-proeess—vendor royalties and referral
payments. In the year ending December 31, 20092010, our revenues from franchisee purchases including
tenant-placememt-fees, vendor royalties and referral payments was $937.480853.856-or _10.7%6-74%0f
our total revenues of 58,745,468 $43:269320. We estimate that your required purchases will account for
approximately 3333% of all purchases necessary to establish the Spa, and approximately 1048% of all
costs necessary to operate the Spa after opening. You will not receive any material benefit from
purchasing from approved or designated suppliers. There are purchasing or distribution cooperatives in
existence for the System. PBFC does receive paymenis as a result of your required purchases from
approved suppliers.
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remodeling requirements

of Franchise Agreement

SECTION DISCLOSURE
OBLIGATION IN AGREEMENT DOCUMENT ITEM
1.] Ongoing product/service ParasraphSection 9.3 of Franchise Item 8
purchases Agreement
m.} Maintenance, appearance and ParesraphSections 4.2, 9.1, and 22 item 11

n.] Insurance

PearaerephSection 14 of Franchise
Agreement

Items 6, 7and 8

0.] Advertising/Marketing

peregraphSection 13 of Franchise
Agreement

Items 6, 7and 11

p-] Indemnification

ParagraphSection 19.2 of Franchise
Agreement

Item 6

q.] Owner’s participation/
management/staffing

PasagraphSection 9.2 of Franchise
Agreement

Item 15

r.] Records/reports

PoragraphSection 15 of Franchise
Agreement

Item 6

s.] Inspections/audits

ParagraphSections 16.3 and 17 of
Franchise Agreement

Ttems 6 and 11

[.] Transfer

PuraeraphSection 21 of Franchise
Agreement

Ttems 6 and 17

u.] Renewal

PamegraphSection 4.2 of Franchise
Agreement

hem 17

v.] Post-termination obligations

ParagraphSection 24 of Franchise
Agreement

Item 17

w.] Non-competition covenants

BarasraphSection 18 of Franchise
Agreement

Item 17

x.] Dispute resolution

ParagraphSection 25 of Franchise
Agreement

Item 17

y.] Other: Personal Guaranty of
Franchisee’s Obligations (Note 1)

ParagraphSection 27 of Franchise
Agreement

Not Applicable

Notes:

All partners in a limited partnership, shareholders in a corporate franchisee, or members and managers in a limited
liability company franchisee must sign a Confidentiality and Non-Competition Agreement (Exhibit 6 of the
Franchise Agreement) and a Guaranty Agreement (Exhibit 3 of the Franchise Agreement). All spouses who do not
sign the Franchise Agreement must sign a Confdentiality and Non-Competition Agreement (Exhibit 6 of the
Franchise Agreement) and a Guaranty Agreement (Exhibit 3 of the Franchise Agreement).

Neither we nor any agent or affiliate offers direct or indirect financing to you, guarantees any nole, lease
or obligation of yours, or has any practice or intent to sell, assign or discount to a third party all or any

part of any financing arrangement of yours. However, RBFC has a working relationship with the

following lending institutions:

1. Amerifund, Inc. offers equipment financing/leasing and will finance up to 100% of your
equipment costs, including tarming, salon, outdoor signage, security, flooring, vending, point of
sale etc. They offer bolh traditional leases that have buyout options ranging from $1 to fair

market value of the equipment. They also offer equipment finance agreemenls and working

Planet Beach Franchising Corporation
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6. Diamond Financial Services (Franchise Fimding) has been servicing franchisors for over 12 Comment [1p2}: Need 1o add Boetly

years assisting their franchisees and prospects with a high success rate of financing mainly Formatted

business loans (SBA 7A) nationwide. Diamond quickly reviews options and pre qualifies for [Fonnattcd
loan or lease potential. More recently, they have added other funding programs including Formatted
Equipment Leasing (FranchiseLeasing.com) $5 — 150K, their well known UBLOC (Unsecured /fFormatteu
Business Line of Credit) program S40 — 100K, S.T.A R (short-tenn loans)$20-100K, Retirement Fonmatted

/

rollover services and their FranEquity (helping prospects to find angel investors, partners & Formatted

capital). Diamond’s business loans cover expansions, refinance, working capital, start-up, Formatted

acquisitions and partner buy — outs. Loan sizes from $150K — 2 million (SBA). Diamond’s job ['Formatted

is to always put their clients in the best position with their franchise financing needs.

Formatted

Formatted

7. BOEFLY + [j
Formatted [—]
Planet Beach Franchising provides assistance for franchisees in accessing financing througha < Formatted J:]
parmership with BoeFlv.com, the onling leader in financing for business borrowers. Formatted 3
. . . . . . . Forma (- “'}

BoeFly is an innovative service that offers U,S. franchise¢ and prospective franchisees access toa /[ mmatted
captive nerwork of business lenders. With BoeFly, vou can now connect directly with banks 1o Formatted Table -
- find financing — with a single. universal loan applicanion, all with unprecedented efficiency. Formatted — ]
. / Formatted [_1

BoeFlv positions vou for success:

- Formatted { j

—Build a lender readv loan package N -
- Forma [_i

—BoeF1v Support to prepare and guide vou - ormatte
~Connect with the growing network of BoeFlv business lenders - Formatted - 1

JInvite vour own banks to access vour secure loan package on BoeFly ! Formatted
. -ff Formatted [_1
Use BoeFlv to Find Financing For: - Formatted J:]
New Store Development Projects -Acquisition of Existing - Formatted [—i
Stores : : : /{ rormatted ﬂ
-Store Remodel/Upgrades Unit Expansion Proiectg d Formatted 1

Eguipment Only Purchases Working Capital Needs
Formatted ﬁ
- Formatted !
To leam more_about BoeFlv, please visit www.BoeFlv.comn _To access the BoeFlv/ Planet Beach website Formatted [—i
and begin the financine process, visit: hnp:/fwww.boeflv.com/planetbeach Formatted H
Formatted ]
“ Formatted !
Formatted [_]
Formatted —
Formatted [_1
Formatted Ies)
Formatted !
i Formatted J

[ Formatted
[ Formatted —J
Formatted ﬁ
. . \ Fomattcd ars ]
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Awareness Campaign

How-to-Operate-& 9:00a,m, to 0 Planet Beach Headquarters,
Mamngon-Planot-Beach S:00pan, Marrero, EA
Spa+Psychology-of
Sales Marketing Four
Quadrants & Gift Sets

Mearketing-&-the-Four 9:00a,m. to 0 Planet Beach Headquarters,
Quadrants 5:00p.m, Marrero, EA
Membership Sales
Process
Circle-of-Suecess-&Tho | 988am-to-S+80pm ! Planet-Bench-Hendquerters:
Sales-Process Marrero-EA
Skin-Core-Nutrition-& | $00am-to-S+6pn: 08 PlanotBeach-Headquarters:
Retail-Sales On Site 9:00 am to 5:00 Marreror A At located
Training pm approved mv PBFC

Note 1: Instructors are subject to substitution at any time and at franchisor’s discretion.

Prior to the opening of your spa, we are cnly obligated to provide you with the assistance or services
specifically described in the Franchise Agreement,

B. Qur obligations during the operation of the Franchised Business;
During the ongoing operation of your Planet Beach Spa, we will:

1. Provide such general advisory assistance and field support deemed helpful by PBFC in the areas
of marketing and promotion of the Spa. (PorographSection 13 of Franchise Agreement).

2. Continue our efforts to establish and maintain high standards of quality, professionalism,
cleanliness, safety, customer satisfaction and service, At a minimum, a PBFC employee (or designee)
will consult with you on the performance-standards of your Spa on a periodic basis, usualb~usually at
least once every calendar quarter. {ParagraphSection 17 of Franchise Agreement).

3. Provide you with access to view updates, revisions and amendments to the Operations Manual
(ParagrophSection 5 of Franchise Agreement).

4. Provide you with access to additional taining programs and seminars at our discretion
(ParagrophSection 7 of Franchise Agreement).

S Provide you with access to our corporate Intranet which will allow you to communicate with
other franchisees, commtmicate with the corporate office, and submit your Spa’s Financial Reports to
PBFC.

6. For your first Spa, PBFC or its Area Representative will provide you with a Grand Opening /{Fommtted: No Underling, Font color; Auto

Specialist (“GOS"). The GOS will consult and provide sales and marketing techniques through the first
month your Spa is open at your expense. After the first month, the GOS will tum over its consulting
responsibilities to your assigned PBFC consultant or designee. We reserve the right to change your
consultant as wee deem necessary.

7. PBFC will hold annual conferences for your benefit, There is an amual conference fee of no
more than $20059 per person and you must pay all your travel and living expenses. These conferences
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We do not require you to conmibute more than 2% of Gross RevenueSeles to the Regional Marketing
Cooperative, Members of a Regional Marketing Cooperative may, however, upon a majority vote of its
voting members, impose a one time or periodic coniribution, which may result in totl contributions,
which mav exceed the required 2 percent of Gross SalesRevenue. Although we will have membership
rights in the Regional Marketing Cooperatives, we will abstain from voting on maiters, which may result
in contributions in excess of the required 2% of Gross-SalesGross Revenue. See Item 6 of this offering
circularFranchise Disclosure Document.

We musi approve all marketing prior to first publication or use. All marketing or marketing concepts,
which you develop and are approved by us, become our sole and exclusive property. (ParagraphSection

13.1 of Franchise Agreement)

Refer and Receive Program

Any Planet Beach franchisee can be awarded a credit to be used toword-an-euisianding-debi-owed-to-us-ex
for equipmen: and product purchases for referring a prospective franchisee that signs a Franchise
Agreement. If the referral is made through your Spa, then you will receive a $1,000 credii. If your
employee, including the Spa Director or Consultant, makes the referral, then that employee will receive a
referral fee of $10005800, H-a—eurrent—eusiomer/member—of-a—Planei—Beech—Spa—loeation—refers—a
prospeeiive-franchisee-thet-signs-a-Franchise-Agreement-thet-customerfmember-will-reeeive-arefesral-fee
of S1-000-

Any-nen-effilisted-pessen-who-refers-a-naw—frane kise-prospee-that-signs-a-Franehise-Agraemens—will
receive—areferral-fee-of -SF000—~(Such-referrels-mey-be-mede-and-documented-through-Planei-Beach s
website:}

PBFC may pay a referral fee of $1,000 {0 real esiate brokers, coniraciors and financial consuliants who
refer a prospective franchisee that signs a Franchise Agreement,

PBFC defnes a referral to be qualified for the Refer and Receive Prosram once a name and coniact
information is submiited to PBFC’s franchise sales depariment via email.

PBFC reserves the right to alter and/or cancel the “Refer and Receive Program™ at any time.
g 2l Y

Additional Items

Computer Sysiem

You will be required to maintain a proprietary software system as mandated by PBFC. The software
assists our franchisees in reporting, record keeping, as well as collecting and retaining customer data. We
will have independent access to the information and data collected by this computer system and there are
no coniractual limitations on our right to access this information. The customer database generated by the
sofbware is the sole property of PBFC. (ParagraphSection 9.4 of Franchise Agreement) ¥ou-willseeeive
an-email-address-for-each-franchiseelisted-on-your-Franehise-Agreement-and-two-per-Spa-loeation—Eaech
additionalemail-address-is-SH00-per-bead

We have the right to require you to update or upgrade your computer sofiware program and compuier
hardware components, as we deem necessary, bui not more than three (3) times per year. GCusentdy~io

/[

Cemment [Np5]: Robyn Please confirm Deskwop
requiremems

)

rar-therequired-sefiwere-youwillneed-e-minimum-of-ene-(1)-reeommended-oomputersysiem;—witha
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Agreement, you will enter into our Approved Location and Territory Addendum, attached as Exhibit 2 to
the Franchise Agreement, which will govem the site selection process. You may relocate the Spa only
with our prior written approval.

During the term of the Franchise Agreement, if you arc in compliance with the Franchise Agreement, we
will neither establish nor operate nor license another to establish or operate a Spa location using the
Proprietary Marks and System within the territory identified in the Data Sheet (“Territory™). Compliance
includes compliance with PBFC’s standards and specifications as stated in the Operations Manual, your
best efforts in exploiting your Territory lo increase your business, good customer service, and
membership reciprocity with other Planet Beach Spas. The protection afforded under this paragraph
relates solely to the operation of a Spa. We retain all other rights. Specifically, bul not exclusively, we
have the right to operate and license others the right to operate Spa businesses using the Proprietary
Marks and System outside the Territory. In some instances, Spa territories may overlap. Moreover, we,
our affiliates, our franchisees, licensees or designees, may distribute products, now existing or developed
in the future, in your Territory, in such manner and through such channels of distribution as we, in our
sole discretion, shall determine. Such chamels of distribution shall include, but are not limited 1o, sales
of any products offered by you under the Proprietary Marks at or through health clubs, beauty salons,
spas, stores, boutiques, lotions and other products through fixed stores, the intemet and mail order sales.

The Temritory will generally be a circle, the center of which will be your location as defined by your
signed lease and verified by you. The actual size and dimensions of your Territory may be less than
stated below and will depend upon the specific variables of your site including population density,
marketing and development trends, traffic flow and natural and man-made boundaries. A map plotting
the Protected Territory will be attached to your Franchise Agreement. If a radius is used to determine
your Territory, then the radius of the circle will be based on where the Spa is located and will range from:

(i) One-half of a mile (1/2 mile) if your Spa is located in a Downtown area or the Central
Core of a large city; to
(ii.)  Two miles (2.0 miles) if your Spa is located in any other Area.

Your Protected Territory shall exclude; (i) any area that is across a state line, river, navigable waterway,
highway, interstate, or other natural or manmade boundary; and (ii) regional shopping malls, train
stations, bus stations and airports.

There shall be no geographic restrictions upon where customers may come from for any Spa. We do not
restrict your tight lo service customers from outside of the Territory; however, we do not permit you to
market or solicit customers ouiside of the Territory without our prior writien consent, which will not be
unreasonably withheld. You shall not distribute or publish advertising or otherwise market outside your
territory except in compliance with this Agreement and the Operations Manual,

We have not as of the date of this document established any other franchises or company owned outlets or
other channels of distribution for selling or offering similar products or services under a differenl
trademark. The Franchise Agreement does not prohibit us from establishing these outiets or channels of
distribution, and we expressly reserve the righl to do so.

Qur affiliate, GymMatrix Franchising Systems, LLC, may offer gym franchises using differenl

trademarks and offering goods and services thai do not compete with your Spa within your Territory.

Item 13
[TRADEMARKS
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or threatened infringement of the Proprietary Marks.

We will defend you against any third-party claim, suit, or demand arising out of your use of the
Proprietary Marks, If we determine that you have used the Proprietary Marks in accordance with the
Franchise Agreement, we will pay the cost of defending the action, inctuding the cost of any judgment or
settlement. If we determine that you have not used the Proprietary Marks in accordance with the
Franchise Agreement, you must pay for the defense or reimburse us for costs we incur in providing the
defense, including the cost of any judgment or senlement. In any litigation relating to your use of the
Proprietary Marks, you must sign all documents and assist us, as we deem necessary, to carry out the
defense or prosecution including, becoming a nominal party to any legal action, Except to the extent that
such titigation is the result of your use of the Proprietary Marks in a mamer inconsistent with the terms of
this Agreement, we will reimburse you for your out-of-pocket costs in performing such acts, We may
require you to discontinue, modify, or substitute any of the Proprietary Marks as a result of pending or
threatened litigation invotving your use of the Proprietary Marks; provided that we will indemnify you for
your actual out of pocket costs incurred to effectuate such change.

We are not aware of any superior prior rights or infringing uses that could materially affect your use of
the Proprietary Marks in any state; however, a federal trademark registration does not necessarily protect
the use of the concemed mark againsi a prior user in a given relevant market area, Therefore, before
entering into the Franchise Agreement, yvou should make every effort to ascertain that there are no
existing uses of the Proprietary Marks or confusingly similar marks being used in the market area where
you wish to do business. You should immediatety notify us of any confiisingly similar marks you
discover,

You may use only the Proprietary Marks, which we desighate, and may use them only in the manner we
authorize and permit. You may use the Proprietary Marks only for the operation of the Spa and only at
the Approved Location or in marketing for the Spa. Unless we otherwise authorize or require, you may
operate and advertise the Spa and the Franchised Business only under the name “Planet Beach” and shall
use all Proprietary Marks without prefix or suffix and in conjunction with the symbols “TM,” “SM” or
“R,” as appticable. You may not use the Proprietary Marks in connection with the offer or sale of any
products, which we have not authorized for use in comection with the System. You may not use the
Proprietary Marks as part of your corporate or other legal name,

All of your marketing must prominently display the Proprietary Marks and must comply with our
standards for using the Proprietary Marks. All such marketing is subject to our prior written approval,
which we wilt not unreasonably withhold. We reserve the right to approve all signs, stationery, business
cards, forms, and other materials and supplies bearing the Proprictary Matks. You may use the
Proprietary Marks including, trade dress, color combinations, designs, symbols, and slogans, only in the
manner and in the extent specificatly permitted by the Franchise Agreement or by our prior written
consent, You must submit to us and we must approve all marketing, publicity, signs, decorations,
firmishings, equipment or other materials employing the Proprietary Marks, or related marks, prior to first
publication or use, We will not utueasonably withheld cur approval.

We may. substitute different proprietary marks for use in identilying the System and the businesses. You
mus] discontinue using all Proprietary Marks which we have notified you, in writing, have been modified
or discontinued within 10 days of receiving written notice and must promptly begin using such additional,
modified or substituted Proprietary Marks at your expense.

Item 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION
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You must use the approved location only for the operation of a Planet Beach Spa, must keep the Spa open
and in normal operation for the minimum hours and days that we specify or as required by your lease,
must refrain from using or permitting the use of the location for any other purpose or activity at any time
without first obtaining our written consent and must operate your Spa in strict conformity with the
methods, standards and specifications that we require in the Operations Manual or otherwise in writing.
You must not deviate from these standards, specifications and procedures without our written consent.

You must operate your Spa in strict conformity with all applicable federal, state and local laws,
ordinances and regulations. These laws, ordinances and regulations vary from jurisdiction to jurisdiction.
You are responsible for knowing of the existence and requirements of all laws, ordinances and regulations
applicable to your Spa and for adhering to them.

You may not solicit customers and/or market outside your Territory, except to the extent that you have
received our prior written authorization, which we will not unreasonably withhold. We may condition
our authorization upon your agreement to offer System franchisees who are operating System Spas in
surrounding territories to participate in, and share the expense of, the solicitation and/or marketing,

Item 17
RENEWAL, TERMINATION, TRANSFER AND
THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the Franchise Agreement and related agreements.
You should read these provisions in the agreements attached to this Disclosure Document.

| SECTFIONSECTION IN

PROVISION FRANCHISE OR SUMMARY
RELATED

AGREEMENTS

(a) Term of the franchise Franchise Agreement, 20 years.
I ParagraphSection 4

(b) Renewal or extension of the Franchise Agreement, Perpetual renewal terms of 5 years each, if you
| | term ParagraphSection 4 are in good standing.

(c) Requirements for you to Franchise Agreement, Notice; compliance with franchise agreement
| renew or extend ParasraphSection 4 and any other agreement between you and
PBFC: right to remain in possession of
premises; remodeling at PBFC’s request; not in
default of any required payments; execution of
current franchise agreement; compliance with
training programs; execution of release.

If you seek to renew your franchise at the
expiration of the initial term or any renewal
term, you may be asked to sign a new franchise
agreement that contains terms and conditions
materially different from those in your previous
franchise agreement. such as different fee
requirements and territorial rights.

(d) Termination by you None. None.
(e) Termination by us without None. None.
cause
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PROVISION

SECTIONSECTION IN
FRANCHISE OR
RELATED
AGREEMENTS

SUMMARY

(m) Conditions for our approval
of wransfer

Franchise Agreement,
PameraphSection 21.3

On ihe condition that you satisfy all monetary
obligations 1o PBFC, the buyer is qualified as a
franchisee, the buyer is an existing franchisee,
buyer upgrades the Spa, you provide to PBFC
the sale agreement, buyer completes all
training, you execute a general release, payment
of a transfer fee equal to $10,5606.00.

(n) Our right of first refusal to
acquire your business

Franchise Agreement,
PeragrophSection 21.5

PBFC has the irrevocable first right and option
to purchase your business on the same terms
and conditions as any bona fide purchaser.

(0) Our opiion to purchase your
business

Franchise Agreement,
PampraphSection 21.5

PBFC has the irrevocable first right and optien
to purchase your business on the same terms
and conditions as any bona f.de purchaser.

(p) Your death or disability

Franchise Agreement,
PamgmphSection 21.4

Your legal represenjative has the right to
continue operation of your Spa without a
transfer fee. Your legal representative must
complete all training within 90 days of your
death or disability.

(q) Non-competition covenants
during the term of the franchise

Franchise Agreement,
PamgraphSection 18.1

Includes prohibition on owning or operating a
business that sells similar products.

(r) Non-competition covenants
after the franchise is teryninared
oT expires

Franchise Agreement,
PorographSection 18.2

No competing business for 2 years within 10
miles of your designated territory under the
franchise agreement or within 10 miles of an
existing Planet Beach Location.

(s) Modification of the
agreement

Franchise Agreement,

ParegraphSections 22 and
26.]

Modifications must be in writing and signed by
both PBFC and you. PBFC reserves the right to
change PBFC’s policies, procedures, standards,
specifications or manuals.

(1) Integration/merger clause

Franchise Agreement,
ParagraphSection 26.1

Only terms of the franchise agreemen| are
binding. Any other promises may not be
enforceable. Nothing in the Agreement or in
any felated agreement is intended to disclaim
the representations we made in the franchise
disclosure document.

(u) Dispute resolution by
arbitration or mediation

Franchise Agreement,
Paragmph Sections 25.2,
253 and 254

You must first bring any claim or dispute
between you and PBFC to your Area
Representative if you have one or to PBFC's
Legal Department. If there is no resolution,
you must agree to a face to face meeting with
you, your attorney if you have retained one, a
PBFC representative and PBFC's General
Counsel at a neutral site. If there is mo
resolution, at PBFC’s option, you bring your
claim or dispute to mediation under the
auspices of the National Franchise Mediation
Program. Finally to arbitration or litigation at
PBFC'’s option.

Planet Beach Franchising Corporation

47

Franchise Disclosure Docussent 63--Hi-Asnended-08-H0081] 1

Registration and Non-Registration Swmates




example. bv providing information about possible performance at a particular Jocation or under
particular circumstances,

PBFC does not have a company-owned Spa as of February 2011.

«——— Formalted: Nommal, Left

The following is three sets ofidata that represent the gross revenues ofiour Top 10. 75 and 100
locations.. The Top 10 locations are the Jocations that finished the vear in the Top 10 ofiall
locations. The Top 75 and 100 location monthlv averages represent the top 75 or 100 locations
as measured monthly for each ofithese categories. Some locations are new and emerging while
others are mature locatjons that have settled into a normal sales cycle. The locations experience
resurgence in their growth whenever thev add new Spa services that are rolled out by PBFC. We

launch new produc]s that tie in to the new services as each service we offer has products that are
either reguired or compliment the experience or resylts from the session.

Thefollowinearebsixsets-of-datathet-represent-our-three-eategories-of -loeations-(Eontempe
Spa-Spa-Basicand-Tanningt-Onlv)-The-ehart-also-displaysThe-first-three-charts-inelude-press
revenues-forour-Top-H-F5-and-H00-locations—The-monthly-averages-include-all-reporting
]ecat1eﬂs—m—each—categorv—for—that—month—The—lasl—three—chans—show—momhlv-and—a#ef&ae
revenuas-for-all-reporting-loeations—Some-logations-ere-new-and ; ing-while
others-are-mature-loeations-that-havesettledinto-a-normal-sahss-evele—The-loeetions-expenence
resurgence-in-their-growth-whenever-they-add-new-Spa-sersices-thatare-rolled-out-by-PBFCSMe
launch-new-products-that-tie-imHo-the-pew—serdeesas-each-sepvice we-effer-has products-that-are
either-required-or-eompliment-the-experience-orresults-from-the-session-

The Top 10 locations averaged $532.617 in gross revenues for 2010, These locations range in

age from 20 months to 15 years in operation. The operators ofithese Jocalions aggressively
follow the svstem and pariicipate in our Franchisee School. regional training and web based
training seminars.

The Top 75 and Top 100 averaged $374.690 and 5346.848 in gross revenues respectively. -These
localions ranged in age from less than 1 vearlo 13 vears of operation. Many of these localions
are still in the ramp up stage of the business and have funther growth opportunities.

-———[ Formatted: Centered

Spa Results—Top Performing Locations Nationwide

PBFC compiled the annual gross revenues for the top ten (10) Spa locations for fiscal vear 2010.
These top len (10) Spas had average gross revenues of $532.617 for fiscal vear 2010. ©n an
annual gross revenue basis, revenues increased $15,109 per location or 3% from 2009 to 2010
for these lop ten (10) Spa locations.

The gross revenues were obtained from PBFC’s point of sale software, which gathers location
gross revenues and other data. These gross revenues are verified and submitted bv the franchisee,
or area representative to PBFC Spa performance personnel on a monthly basis.
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-—-—{Forrnatted: Centered

méude&&%%ﬁeﬂﬁh&keﬁ&%&t%ate&m%meﬂ%memé%ﬁﬁﬁm
reported by-the franehiseeste-the Spa-Performanee department-or the-Area Represemtatives for
thatimarket

The Spa-Basicand Tannina onlv-catesares-represent-thetopations-that-openediiiepte
introduction-offranchise aereementsthatrequireful Conlempo Spa—Thev-have not-added-the
egquipmentand-sendices-to-meet-the Conlempo-Spa-elassificetion—Their revenuesare
significantly-levwerthanthe-Contempo-Spa-celeeory

Soa-CritenaSpaResulis—At Locations By Catecory

Forthepurpeses-ofthis financiel-performancerepresentation—a Planet-Beach-ConterpoSpais

éeﬁneé—as—haw;gg—ene—ﬂ—)—h‘[—yst—w—sa@ﬂm t-and-at-leastthree (3} piccesof cavipment thet

d ten—e&#em—a—mamn-e ___—{ Formatted: No underline, Font color: Auto

)

salea—be—a—Se&eﬂ-er—befefe:i&nuaﬂ-eaene g_
feported-grossrevepue for the-entire 2 vear period-ended-December 312010

TFhe-chart-belew represents-thosetoeetions-that-are-in-the Contempo-Spa-cetegep—Tins-eatesory
includesal-ocations-thal-existed-inthat catecory for the menthsmeasured- Therevenuesaraas
reported-by-the franchisees to the Spe-Performance-departmentorthe-Area Represeslalives for
thatynarket:

TFhe-Spa-Basicand LV Only cateseriesrepresent-the losationsthatopened-prorto-blrodueten
offranchise asreemenis-that require full Contempo-Spa-Thev-have nol-added the eguipmen-and
sepvioesto-meetthe Contempo-Spa-olassificationTheir revenvesara-sienifieantlylower than
the-Ceonlempo-Spa-catecory;

«——— Fonnatted: Centered
- dem feb Mar ApE Mey dune Formatted Table
ContempoSoa | $—18082 | 5 20665 S—25-627 | -5-24654 | $25880 | S21066 Fonnatted: Left
SpaRasgic £ 315076 | £ 173137 S-22248 | -S-20368 |-5-18070 | 515210 :\[Fonaaned Justified
aOnly S—10-710 | £12.620 £12.203 | S-14613 |5 313422 |-5—-0452 -Q[{ Fonnatted: Justified

Farmatted: Justified

I : iy Aug Sep Set Moy Bee g, +——{ Fonnatted Table
|| contempatpe | S-24.615 | $a%4a5 |.$17402 | £ 317274 | £ 16456 | 1772 | $243.118 |
|| spe-Basic $-18256 |-$ 313165 |.5-32002 | S.12850 | $ 11055 |S-13266 |S——188772
l UM anby $-33362 |$—6477 | S 6748 [ £7234 | S 6474 | S 2204 | $—324610
'———‘[ Fonnatted: Centered
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budgets_Hnancial statements—pretectiens-ond-otherelements-approprate-to-your-particular
eireurastanees—PBEC encourages-vou-to-consul-with-veur-ewn-acecounlng-bustness—and-leeal

adyisors-in-doing-se—In-developing-the-business-pita—yewore cautioned to-make necessary
aHew-&nee—fer—chames—m—ﬁaaneral—resah«s—&e—meeme—earﬁemeq—-er-beih—lhawre sul-from
eperatt different ieareas-or-new-market-areas—or-durne-perods
eforinareas sitfforna froms—e eenemm—dGWumsrmﬂanearuaemale*memfer-eeher—negatm
econeme-infuences—n-addition—histeneal costs-do-not-necessarily-correspond-tofuture-eosts
because-offaclors-such-as-inflanonchansesinminimum-wese lawslocation—financine-Teal
estote-related-costs-andother~varnables—Finallv—prespeetive-franehiseesmust-bearin-mindthata
newlv-opened-business-oannotbe-expected-toachieveseles-velumesor-mamtatexpenses
similarte-these ofap-established business:

Other-then-ae-setferth-in-this-Hem 10 orinspysupplemental financial performanee
representation—P BEC-deos-not-fumishor-authorizedts-sakspersons{or-anyone-elseHo-fumish:
and-voushould-notrelv-on—piyv-orglor-whtten-nformation-concerminsthe-ectuelor-potential
sales-income-or-profits-of-a-Spa-business—PBFChas-notsuagested—and-itcenainly-eannet
suarantee-thai-vou will-sueceed-inthe operalionef-your-business:

Forecast of Future Financial Perfermance

[Fonnatted Nomal, Left

[ Fopnatted

Formatted

Formatted

Formatted

'£ Formatted
i Formatted

| Formatted
| Formatted

Further:The following representations are a forecast of future financial performance, with a
panticular emphasis en expenses. tThe expenses identified below are not the only expenses that

Formatted

21313)3)313/313)313) 3133131313131 313) 3131 3131313131313131313131313/313)3) &

veu will incur in connectlion with vour eperation of vour business. Average operating expenses Formatted
are based on worksheets that franchisees have previded to PBFC. Yeu may incur other Formatted
additional expenses including. but net limited te, insurance, legal. accounling. inlerest on debt Formatted
service. depreciation/amertization, property taxes. other taxes and licenses. Yeou and your Formatted
advisers should censider this ip veur due dilisence and preparation of vour business plan.
Fopmnatted
Formatted
Formatted
Formatted
Formatted
Categery Monthlv Annual Formatted
| Rent $4.000 $48,000 | based on 1400 so fi Formatted
CAM charges $500, §6.000 | [////| Formatted
| Pavroll (1] §6.250 $75.000 | 25 % of 300k in revenylf [/ { Formatted
Utilities $1,000 $12.000 | I/ /A Farmatted
Bank Charges (2) $500 $6.000, [ // A Formated
Rovalties $2.000 $24.000 | 8% of 300k in revenuef /// A Formatted
jnsurance (3) $£375 $4.500 | Iacludes liability and Formatted
Marketing /Prnted Formatted
materials $£950 $11.400 [ _ Formatted
\‘| Formatted
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of, or in areas suffening from. economic downtums. inflation, unemplovment, or other negative
economic influences, In addition, historjcal cosls do not necessarilv correspond lo fulure cosls
because of faciors such as inflatign. changes in minimum wage laws, location, financing, real
estate-relaied costs and other variables. Einally, prospective franchisees musl bear In mind that a

newly opened business cannot be expected to achieve sales volumes or mainlain expenses
similar 1o those of an esiablished business.

Other than as sel forth in this liem 12 or in anv supplemental financial performance
representalion, PBFC does not fumish, or authorize its salespersons {or anvone else) lo fumish,
and vou should not rely on, any oral or wrillen information concerning the actual or potential
sales, income or profits of a Spa business. PBFC has nol suggested, and it certainly cannot
guarantee, 1that vou will succeed in the operation of your business.

0—'—(F0lmaued: Normal, Left

Your ultimate success will be a function of the following: (i) vour skill and experience; (ii) the
effort that vou devote lo vour franchised business: (iii) vour business acumen: (iv) the growth or
shrinkage of the population in vour territory, (v) prices vou charpe for producls and services:
{vi) the number and skill of the sales consulianis vou use: (vii) the amount vou expend on
advertising and promotion: (viii) general economic conditions; (ix) the enlhusiasm of the
population in vour terrlory towards 1anning and aulomailed spa services: (x) the relative
affluence of the population in vour terrilorv: (xi) other faciors affecting supplv and demand; and
(xii) other faclors affecting profitabilily, like vour operaling expenses, general and administrative
expenses and other variables.

--‘——{ Fonnatied: Normal, Left

SUBSTANTIATION OF THE DATA USED {N PREPARING THIS FRANCHISE
DISCLOSURE DOCUMENT WILL BE MADE AVAILABLE TO PROSPECTPVE
ERANCHISEES UPON REASONABLE REQUEST

~——{ Fermatted: Normal, Left

FINANCIAE-PERFORMANCE-REPRESENTATIONS

Fhe-FrCsFranchise—Rule—permits—e—franehiser—eo—previde—infermatien-ebouithe—eetual - er-potemial
fnaneial-performanee-ef-its-Fanchised-and{er-fraschisoewned-outlets—ifshere-is-ereasonable-basisfer
the—information—and—fthe-infermeten-is-ineluded-inthe-diselosure-decument-—Einaneiel-performanee
infermetion-that-differs{renr-that-ineluded-in-tem19-mpy-be-siven-onby-ifi(H-afranchiser-prevides-the
aclualrecords—ef—en—existing—eutlel—yeu—are—considering-buying—er—(L)-e~fFanchiser—supplements—the
informatien-provided-in-this-lem19for-example-by-previding-information-about-pessible perfermance
at-a-partieular-loeation-or-under-partieular eireumsianees:

PBFC—dees—have—a—ecempany—ow: s-eof-Oeteber—L—2000-—This—eempany-ewned-Spa-is—eet
econamedin-thisfmaneial-perfermaneerepresentation:

iterle
For-the-purposes-efthis-finaneial-performence-representatien—e-Planet-Beaeh-Spa-is-defined-as-heaviagene
{1 Meystie-spray-unit-and-stleast-three{3)-pieces-ef equipmest-that-provide-as-autemated-spa-serviee-and
B-tansing—The-Spe-must-have-been-either-eenvented-fremra-tanning-selen-o-a-Spa-en-er-before-January
1-2008-er-been-opened-inttioty-as-afull-Spa-end-hed-Spe-repored-gress-revenue-for-the-entire-2-year
perted-ended-Pecember-34-300%-
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devote-to-your-frenchised-business-{iti}-your-business-aeumen—ti)-whether-your-erritery-is-in-a-rural-versus
urban—setting:—(v}-priees—you—ehargeJor-produets-and-serviees;(vir-the—manber—and-skill-of tie-sales
eensultanis-you-use-{wii)-the-arneunt-you-expend-onr-advertising—and-prometion—{viti}general-economie
eondittens—tix)—the—grewth—er—shrinkage—ef -the—population—in—your—territory:—tx)—the-emhusiasm-of—the
pepulaten—in—your—territory-toweards-tannins—and-autemated Spa-serviees—txi-therelative-afluence-of the
populatien-in-yeur-territery ;- (xii}-other-footors-efeeting-supply-and-demand: ond-xiii)-other-fheters-atfeeting
prefitabilitylike-your-eperatins-expenses-general-and-administrative-expenses-and-ether-varables:

SUBSTANFIATON—OF—TFHE—DATA—USED—IN—PREPARING—THIS—FRANCGHISE
BPISCGLOSURE—BOCUMENT —WLL—BE—MADE—AVALABLE—TO—PROSPECTINE
FRANCHISEES-DRON-REASONABLEREQUEST

ltem 20
f Outlets and Franchisee |nformation

Exhibit € ofi this disclosure decument centains a list of owr current frenchisees, exited area
| representatives, and exited franchisees through transfers as ofi August-December 31, 2010 along
with contact information for each.

Tabie NO. 1

System-wide Qutiet Summary for Fiscal Years Becember 31, 20087 te 201009

Qutlet Tyoe Yesr Qutlets st the | Qutlets at the | Net Change
Start  _ef the | End ef the Year
Year
|| Franchisee 2067 335 37 36+
2008 371 385 14+
2009 385 346 -39
| 2010 346 307 36
|| Company- 2667 0 0 [}
Owned 2008 0 0 0
| 2009 0 14 1+
| 2010 1 0 al §
|| Total Qutlets 2067 335 3 36+
2008 371 385 14++
2009 385 347 -38
| 2010 347 307 -40
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Table NO. 2
TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS (OTHER THAN
| FRANCHISOR OR AN AFFILIATE) FOR YEARS 20072008 TO 20102009

State Year Number of Transfers

|[ Alabama 2007

2008

2009

2010

Arkansas 2007

2008

2009

2010

Arizona 2067

2008

2009

2010

California 2007

2008

2009

2010

Colorado 2067

2008

2009

2010

Connecticut 2007

2008

2009

2010

Florida 2007

2008

2009

2010

Georgia 2067

2008

2009

2010

fowa 2007

2008

2009

2010

Indignaldaho 2007

2008

S oo~ ||l || @R wn|kic|o|o|e | @ | St = w | =i ol Io|o el elieo— ||

2009
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2010

Nlinois

2007

2008

2009

2010

Indiana

20637

2008

2009

2010

Kentucky

2007

2008

2009

2010

Louisiana

2007

2008

2009

2010

Massachusetts

2004

2008

2009

2010

Maryland

2007

2008

2009

2010

Michigan

200+

2008

2009

2010

Minnesota

2064

2008

2009

2010

Montana

2007

2008

2009

2010

Mississippi

2007

2008

2009

2010

North Carolina

2007

2008

2009

2010

oo |lo|«wo|lolo|eilole| R (o|h|lo|~ ool |o|o|@o|@|C|Qwm|w—=nNo|o|o|+|o|o|o|o oo |||
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North Dakota 2007

2008

2009

2010

Nebraska o9

2008

2009

2010

New Hampshire 2007

2008

2009

2010

New Jersey 93

2008

2009

2010

Nevada 20032

2008

2009

2010

New York 003

2008

2009

2010

Ohio 2007

2008

2009

2010

Oklahoma 2007

2008

2009

2010

Pennsylvania 200%

2008

2009

2010

South Carolina 2003

2008

2009

2010

Tennessee 2507

2008

2008

2010
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Texas

2008

2009

2010

Utah -

2007

2008

2009

2010

Virginia

2007

2008

2009

2010

Washington

2607

2008

2009

2010

Wisconsin

2007

2008

2009

2010

Canada

2007

2008

2009

2010

Western Australia

2067

2008

2009

2010

olo|lo|lolo|o|o||lojcio|lolio|lo|o|Io|lo|o|o|olo] S| =] ds

Total

2007

*

2008

—

2009

2010

O |
=]
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TABLENO. 3

| STATUS OF FRANCHISED OUTLETS FOR YEARS 20087 TO 200109

State Year | Outlets | OQutlets | Termina- | Norn- Reacquired | Ceased Qutlets
at Start | Opened | tions Renewals | by Operations- | AtEnd
of Franchisor | Other of

Year Reasons Year
I[ AK 2007 | © 0 0

2008
2009
2019
AL 2007
2008
2009
2010
AR 2007
2008
2009
2010
AZ 2007
2008 | 24
2009 | 23
2010 |18
CA 2007 | 28
2008 | 33

(=1 k=1 =1 E-~1 (%} B oy [<.8 B Eog B B

{BIOOOOI-F-G‘\-F-F-F—‘-—-O

el k=l L= [[==] fee] fon] fon] Hon] For] fon] Ron) (o] for] Lol Hon){[on] for] Lo fon)

| 2009 | 33 ~+ - Formatted Table

2010
CO 2004
2008
2009
2010
CT 2007
2008
2009
2010
DE 2004
2008
2009
2010
FL 2007
2008 | 51
2009 | 56
| 2010 [ 51
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MN 2007 | +6

Un
=]

=]

<

<

2008 | 21

2009 | 17

2010 | 17

MO 2007

2008

2009

2010

MS 2007

2008

2010

MT 2007

2008

2009

1
1
l
1
5
1
2009 | 3

3
0
l
2
3

2010

|u-u-|\)+-|www+.;_.._.._.4_.!

NC 2007 |14

2008 | 17

2000 | 19

— ]| -
=1 Rl BN

2010 | 18

123

ND 2007

2008

2009

2010

2008

2009

2010

NH 200#

2008

2009

1
l
1
0
NE 2002 | 4
1
1
1
4
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1

2010

NJ 2007 | 42

2008 | 14

-

2009 | 14

2010

NM 2007
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2009
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NV 2067

2008
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Canada 2007 | 47
2008 | 18
2009 | 17
2010 ] 18

48
17

21

Egvpt 2008 «|--++ [ Formatied Table

0
2009 | 0
2010 | 40

0
0
1
1
0

Ireland 2007
2008
2009
2010
South 2007
Africa
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2008 | 2
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| 2009 | 385
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TABLE NO.4

STATUS OF COMPANY-OWNED OUTLETS
FOR YEARS 20087 TO 201009

State Year Outlets at | Outlets Outlets Outlets Outlets | Outlets at
Start of | Opened | Reacquired [ Closed Sold to End of
Year From Franchisee Year
Franchisee
2007 0 0 0] 0 0 0
2008 0 0 0 0 0 0
2009 0 0 1 0 0 1
2010 1 0 0 0 1 0
Totals 2007 0 0 0] 0 0 0
2008 0 0 0 0 0 0
2009 0 0 1 0 0 1
2010 i 0 0 0 1 g
TABLE NQ.5
PROJECTED OPENINGS
AS OF DECEMBER 31, 20092010
State Franchise Projected New | Projected New -
Agreements Franchised | Company-Owned
Signed But Qutlets in the Qutlets in the
Outlets Next Fiscal Next
Not Opened Year Fiscal Year
(20402011) |  (20102011)
Alabama 52 1 0
Alaska 1 0 0
Arizona 10 2 0
Arkansas 0 0 0
Califomia 9 2 0
Colorado 1 0 0
Connecticut 1 0 0
Delaware 1 0 0
Florida 1820 33 0
Georgia 0 0 0
Idaho 21 10 0
Ilinois 0 0 0
Indiana 2 0 0
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lowa

Kansas

Kentucky

Louisiana

Massachusetts

Maryland

Michigan

Minnesota

Mississippi

Missouri

Montana

North Carolina

North Dakota

Nebraska

New Hampshire

New Jersey

Nevada

New Mexico

New York

Ohio

Oklahoma

Oregon

Pennsylvania

South Carolina

Tennessee

Texas

Utah

Virginia

Washington

OMwI\JOu——M—o'glm-—.—ooomuo.ﬂ.—-m.—-u.—-_mo

Wisconsin

Canada-Alberta 46

Canada — British 1
Columbia

Canada - Newfoundland

Canada - Ontario

Canada — Nova Scotia

Canada — Quebec

Canada - Saskatchewan

Egypt

Kuwait

Saudi Arabia

South Africa

Westem Australia

20
1
1
0
1
1

Ireland 10
1
2
0
0
03

Totals 1
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Ttem 21
| FINANCIAL STATEMENTS

Exhibit E of this disclosure document contains our audited fmancial statements dated December 31 for
| the years 2010, 2009 and ~2008,.-and-2607-

Ttem 22
CONTRACTS

Exhibits F, G, and I of this disclosure document contain all contracts proposed for use in this state,
including the following agreements:

Exhibit F - Franchise Agreement
Exhibit 1 - Authorized Products and Services
Exhibit 2 - Approved Location and Territory Addendum
Exhibit 3 - Guaranty Agreement and Acknowledgment by Guarantor
Exhibit 4 - Rider to Lease
Exhibit 5 - Sublicense Agreement
Exhibit 6 - Confidentiality and Non-Competition Agreement
Exhibit 7 - Conditional Assignment of Telephone Numbers, Email Addresses, and URLs
Exhibil 8 - Statement of Prospective Franchisee
Exhibit G - Transfer/Termination Release
Exhibit I - Confidentiality Agreemenl

Ttem 23
RECEIPT

Exhibit N of this disclosure document contains a detachable document, in duplicate, acknowledging
receipt of this offering-eirewlarFranchise Disclosure Document by a prospective franchisee. You should
sign both copies of the Receipt. You should retain one copy for your records and retum the other signed
copy to: Planet Beach Franchising Corporation, 5145 Taravella Road, Marrero, Louisiana 70072.
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List of State Administrators

Califomia Department of Corporations
320 West 4™ Street

Los Angeles, California 90010-1105
(213)576-7500

Florida Department of Agricultural
and Consumer Services

Division of Consumer Services
Mayo Building, Second Floor
Tallahassee, Florida 32399-0800
(904) 922-2770

Hawaii Department of Commerce
and Consumer Affairs

Business Registration Division
335 Merchant Street

Room 203

Honolulu, HI 96813

(808) 586-2722

Illinois Office of Attorney General
Franchise Division

500 South Second Street
Springfield, Illinois 62706

(217) 782-4465

Indiana Securities Division
302 West Washington Street
Room E-111

Indianapolis, Indiana 46204
(317)232-6531

Kentucky Office of the Attomey General
Consumer Protection Division

P.0. Box 2000

Frankford, Kentucky 40602

(502) 573-2200

State of Maryland

Qffice of the Attorney General
Division of Securities

200 St. Paul Place, 20™ Floor
Baltimore, Maryland 21202
(410) 576-6360

Michigan Attomey General's Office

Planet Beach Franchising Corporation

Franchise Disclosure Docurment 83 H-Amerbed- 8008/ 1 |

Registration and Non-Registration States

Consumer Protection Division
Attn: Franchise Unit

670 Law Building

Lansing, Michigan 48913
517 373-117

Minnesola Department of Commerce
85 7™ Place East, Suite 500

St. Paul, Minnesota 55101-2198
(651) 2964026

Nebraska Department of Banking and Finance
1200 North Street, Suite 311

P.O. Box 95006

Lincoln, Nebraska 68509-5006

(402) 471-3445

New York State Departmen] of Law
Bureau of Investor Protection and Securities
120 Broadway, 23" Floor

New York, New York 10271

(212) 416-8211

North Dakota Securities Department

600 East Boulevard Avenue

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

Oregon Department of Consumer and Business
Services

Division of Finance and Corporate Securities
Labor and Industries Building

Salem, Oregon 97310

(503) 3784387

Chief Secunties Examiner

Rhode Island Department of Business
Regulation

Division of Securities

1511 Pontiac Avenue

John Q. Pastore Complex — Building 69-1
Cranston, Rhode Island 02920

(401) 222-3048

South Dakota Departmenl of Commerce and



EXHIBIT B

PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT

AGENTS FOR SERVICE OF PROCESS
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EXHIBIT C

PLANET BEACH FRANCHISING CORPORATION

FRANCHISE DISCLOSURE DOCUMENT

Planet Beach Franchising Corporation
I Franchise Disclosure Document 834-0-Amended-08/1008/] |
Registration and Non-Registration States

LIST OF FRANCHISEES
Loc | . ol U P :»-'[Formatbed: Font: Bold, No underling ]
Code Franchisee 1 Franchisee 2 Address City | St Zip Phone |- [Formatt:ed:c tered ]
2001 East F
Richard 88th Suite k;; . ( Formatted Table )
AK000 | Muhlenbruch | Elita Muhlenbruch 101 Anchorage | AK | 99507 : Font: Bold ]
629 Bear : Font: Bold, No underling ]
ALOOOS | Dale Johnson Paula Johnseon Creek Rd. | Tuscaloosa | AL | 35404
2750 Carl T. : Font: Bokd )
Bushra Jones Suite : Font: Bold, No undesiine )
ALDD12 Younus ; i; g Huntsville | AL | 35802 - Font: Bold )
Brooke/Chris | Mckenzie : Font: Bold, No underle )
ALO013 |  Darrell Porter Hansen Street Foley [ AL | 36535 : Fent: Bold ]
325 South : Font: Bokd, No underline }
ALDO14 Darrell Porter Darlene Harris [ Greeno Road Fairhooe | AL | 36532 | 251-990-0997 | " Font: Boid ]
3500 Ross
Clark Circle : Font: Bold, No underling }
ALOO16 John Bentley #350 Dothan | AL | 35303 | 334-671-7352 : Fort: Bold }
12112 North #T Formatted: Font: Bold, No underiine )
Carlene Rochelle Long Rancho 5
AZ0001 Franklin | and Krysti Whittier Vistoso | Oro Valley | AZ | B5755 | 520-877-8266 '::(F"'"‘a“e“’ Font: Bold )
1840 West, { Fonnatted: Font: Bold, No underiine )
Chandler ( Formatted: Font: Bold )
AZ0002 Diana Mgser Blyd. Suite 8 Chandler | AZ [ B5225 | 4B0-B21-4826
Bob 1841 E HWY
AZ0003 Thomoson Sara Haynes B9 Prescott | AZ | 86301 928-771-0200
975 East
Debbje Riaas Rd.
70004 Huskev Brian Huskey Suite 11 Chandler [ AZ | 85249 | 480-802-1583
1855 E.
Guadaluge
Rachel Rd. Unit A
A20011 | David Marsch Brumbaugh 111 Temoe | AZ | 85283 | 480-456-0202 |
6525 W.
Haopy Valley
Rd. Suite
AZ0015 Sandy Harris Jim Harris €107 Glendale | AZ | 85310 [ 523-572-2525
2958 West
Ina Rd., At
Shannon &
AZ0016 Oscar Eglv Becky Ealy Ina Tucson | AZ [ 85741 | 520-229-8310



Heather Brad and Sally 59th &

470020 Carpentar Olson | Bethrus Lane | Glendale | AZ | 85308 | 623-561-9100
16610 N,
Christy 75th. Ave.

K70022 | Vandermolen Suite 107 Peoria | AZ | 85382 | 623-412-3224
20283 North
Lake
Jeaninne Pleasant Rd.

KZ0025 Hurst Suite 111 Peoria | AZ | 85382 | 623-561-2080
2110 E.
R Baseline Rd.

0028 Kim Lewis Bill Lewis Suite 3 Mesa | AZ | 85204 | 480-497-8999
3668 W.
Anthem Way

KZ0040 | Dawn Mouael _ Suite B154 Anthem | AZ | 85086 | 623-551-6871
Jennifer 15557 W. Bell

770044 Newcomb Rd. Suite 410 Surorise | AZ | 85379 | 623-975-4313
13291 W.
Keyin Heather | McDowell Rd.

AZ0066 Carpenter Carpenter Suite E-6 Goodyear | AZ | 85338 1 623-535-7TAN
10101 E. Bell
Road, Suite

BZ0074 | Lee Noehring Brad Mogre 115A Scottsdale | AZ | 85260 ! 480-513-2772
2500 8.
Christina Woodlands

BZ0079 | Mick Petersen Peterson Blyd. Flaastaff | AZ | 86001 028.226.1700
7385 §
Houhton

AZ0084 | Susan Fowler James Fowler | Regad Tuscon | AZ | 86747 | 520-664-1772
4280 N.
Oracle Road
Karen PAD 5 _Suite

AZ0088 Williams Koty Williams D Tuscon | AZ | B5705 520-23-3077
1168 East
Yosemite

CA0003 | Deanna Hitt Nancy Hitt Ave. Manteca | CA | 95337 | 209-824-3TAN
1800 Dakdale

CA0008 Kelly Sears Casey Sears Rd., Ste | Modesto | CA | 95355 | 209-863-8319
2441 Claribel

CA0006 Kelly Sears | Casey Sears Rd. Ste F Riverbank | CA | 95367 | 209-863-8320
1213 W.

CAQ008 Marvis Gatto Dan Gatto March Lane Stockton | CA | 95207 | 2094774726
13890 Pevyton
Dr. Suite C
Christy Albertsons

CA0012 Johnson Perry Johnson ShpCtc, ChinoHills | CA | 91709 | 909-465-9911
Hector 7661 Carsen

CAQ015 Marauez - Blvd. | LonaBeach | CA | 90808 | 562-627-8261

1320 :

Standiford
Ave 10
Northtowne

-A0019 Deanpa Hitt __Nancy Hitt Center Modesto | CA | 95358 | 209-579-1330

787 E. San Luis
SA0022 Sallie Hoae -1 Foothill Blvd. Obispo | CA | 934051 805-545-8267

Planet Beach Franchising Corporation
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8154 Elk

Grove Blvd,
| {CA0025 Julie Corbett Rick Corbett Suite 12 Elk Grove | CA | 95758 916-209-8213
2121
Natomas
Crossing Or,
| £A0029 [ Sue Dickman | Michagl Dickman Suite 600 | Sacramento | CA | 95834 | 916-419-2600
Susan 5535 H St.
CA003 i Dickman | Michael Dickman Suite 30 | Sacramento | CA | 95819 | 916 456-8266
3988
Rivermark
| CAQD4 Patti Decena Paul Decena Pkwy | SantaClara | CA | 95054 | 408-986-1332 |
109 Bemal|
SA0042 Patti Decena Paul Decena Rd. Suite 20 San Jose | CA | 95119 | 408-362-0551
189 Curtner
| CA0043 Patti Decena Paul Decena Ave. #60 San Jose | CA | 95125 | 408-297-2772
4530 Balfour
SA0046 Kevin Nunes - Rd. Suite A Brentwood | CA | 94513 925.634-9826
Wavne 1360 El Paso
CAQ048 Kamiva Mariene Kamiva | De Saratoga SanJose | CA | 95130 | 408-378-4826 |
4548 Dublin
CADDE2 | Anthony Gore Tilton Gore Blvd. Dublin | CA | 94568 925-556-1230
90 Sunise
Blvd., Suite
A0064 Rian Caton 105 Roseville | CA | 95661 530-520-942
21520-F
Yorba Linda
| CA0OE7 Sean Luk Danigl_Lin Blvd ! Yorbalinda | CA | 92887 714-693-9900
973 Pleasant
Goerce Grove Blvd.
|_EA0072 Adams _ Ste 120 Roseville | CA | 95678 916-772-8266
8687 Irvine
CA0080 Corporate Center Dr. Irvine | CA | 92618 | 949-502-8700
2019 Novate
| CA0083 | Mike Schwartz Blvd. Novate 94947 415-209-9585
40250
Murietta
Sorings, Unit
£A0086 Beth Payne 112 Murietta | CA | 92563 951-304-3337
527 East
Christinan Calaveras
CAQ092 Mubic ! Cintia de Cliveira Blvd, Milipitag | CA | 95035 408-262-8772
393 8. Lower
Sacramento :
CA0098 | Philio Loechler [ Kirsten Anderson Rd. Lodi | CA ] 95242 | 209-369-4S5PA
Winchester
Square, 747
South
Winchester
CAQIOI Mark Baz Blvd, SanJose | CA | 95128 | 408-261-0101
3141 Crow
Canvon Pl.
CAQ 04 John Kofoed Elaine Kofoed Ste. G | SanRamon | CA | 94583 925.866.1772

Ptanet Beach Franchjsing Corparation
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| CA0108

Todd Smith

Connie Smith

Theatre
Square, 151
Petaluma
Blvd. South
Ste. 137

Petalyma

CA

94852

707-981-7024

L0000 |

Pegqy Rae

Brad Rae |

Pegoy Rae

Lakewood
City
Commaons
7660 W.
Viraina Unit B
Bowles
Village
Shopping
Center 7735

W. Long Dr,
Unit 12

| Lakewood

co

80228

303-716-3000

Littleton

co

80123

720-922-8266

Noreen Kelly

Gary Kelly

5494 Stetson

Colorado

Hills Blvd.

Sandra
Whitton

Tim Whitton

16534

Keystone
Blyd. Unit B

Sprinas

co

80923

718-574-8817

Parker

303-840-8444

Sandra
Whitton

Tim Whitton

6830 3.

Liverpool Unit
B

Aurora

303-766-7007

Muhlenkamg

Susan

1112
Qakridae Dr.
Ste, 106

Fort Colling

—

970-225-2600

Kimberiy
Kennedy

Governors
Square 1l
Shopping

Center 1215
Quintillo Drive

FLO0O1

Byron Price

865 N.
Alafaya Trail

Waterford
Lakes Town

centre

Bear

Oriando

19701

302-834-2200

FL

FLO0D2

Rab
McLendon

Tonya Moore

1812 South

Hwy. 77 Suite
122

Lynn Haven

FL

407-207-2002

850-277-1700

| |FLooos

Rich Spencer

Julie Soencer

17503-A
Preserve
Walk Lane

Jampa

FL

813-971-9337

FL000S

Brad Potter

4300 West
Lake Mary
Blvd. Suite

1000

Lake Marv

FL

407-333-1077

L0010

Sheila
Thomoson

Joshua Martinez

10915

Baymeadows
Rd. Suite108

Jacksonville

FL

904-519-1TAN

FLOO11

Robert Driscoll

|

FLOO12

Jeff Wilson

Stacey Driscall

6240 N.

46850 N.
Alafaya Trail

=118

Federal Hwy

Et.
Lauderdale

FL

954-202-8267

Orlando

FL

407-249-2499

Planet Beach Franchising Corporation

| Franchise Disclosure Document 8340-Amended 08/1008/] |

Registration and Non-Registration States

- ( Formatted Table




FLOD13

3545 SW.
34TH. ST.
Suite E
Statford
Square

Gainesville

FL

32608

352-395-6162

FLOD14

Wilder Ruffin

3439 West
University
Ave.
Westqgate

Regency S.
Center

FLOO15

800 Ocala
Rd. Suite 130

Gainesville

FL

32607

352-335-3123

Tallahassee

FL

32304

FLO018

Wilder Ruffin

Rich Spencer

Juiie Spencer

9602 West

Linebaugh
Ave.

Tampa

FL

33626

850-580-7224

813-926-5300

FLO019

Bill Wolfe

Joni Wolfe

4859 New

Broad St.
Baldwin Park
Village center

FL0020

FL0021

FL0022

FLO023

Julie Spencer

Rich Spencer

27607 State
Rd. 56 #108

Orando

FL

Wesley
Chapel

FL

407.826.8685

§13-991-4433 |

Anne Stewart

1040
Bloomingdale
Ave.

Valrico

FL

813-657-2TAN

Tony Pearson

36153,
Florida Ave.
Suite 1200

Lakeland

FL

33803

863-701-0700

Chris
Ginocchetti

Paul Kokesh

3830 W.

Neptune
Suite C-4

Tampa

FL

33629

813-258-2584

FL0024

Kathleen
Thomas

Gerald Thomas

2151 Loche
Rane Blvd.
Suite 6

Orange Park

FL

32065

904-276-2688

FLO028

Eﬁ‘c Glesler

Jim Giesler |

FLOO31

Christina Pius

Timothy
Comoataron

8319
Lockwood

Ridoe Rd.

13820 St.
Aaqustine Rd.

Bartram Park,

Suite 209

FLO034

Frank Santoro

32035,
Kirikman Rd.

Sarasola

FL

| Jacksonville

FL

941-358-8202

5904-880-4TAN

Oriando

FL

407-942-0176

FLO041

Kvm Burton

Clive Burton

13651
Hunter's Qak
Dr. Suite 102

FLO043

Grea Crawfprd

Sherry Crawford

FLO044

Greq Crawfprd

Sherry Crawford

5006 East
Fowler Ave.
Suite E
176863 N.
Dale Mabry

Hwy

Oriando

FL

407-251-1991

Tampa

FL

33617

813-988-2200

Lutz

FL

33548

813-960-0500
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11023
Causeway
Blvd. Lake
Chris Brandon aeee
FLOQ46 Ginocchelt; | Paul Kokesh Shoppes Brandon | FL | 33511 | 813-654-4141
10641 Big
| [FLOO6S James Torg Anne Torg Bend Rd. Riverview | FL | 33579 | 813-741-6280
7813 Mitchell New Port
|_IFLOQ63 Sam Lawton Caria Lavidon Bivd. #108 Richey | FL | 34655 727-372-7221
740 4th. St.
North
Cassidy Roundlake St
FLOG72 Caorella - Plaza Petersburg | FL | 33701 | 727-823-7680
Ramirs | 9515 8. Dixie
FLOO81 | Michael Soyer Hernandez Hwv. Miami | FL | 33156 | 305-661-3760
11700 San
Heather Jose Bivd.
FLOOBE Qkeefe - #12 | Jacksonville | FL | 32223 | 904-288-0TAN
Lynn 4434 Hoffner
FLOQS3 Patterson Ave. Qrando | FL [ 32812 | 407-856-TANI1
Julie Gilbert 8346 Little New Port
FLOOS7 McWilliams McWilliams Road Richev | FL | 34654 727-847-3075
2611
Southwest
19th Ave. Rd.
(Easy Street}),
[ [FLO101 David Hale Teresa Hale Suite 500 Qcala | FL | 34474 | 352-369-8266
15497
Stenevbrook
West Winter
FLO111 Jeff Wilson | Justine Wilsgn Parkway Garden | FL | 34787 | 407-654-9956
1551 South
Marina US Hiohwav
FLO118 Westover Steve Healv 1 Suite 183 | VeroBeach | FL | 32960 | 7725623826
2909 James
L. Redman
FLO120 Nancy Kretz Pkwy Ste 9 Plant City | FL | 33566 | 813-754-0212
13740 Beach
FLO135 | Tommy Llovd Bivd #403 | Jacksenville | FL | 32224 904.821.8752
10437
Sorrento Rd.
FL137 Clint Cone | Manica Cone Unit 304 Pensacola | FL | 32507 | 850-456-3099
72486 Gall
FLO143 Millie Spnuill Jennifer Spruill Blvd Unit 10 Zechyrhills | FL | 33541 813-715-4500
Mendy Bowen 6611 Qrion
FLO144 - Nagy Donna Styner Drive #110 FtMvers | FL | 33812 239-433-7727
Harbour
Village
13457
Robert Atlantic Blivd.
FLO151 Williams Pam Williams Suite 2 | Jacksonville | FL | 32225 904-221-0162
11161 S. R.
Gregory 70 E Suite
FLO154 Bloom | Ann Mare Bloom 104 Bradenton | FL | 34202 | 941-752-4772
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Jennifer 3503 N.E. | North Miami LIRS
FLO157 Cabrera 163rd Street | Beach | FL | 33160 305.948.0461
8530 Sw
124th Ave.
FLO158 Baob Egger Jeanette Egger Ste. 105 Miami | FL | 33183 | 305-271-1089
959 West
Ave — South
FLO159 Bob Foger |  Jeanette Fqger Beach Miami | FL | 33139 305-271-1090
. 10500
Ulmerton
Road, Suite
FLO173 Dustin Janis Lacey Janis 850 Largo [ FL | 33771 127-586-4569 |
4974
Ridgemooar
FLO176 Lara Barrett _ Blvd | Palm Harbor [ FL | 34685 | 727-386-4146
2250 Sandy
Plains Rd.
ADDD3 Cvd Novak - Suite 310 Marietta | GA | 30066 | 770-321-8826
1619 Colling
ADO14 Cyd Novak - | Rd, Suite 100 Kennesaw | GA | 30152 | 678-354-3826
1426 Towne
Lake Pkwy
3A0017 Dan Paditla Suite 103 Woodstock | GA | 30189 | 770-926-7880
2625
Piedmont Rd.
@ Sidney
GADD20 | Zennie Lynch -1 Marcus Bivd. Atlanta | GA | 30324 [ 404-8460110
650 Ponce
De Leon Ave.
GAD021 | Zennie Lynch - Suite 670-A Atlanta | GA | 30308 | 404-817-7776
1475
Holcomb
Chuck Bridge Rd.
3A0030 Mangum Amy Mangum Suite 185 Roswell | GA | 30076 | 770-649-4889
588 Bavson
Dennis Jennifer | Rd. NE, Suite Ceder
JADOOD1 Hendersan Henderson 118 Raoids | 1A | 52402 319-378-8700
3245 William
Phwv. SW Ceder
IADDD4 | Leslie George Syite 2 Rapids | |A [ 52404 | 319-365-4115
4700 Tama
St. SE Suite Ceder
1A0012 Julie Gerber | Michael Smejkal 300 Rapids | 1A | 52403 | 319373-1055
1805 SE
Delaware
Ave. Suite
1A0014 Ryap Evans - 1200 Ankeny | 1A | 50021 | 515-965-8028
1701 West
120002 Jim Barnes Joan Bames State Street Boise [ ID | 83702 ) 208-342-7159
979 East
1D0003 Jim Bamnes Joan Bames Parkcenter Boise | 1D | B3706 | 208-345-8203
178 E. Maine
1D0004 Derek Pica Vicki Pica Suite D Nampa | ID | 83686 | 208-465-6511
1756 W.
1DO00S Derek Pica Vicki Pica | Cherrv Lane Meridian | ID | 83642 | 208.884.3140
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8201
Qveriand Rd.

1DQ006 Derek Pica Vicki Pica Suite 120 Boise | 1D | 83709 | 208-323-7740
1471
Caldwell

100017 Derek Pica Blvd. Nampa 1D | 83651 208-467-4180 |
20330 Deer
Park Blvd.

ILOO07 | Brag Eilersen Dana Eilertsen Suite 118 Deer Park IL. | 60010 | B847-726-8262
2208 N.
Frank Richmond

ILOO10 Hofsteadter | Jean Hofsteadter [ Rd. Suite B McHenry IL | 60050 [ 815-385-9477
100 South
Atkinson
Road Suite

L0013 | Antheny Abate Judy Abate 108/109 Gravslake | IL | 60030 | B847-223-4386
115 Krisby
Kreme Dr.

1L0018 Aaron Scaid Shannon Spaid Suite 3 | Bloominaton IL | 61704 | 309-66%-1418
Fred 211 East

L0021 Morgenthaler Vic Scodius | Butterfield Rd Elmhurst | IL | 60126 | 630-832-8826
Cindy 8247 Wicker

INOOO 1 Chariton Tom Chariton Ave St.John | IN | 46373 | 219-365-5885
Cindy 714 North

IN0ODQ3 Chariton Tom Chariton Main Street | Crown Point | IN | 46307 | 219-662-5885
Silhavy
Cindy Square Suite

INDQO4 Chariton Tom Chariton 501-503 Valparaiso [ IN | 46383 | 219-462-0770
Highpoint
Commerce
Center 8211-
A Bell Oaks

INOQOS Don L utten Becky L utton Dr, Newburgh [ IN | 47630 | 812-490-8267
324-A
Southwind

KS000 t Price Rauch Sara Rauch Rd. Manhattan | KS | 66502 | 785-776-8267
4987 W.

KS0002 | Melissa Hoist Beckie Hoist 119th St. Qlathe 1 KS | 66062 | 913-357-0158
2300
Tchoupitoulas

| [LAOQOt Steve Smith . Suite F-7 | New Orieans | LA | 70115 | 504-891-8267
2 Saint Ann

LAQDD3 Bobbie Kuhn - | Place Suite 4 Mandeville | LA | 70471 | 985-727-4007
Chuck Judy Maveuyx, | 301 Burgundy

LADOO4 Mayeux | Rebecca Maveux Street | New QOrieans | LA | 70112 | 504-525-8266
3501
Chateau
Cathy Blvd. Suite

LAQDDS Blanchard - E6 Kenner | LA | 70085 | 504-468-8266
Anthony 350t Severn

LADDOG Sequeira | Wendy Sequeira Ave Suite 7 Metairie | LA | 70002 | 504-456-6373
3025

LAQQ10 | Tanva Sholar Highwayv 51 Laplace [ LA | 70068 | 985-651-8267 |
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Clearview
Pk o [Formatled ‘Table
LAOD11 Jodi Mateu Luis Mateu Suite 1006 Harahan | LA | 70123 504-736-0555
5720
Corporate Baton
| LAD012 i Tim Nommand | Teresa Nermand Bivd. Rouge | LA | 70808 | 225-927-4826 |
Payla | 3801 General
| LAOO13 Haslauer _ De Gaulle | New Qrieans | LA | 70114 504-363-8266
1602 South
Toby Bymside
| LAOO14 Narmand ! Jennifer Normand Suite B Gonzales | LA | 70737 | 225-647-7851
1970 Ormond
LAOO15 | Helene Maorse Meghan Morse 2 Destrehan | LA | 70047 | 985-764-B266
B 1309
Barataria
LAOD1S Nancy Price - | Blvd. Suite A Marrero | LA | 70072 | 504-340-8267
B 701 Metairie ]
Mike Rd. Suite
LAOD19 Chappuis - 2A103 Metairie | LA | 70005 504-836-2826
LADQZ20 | Nicole Merrick - | 701 Dante St. | New QOrieans | LA | 70118 | 504-865-8266
David Ledet 8615
Loann Ledet Lauren Ledet Highway 23 | Belle Chase | LA | 70037 | 504-433-9040
5703 Essen
Lane Suite A- Baton
L eiand Waolf Monica Wolf 1 Rouge | LA | 70809 | 225-761-4826
4710 O'Neal
Lane Suite Baton
Annie Possa 112 Rouge | LA | 70817 225-751-4826
9380 Old
Brandy Hammaond Baton
| LAOD26 Salbador Justin Montano Hwy. Rouge | LA | 70809 | 225-926-0156
4410
Highland Rd. Baton
| |LAOO27 | Carrie Buxton James Buxton Suite 4-A Rouge | LA | 70808 225-769-4833
Wendy 6921
LA0030 Segueira Veterans | Metairie ; LA | 70003 | 504-872-9525
Paula 6360 Youree
LAQD31 McCrocklin | Mark McCrocklin Drive Shreveport | LA | 71105 | 318-787-8826
Jennifer 17188 Airiine
ILADD32 Nonnand Toby Normand | Hwy. Suite F Prairieville : LA | 70769 [ 225-744-4826
4783
L AD033 | Robby Tumer Jeff Canady | Secretary Dr. Zachary | LA | 70791 225-654-8826 |
500
Tanva Corporate Dr.
LADD34 Chauvin Suite M Houma | LA | 70360 985-580-4700
11218,
Range Ave, Denham
LAQO39 [ Ann Patterson - Suite A Springs | LA | 70726 | 225-665-6193
1600 Saint
L.ADD46 | Kathy Hmidan - | Charles Aye, | New Orieans | LA | 70130 504-586-8267
33875La Denham +----| - Formatted: Left
LAOD4T Lynn Bery - | Hwy 16 - E Springs | LA | 70706 225-791-6605



4501 Jackson
Daryl Terry Fran Terry | Street Suite B Alexandria | LA | 71303 | 318-448-9010
11445
Coursey Blvd, Baton
Tonee Rowley - Suite B Rouge | LA | 70816 | 225-252-9199
19970
Jameson Highland Rd. Batgn
Chauyin | Jennifer Chauvin Suite B-2 Rouge | LA | 70809 [ 225-751-8356
10162
Jefferson
Jodie Mateu Luis Matey Hwv. | River Ridge | LA | 70123 [ 504-739-7960
610 North
Tanya Canal Blvd.
0053 Chauvin Suite 10 Thibodaux { LA | 70301 [ 985-446-9969
28050 Walker
0054 | Lee Bozeman Korri Bozeman South Rd, Walker | LA | 70707 | 225-867-8262 |
Regina 14455 Wax Baton
| LADOSS Crawford | Patrick Crawford | Road Suite Q Rouge | LA | 70818 | 225:262-4786
Roxanne 12715-C Hwy
_AQDS57 Minet Paul Minet 90 Suite 2 Luling | LA | 70070 | 985-331-8266
4421 Hwy
165 North
fNext to Red
_AQ061 Fran Terry Daryl Terry River Bank| Pineville | LA | 713680 | 318-640-3777
709 Keyser
0082 Keith Griffen ~ Ave. | Natchitoches | LA | 71458 | 318-354-1944
2222
Clearview
LAQDB3 | Kathy Hmidan - Phwy H1 Metairie | LA | 70001 504-218-4514
2865
Ambassador
Caffery Suite
LAQOB7 | Annie Slaven Christine Slaven 129 Lafavelte | LA [ 70506 | 337-984-4408
Ryan Shannon 70452 Hwy.
| EAQO7S Stansbury Stansbury | 21 Suite 400 Covington | LA | 70433 | 985-871-8267
4445
Hichway 1
LAQQ79 | Michael Cubre Jill Qubre South Port Allen | LA | 70787 | 225-749-8826
721 Veteran
LAQOS3 | Chris Marrione Mindy Marrione Blvd Metairie | LA [ 70005 | 504-849-9188
726 Celebrity
LAQQS7 Keith Griffith Drive Ruston | LA | 71270 | 318-255-5552 |
730
Karin St. Brownswitch
LAOOG4 Romain Hollv Sanchez Rd. Suite 1 Slidell | LA | 70458 | 985-845-9826
1800 East
Judge Perez
LAOOSS Beau Blake Drive Chalmette | LA [ 70043 | 504-278-8950
Airiine Plaza
Paula 2151 Airine
LAQOS7 McCrocklin Mark McCrocklin Drive | Bossier City | LA | 71111 318-549-1772
2701
Marcie Manhattan
LAQOSS Mcintosh Richard Juka Blvd Hanvey | LA | 70058 | 504-361-1488
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867 Terry

LAC103 | Andra McNeil Pkwy Suite 1 Terrviown | LA | 70056 504-324-8473
3 Roche
Brothers Wav

MAQ0D02 | Paul lantosca Unit C Easton | MA | 2356 | 508-238-0772
35-37 East

MDDOD4 Russell Miller - Cross St. Baltimere | MD | 21230 410-752-0023
Nancy 2107F South

MI00O1 Maryniak - | Clevend Ave | Saint Joseph | Mt | 49085 | 269-982-2999
1545 S.

Katrynia Division Suite Traverse

MI0003 Strikwerda | David Strikwerda 117 City | Ml | 49684 [ 231-946-7299
Craig Stephanie | 7904 Qakland

| MI0004 Baughman Baughman Dr. Pprtage | Ml | 49024 [ 269-321-9800
Craig 3266 Stadigm

MIDDDS Baughman _ Drye Kalamazoo | MI | 49008 | 269-372-2900
31196 Beck

MI0008 Shad Bartos Hank Bartos Road Novi | Ml | 48377 248-624-4826
7678 West

HNDOD4 Marv Edam - | 160th Street Lakeville | MN | 55044 | 952-891.5049
1731 Flying

NNOQOOB | Mike Whitelaw Cloud Dr. | Eden Praide | MN | 55344 1 952-941-6050
501
Washington
Ave. S.

MNOOOS David Zaroff | Tom Hymanson Suite 150 | Minneapolis [ MN | 55415 | 612-332-1600
1221 West

Lake Street

7920 Main

NODOO9 David Zaroff Tom Hymanson Suite 110 | Minneapolis | MN | 55408 | 612-823-3377
NOQ 10 David Zaroff Tom Hymansen Street North | Maple Grove | MN | 55369 763 420-0035

14119

Highway 13
TANCD13 Rick Lovik Kelly Lovik Suite 106 Savage | MN | 55378 | 952-226-5826

1514 Como
MNOD17 Tom Vaith | Grant Vaith Ave SE. | Minneapolis | MN | 55414 | 612-331-1169

7610 Lyndale
MNOO31 | Mike Whitelaw Ave. South Richfield | MN | 55423 | 612-861-5555

Hastings
Maretplace
Nancy 1775 Market
MNDO36 McMoran | Scott McMoeran Blvd. Hastings | MN | 55033 | 651-438-6855

1671 W.
County Road
C Rosedale
Square
shobpping
#ANOD39 Joan Stein Larrv Stein center Roseville | MN | 55113 | 651-636-6434

Scott 1600 Wanen
NOD4S McMorann st. Suite 200 Mankato | MN | 56001 507-344-8267

'

180 Main St.

Marketplace
ANOC49 | Charlie Kaney Rita Hathaway Lofts Hopkins | MN | 55343 | 952-938-2445
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MNOOGS

David Zaroff

MO0003

Themas
Lunnen

Tom Hymanson

1049 Grand

Ave.

St. Paul

MN

651-222-0400

Sunny Gunnoe

213 Sw
Greenwich Dr

Lees
Summit

MO

816-623-3950

MS0003

Marie Porter

MS0005

15238
Crossroads
Plowy

Gulfport

Marie Porter

2402 Pass
Rd. Unit D

Biloxi

228-832-7724

228-385-8550

MS0006

Shannen
Aleman

653 Delaware
Ave.

McComb

T0001

Brandcn Price

Julie Price

2030
Cromwell
Dixon Lane
Unit 1

Heiena

MT

601-250-0091

59601

406-449-6500

10002

Tom Burgess

Dawn Burgess

1928 N.
22nd, Unit 3

Bozeman

| MT0004

Kelli Cook

125
Northwest

Bypass

MT0005

Richard
Regpelle

MT0006

Amber Earp

NC 0005

Henry Love

Jamie Reococelle

Carig Keller

Suzanne Love

NCOO006

Henry Love

NCO009

Janet Grey

Suzanne Love

5050
Harriscn Ave.

Butte

| MT

Great Falls

59718

406-551-2078

59404

406-727-7722

MT

59701

406-494-0772

Plaza 24, 724
24th Street
Weslt, Suite 3

3241 Avent

Ferry Rd,
Suite 105

Billings

MT

59102

406-839-2300

Raleigh

NC

27606

919-853-5600

1201 Raieigh
Rd. Suite D

Chaoel Hill

NC

27517

919-929-2958

Robert Grev

1287 NW
Maynard Rd,

| NC0014

NC0021

NC D036

Dave Downing

8521 Brier
Creek Pk

Blda. 23 Ste.
115

Carv

NC

27513

919-463-9533

Raleigh

NG

27617

Randy Baier

Brent Marek

800 W.
Wiliiams
Sujte 160

Brent Marek |

NCOO037

Brent Marek

NC0038

Ag Marsonia

Candace Marek

Candace Marek

3415

Westgate Dr.
Suite 104

AE [

NC

27502

919-361-8826 |

919-303-7003

Durham

NC

27707

919-419-8826

4441 - 104B
Sixforks Rd

Raleigh

NC

27609

919-571-8826

Pryia Marsonia

6807

Foyetteville
Rd. Suite 119

Durham

NC

27713

919-572-7737

NC0042

Debbie Cross

Dale Cross

3000
Henderson
Drive

Jacksonville

NC

28546

910-355-2826

NC0052

Brent Marek

Candace Marek

Cary
Crossroads
Area 280
Meeting St.,

l%’

Suite 106

NC

27518

919-233-7451

Planet Beach Franchising Corporation
| Franchise Disclosure Document 03H0-Amended-08/1608/1 |
Registration and Non-Registration Siates



6660 Carmel

| HCO0B3 | Steve Aheam Valerie Ahearn Rd Chariotte | NC | 28226 | 206-650-0393
280 Meeting

NCO064 Kristi Hanzel Thomas Hanze| [ St., Suite 106 Carv [ NC [ 27518 918-233-7451
Nashua Mall
Josee 4 Coliseum

NHOO001 Lappinte - Ave. Nashua | NJ | 3063 | 603-594-0500
Jessica Noele 1157 State

NJ00O1 Breitenbruck Breitenbruck Route 35 | Middletown | NJ 7748 | 732-671-8267
2101 Route
35 Holmdel
Russell Towne

[NJOO0B Jacgues _ Centre Holmdel | NJ | 7733 | 732-796-0027
Milltown Rd.

Steve & US Hwy 1 North
| NJOO32 Barsamain - Suite 24 Brunswick | NJ 7753 | 732-774-0051
Donald 820 Franklin Eranklin

| NJOO3S Lowery | Christina Lowery Ave, Lakes | NJ| 7417 | 201-881-4555
4250
Dearborn

10037 Eric Siskin - | Circle village Mt Laurel | NJ| 8054 | 856-778-0111
] 500 S. River
Donald St. {Riverfront

| NJOO3E Lowery | Christing Lowery Plaza) [ Hackensack | MNJ | 7601 | 201-641-0544
8201 Golf
Course Rd.

MMO001 Bill Walters Tammy Walters NW | Albuguergye | NM | 87120 | 505-880-4070
701 Unser
Blvd. SE. Unit

MO004 Mona Jones Scott Jones 7| RioRancho | NM | 87124 | 505-892-7772
4009 E. Main

MO0g5 Mona Jones Scott Jones Street | Farmington | NM | 87402 | 505-882-7772
55 8. Valle
Verde Dr.

NVO003 Eric Neville - Suite 400-D Henderson | NV | 88012 | 702-257-8267
4632 S.
Maryland
Parkway

V0006 Keith Sama Keyin Sarna Suite 18 Las Vegas | NV | 89119 | 702-798-8826
5785
Centennial

V0011 Llgyd Zellner | Russine Zellner Blvd. Las Vegas | NV | 89149 | 7022424772
Apache
Shopping
Center, SWC
of Ft. Apache

NV0012 Steve Keifer & Reno Las Vegas | NV | 89148 | 702-982-1772
Executive
Matthew Woods 841

NY(0008 James Shannon James RL 146 | Clifton Park | NY | 12065 | 518-371-5700
Randi 1800 Western

NY (0027 Dessingue - Ave. Albany | NY | 12203 [ 518-456-3003
5392 New

NY0038 Jim Lyon Johanna Lyon | Loudon Road Latham [ NY [ 12110 518-361-4166

Planet Beach Franchising Corporation

| Franchise Disclosure Document 63440-Amended 034.008/11
Registration and Non-Registration Stares



DK0002

B'Lynn
Bushyhead

Bow Bushyhead

Village af
Woodland

Hills, 6612 S.
Memorial

Driye

ROO03

Dan Kowalgki

Berit McClure

Tanagboume
Central
Shopping
Center, 1874
NW 188th
Street

Tulsa

OK

74133

918-250-4772

Hillsboro

OR

97124

503-746-6059

PAQ0OS

Bryan Aten

—3

CAQROS

Jeannine

Paul Ross
Cherie
Friedman

Ingraham Mike Ingraham

Sandra Ross

Maddy Aten

The Shops at
Blue Bell

1738 DeKalb
Pike

127 East
Swedesford
Rd.

Blue Bell

—

19422

610.272.6101

Exton

18341

610-363-6807

121 Mulone
Br. South
Pike Square

Sarver

16055

724-295-8920

1075 West
Chester Pike

We
Chester

E

19380

610-738-4772

Ken Felrow

Mary Fetrow

BC 0001

Jeff Argenio

351 Loucks

York

17404

717-843-4772

Mt. Pleasant

sC

29464

843-856-1855

5C0002

(Gary Lucca

Debhie Lucca

at Buck
Island Rd.

BCO006

Bruce Burke

215 Pelham
Rd. Suite B
209

BCO007

Cheryl Fox

Nick Fox

3358

Harrison
Bridge Rd.

Bluffton

8C

29810

843-815-4826 |

Greenville

sC

20615

864-233-1003

Simpsonvitle

sC

29680

864-963-1004

IFNDO11

Carta
Steadman

130 Terrace
Lane Ste. 4

TX0002 |

¥ X0006

Mack Cohn

Linda Cohn

3000 South
Hulen Suite
113

Morris Town

TN

37814

423-318-1006

Ft. Worth

IX

76109

817-737-3231

Richard Hollis

960 N.
Walnut Creek
Dr. Suite 107

X0020

Richard
Morton

8366

Westheimer
Road Suite D

TX0034

David
Davidson

Remi Vallejo

1420 Cypress
Creek Rd.

Suile 800

Mansfield

IX

76063

817-473-2786

Houston

IX

77063

713-266-8267

Ceder Park

1X

78613

512-219-8267

FX0042

Peqggy
Pendleton

713 West
Sputhwest
Loop 323

IX

75701

803-581-1099

Planet Beach Franchising Corporation
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1409 South

TX0048 | Lor Housden - Main | Weatherford [ TX | 76086 | 817-594-2400
Richard 5182 Buffalo

TX0050 Morton - Speedway Houston | IX | 77005| 713-6867-1826 |
Don 103 W. Loop

TX0055 Campbell - | 281 Suite 208 Longview | TX [ 75604 | 903-663-2010
8320 U.S.
Hwy. 287 S.

TX0062 Amy Turner - #106 Ardinaton | TX | 76001 | 817-483-6633
9324 Clifford

TX0083 | Clark Gregory - Street Ft. Worth | TX | 76108 | B17-246-1311
5604
Colleyville

[TX0085 Lisa Loftis - Blvd. Unit D Colleyville ; TX | 76034 | 817-849-1234
17331
Interstate 35

[TX0080 Meonty Glaze Anita Glaze [ N. Suite 106 Schertz | TX | 78154 | 210-651-5828 |
Norma 1012 E. Ennis

TX008 i Pedrero Jose Gonzalez Ave. Suite | Ennis | TX | 75119 | 972-875-1919
H.E.B. Bay
Colony Town
Center 1804
FM 648 W,

rX0082 | Bill Atzberger - Sute C | LeaqueCity | TX | 77573 | 281-534-4899
8710 W.
Virgina
Steohaine Parkway

[TX0087 Whitlock David Whitlock Suite 215 McKinney { TX | 75071 | 972-540-2244
2881 Matlock

TX0099 Amy Turner Road #101 Mansfield | TX | 76063 | 817-473-1922
1200
Sherilyn WatersEdge

[TX0100 Carlisle - | Dr. Suite 118 Grandbury | TX | 76048 | 817-573-9020
4410 19th St.

IX0i05 Jenni Burns James Burns Suite 110 Lubbock | TX | 79407 | 806-792-1404
4505 98th
Street Suite

IX0i06 Jenni Burns James Burns 160 Lubbock | TX | 79424 | 806-687-9655
Norma 1035 N. Hwy

TX0ii0 Pedrero Jose Gonzalez | #77 Suite.450 | Waxahachie | TX | 75165 972-937-0455
824 S.
Crowley Rd.

TX0i11 Scotlt Fugua - Suite 20 Crowley | TX | 76036 | B17-297-0608
900 N.
Bluemound

IX0ii2 Kathy Castle -| Rd. Ste. 124 Saginaw | TX; 76131 B17-232-7848
103 N.
Brentwood

IX0i15 Keith Griffith Joey Southern Drive Lutkin | TX | 75901 936-637-2772
23144 Cinco
Kevin Renee | Ranch Blvd.,

[X0i26 Tankersley Tankersley Suite £ Katv [ TX | 77494 | 281.574-5474

Planet Beach Franchising Corporation

| Franchise Disclosure Document 83418-Amended-08/.008/11
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W. Wood .- u[pommed:Left
Village, F_M,
Ranelle : 1488 & F.M. <=+ { Formatted Table
X036 Humohries Gary Humphries | 2978 Magnolia | TX | 77354 | 281-356-8009
2001Texas
Ave. South, Coliege
TX0i41 | Buffy McClure Kevin McClure Suite 700 Station | TX | 77840 | 979-695-9250
18130 US
Hwy 281
1X0i42 [ Cynthia Gans Rick Joran North | SanAntonio | TX | 78232 | 210-499-4772
2805 Allen
TX0i43 | Matt England St #411 Dallas | TX | 75204 | 214-468-9008
505 East
1400 Morth
T0001 | Richard Leisy Mica Lejsy Suite 160 Logan | UT | 84341 | 435-753-9701
jE 2376 E. Red
T0002 Julie Empey | Jennifer Jackson Cliffs Dr. St. George | UT | 84790 | 435-627-2444
509 N
Sullivan
\WADD15 | Sean Nemec | Chariotte Nemec | Road, Suite E Spokane | WA | 99037 ¢ 509-891-7671
Marie 12908 N
\WAD017 Ropsethal Highway 395 Spokane | WA | 99218 | 509-464-4772
8201 S.
Howell
Clndy Avepye Ste.
MI0001 Robbins _ 300 Qak Creek | WI | 53154 | 414-570-1828
<= { Formatted: Left




If von buy a franchise, vour contact information may be disclosed to other buyers if and when vou
leave the franchise svstem,

In some instances, current and former franchisees sign provisiens restricting their ability t¢ speak
openly about their experience with Planet Beach. Yon mav wish to speak with current and former

franchisees, but be aware that not all such franchisees will be able to communicate with vgu.

Planet Beach Franchising Corporation
I Franchise Disclosure Document 43440-Amended-&iHi081 |
Registration and Non-Registration States



1. LIST OF EXITED FRANCHISEES AND/OR LOCATIONS AS OF DECEMBER
31.2010AUGUST15-2618

Alabama

Armin & Melissa Tesvich
1916 Wildwood Pl.

Mobile, AZ 36609
251-533-6588

AL0007

AL0009 and Multi-Unit Option

Arizona

Bill and Lyn DeHaven
23142 W. Watkins St.
Buckeye AZ 85326
623-386-0768
AZ0080

Debbie Huskey
4405 East Ray Road
Suite 2

Phoenix, AZ 85044
480-857-1250
AZ0006

Charles and Judith Stansbury
15010 N. EI Pueblo Blvd.
Fountain Hills, AZ 85268
602-996-1421

AZ0010

Bob & Candra Thompson
22336 E. Queen Creek Road
Queen Creek, AZ 85242
480-987-9309

AZ0009 and AZ0034

Michelle Tilton

20123 E. Chesmut Drive
Queen Creek, AZ 85242
480-888-0868

AZ0069

California

Sarah and Dion Davies
589 West A Street
Dixon, CA 95620
530-979-7616

Planet Beach Franchising Corporation
ise D 5 0310 A

mBCn

Registration and Non-Regisuarion States

CA0097

Kevin Delu

P.O. Box #3

Herald, CA 95638
209-748-2952

CA0064 and Multi-Unit Option

Anthony Gore
11872 Main Street
Sunol, CA 94586
925-862-0696
CA0061

Fred Rasuli

225 Sunnyhill Drive
Turlock, CA 95382
209-668-9567
CA0002 and CA0044

[REDACTED BY REGUEST]
Connecticut

Tim Stubbs & Alan Waitze
6 Susan Lane

Newton, CT 06470
203-364-9000

CT0001

Robert Burbach

16416 Tumbury Oak Dr.
Oldassts F1. 33556
813-792-9279

FL0027 and FL0039-0040

David Cornelius

437 14" Ave. N.

St. Petersburg, FL 33701
727-892-6022

FLO0116 and Multi-Unit Option



Dan & Jennifer Kniola
2190 Westwind Drive
Roswell, GA 30075
770-642-8063
GA0013

Melissa Marcantel

435 Arbor Creek Overlook
Rosewell, GA 30076
770-752-7267

GAQD43

Jacques & Kerline Mathieu
1915 Princewill Dr.

TLO004
Kansas

Rick Marsteller
17511 W 83" Terrace
Lenexa KS 66219
913-894-1628
KS0003

Kentucky

Shane and Stephanie Rodabaugh
3412 Tuckerwood Lane

Space Mountain GA 30087 Louisville KY 40229
678-620-0749 502-290-3309
GA0046 - 55 KY0001
Elisabel Suriel Louijsiana
1400 Herrington Rd.
Lawrenceville GA 30044 Kurt Bass
404-433-1415 119 Nursery Ave.
GAD033 Metairie, LA 70005
504-975-9220
LAQ018 and Multi-Unit Option
Idaho
Jon Bourgeois
Todd Small 225 Sy, Landrv St

8639 K ingston Wav

Suite 3

: Font:

Not Bold, No underline, Font

Middleton, ID 83644

Lafayette, LA 70506
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208-538-5066,
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: Font:
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JD0014. IDOOLS and 1IDOO16

LAOOS2

James Bames
1019 Augusta Dr.
Nampa, ID 83686
208-463-2892
1D000]

Daniel Crawford
2270 Ebbtide
Meridian, ID 83642
208-888-4456
1D0027

Illinois

David Beall & Luis Aguilan
4842 N. Magnolia Avenue
Chicago, IL 60640
773-769-1115

Planet Beach Franchising Corporation

Franchise Disclosure Document #3-48-Amended-08008/1 1
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Chris and Jennifer Cummins
35234 Beverly Hills Drive
Baton Rouge, LA 70817
225-313-6901

LAQOGD

Jeremy Helmer & Anthony Rockweiler
5104 Highland Drive

Marrero, LA 70072

504-340-3050

LAQO72

Bobbie Kuhn

75413 Gottschalk
Covington, LA 70435
985-893-6123
LAQOOR
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Paramus, NJ 07652
201-843-8123
NJ0036 and Multi-Unit Option

Grey & Lori Merryman
99 Meadowbrook Road
Randolph, NJ 07869
973-442-0420

NJO012

Adam & Neil Zebib

One Spring St. #1001
New Brunswick NJ 08901
732-469-2933

NJo040

New York

Deborah Vrooman-Kempf and Bill Vrooman
15 Van Vorst Dr.

Burnt Hills, NY 12027

727-641-4163

NY0035

North Carolina

Mike Anderson

2618 Fines Creek Road
Statesville, NC 28625
704-872-9994

NC0031

Rob Athan

16311 Ranger Trail
Huntersville, NC 28078
704-892-5654

NC0017

James & Lara Bambhill
12827 Tee Time Way
Raleigh, NC 27614
919.841-0669
NC0008 and NC0039

Joseph P. Garvin

2215 Kilbome Drive Apt. D
Charlotte NC 28205
704-499-8945

NC0049 and Multi-Unit Option

John & Tamara Tyler

Planer Beach Franchising Corporation
Franchise Disclosure Document 8340-Amended 884008 |
Registration and Non-Registration States

5625 Roan Mountain Place
Raleigh, NC 27613
919-957-4694

NC0052

Kate Weaver

148 Flanders Drive
Mooresville, NC 28117
704-663-8288

NC0003

North Dakota

Jann and Keith Monson
2995 170% Ave. SE
Harwood, ND 58042
701-282-5048

NDOOOI

Pennsvivania

Mike and Jeannine Ingraham
505 Colfeh Ct.

Exton, PA 19341
610-363-9436

PACGO04

Jamie & Stephanie Swain
3980 Commerce Ave #C-27
Willow Grove, PA 19090
330-889-2195

PAGO13

Randy Wheeler

1214 Applejack Drive
Erie, PA 16509
814-825-8376
PAOQOI

South Carolina

Larry Burke

100 Jonathan Lane
Irmo, SC 29063
803-781-6910
SCo012

Tennessee

Debbie Bates
102 Jill Court



P.O, Box 21044

St. John’s Newfoundland A1A2Y9 Mike and Amy Hines

709-690-6016 43 Crimson Ridge Road

NFO0062 Barrie, Ontario LAN 951
705-734-8875

Ontario

| Untario ONG0O03

Formatted: Left: 1.25", Right: 1.25", Number
of eolumns: 2

If vou buy a franchise, vour contact
information may be disclosed to other
buvers when you leave the franchise
svstem,

In some instances, current and former
franchisees sign provisions restricting
their ability to speak openly about their

experience with Planet Beach. You may
wish to speak with eurrent and former
franchisees, but be aware that not all
such franchisees will be able to
communicate with vou,

Planet Beach Franchising Corporation
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Formatted
Formatted
Formatted
Formatted
Fo tted

3. LIST OF EXITED FRANCHISEES THROUGH TRANSFERS AS OF DECEMBERR i
31AUGUST | 2010 Formatted
Formatted
Alabama -Brandop-Frere / Formatted
. Formatted
Clift and Lisa Homb Frere Enterprises Ine. , Formatted
I A0 LI e 925-Lakeville-St#175 Formatted
J3981 Prinee William Way PotatumacCA-94952 Formatted
;NOI'IhDOl’t, AL 35475 707-836-7771 Formatted
205-242-6823 CA064 Formatted
ALOO0S Formatted
Formatted
Florida ;{[ Formatted
Arizona Formatted
TGT Tanning, LLC / Formatted
Bill and Kim Lewis 8523 High-Gate Drive /[F""“am
665 W. Flint Street ~ | Formatted
2 : Jaeksonville FL-32216 Formatted
Chandler, AZ 85224 $13-672-6337 ——(Formatted
480-722-9252 10818 _{ Formatted
AZ0011 Formatted

Tonv Vera and/or Tina Vera

203] West Granite Springs Plaee

ChrisGinoeehettiand-PoulKokes \[Fo. ed
7720-Cedarhurst Eane- \( Formatted
A\

Oro Vallev, AZ 85755, TampaFL-33625— Formatted
520-544-0669 | $13-926-0346— Formatted
AZD0O0] o1 A1an Formatted
— Formatted
Formatted
Steve Sanchez Formatted
. . Roundlake 72_Inc. Formatted
California [—— o Formatted
0 South Treasure Drive Formatted

T _F 609
Brandon Frere, amna. F 3360 Formatted
. 239-872-8414 Formatted
Frere Enterprises Ine. , \ —

, FLOO72 rma
925 Lakeville St. #175 \ Formatted
Petaluma. CA 94952 Formatted
. - Formatted
707-836:777] Shannon-Doster-Ansley \ ——
CAQ072
-2401-Marzel-Ave: \ Formatted
| Planer Beach Franchising Corporation Formatted
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Formatted

Formatted

Formatted

952-906-9817 Formatted

MNG031 South Carolina Formatted

Formatted

e e e Formatted

Mississippi Cheryl and Roger Fox Formatted

S Linkside Lane Formatted

Kiris Kent Taylors, SC 29687 Formatted

40 Wolfe Street £64-292-9425 Fonnatted

Bay St. Louis, MS 39520 £C0006 :rmax:
228-392-9003 rma

Fonnatted

MS0005 —

Texas Formatted

North Carolina

Fonnatted

Formatted

Amaris and Antonio Brazil

Formatted

X\\\\K\ﬁ\\\k\

Marie Decker 5496-Hiddcn-Ereek-Lane Formatted

JO8 Meadow Creek Lane Ericcer -804 Formatted

Mooresville, NC 28117 N2 ALT MOAL Formatted

704-402-7130 P Formatted

NC0003 :"“’z
| mal

Erisco, TX 75034 - Formatted

972-467-9806 ﬂﬁ)m‘at&d

TX0092 \[meatmed

\f(hma&d

i Formatted

Hollis Resorts, LLC {Formathed

Gradv Thomas Llovd Fonnatted

6320 Hwv. 287, Suite 120 w Formatted

Ariington, TX 76001 Fonnatted

817-483-6633 hm’x
Forma

TX0006 Formatted

i “\ Fonnatted

Formatted

Formatted

Formatted

Fonnhatted

Formatted

Fonnatted
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To the Board of Directors

Planet Beach Franchising Corporation
And Subsidiaries

Magero, LA

|
!
!
|
|

Postlethwaitc & Netterville, A Professional Accounting Corporstian, does berehy consent to the
inclusion, only in their entircly, ofithe audited consolidated financial statements with all disclosures and
footnotes, which we have audited, to wit: Planct Beach Franchising Corporation and Subsidiarics audited
consolidated fmancial statements for the year ended December 31, 2009, as pant of the franchise offering

of Plancl Beach Franchising Corporation.

2ttt ll

Moetzire, Louisiana
March 31,2010

i
H
|
INDEPENDENT AUDITORS' CONSENT |
i
!
]

OO

I

Planet Beach Franchising Corporation
| Franchise Disclosare Document B3A4D-Amended-08:1008/] |
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P&I\I Postlethwaite
& Netterville

& Promruans’ Mooy Cimpaegam.
e o] s . gt Cotin o the fasmmsd Yoy
Ve PGP Ci

‘To tbe Board ol Directors

Planet Beach Franchising Corporation

New Orleans, Louisiana

We have audited the finencial satements of Planst Beach Franchising Cotporation (1he Compam) for the

year ended December 31, 2010, and have issued our report thereon dated August 8, 2011, Profzssional

smndards mqmn: that we provide you with infomation about our responsibilities under geaerslly
dards, as well a8 certain infbrmation related to the planned scope and timing of our

audn. We have commtm1uu:d such information in our lefter to you dated April 5, 2011, Professional
i 16 you the following information related to our audit

ds also requins Jimt we

Sigmificant Audit Eindi

Qualitative Aspects of Accounting Practices
Menagement is responsible for the selection and use of appropriate accounting policies. The significars
aceougting policies wicd by the Company arc described in Note | to the financial statements.

No ncw accounting policics were adopted and de application of existing policics was not changed during
the vear ended Docember 31, 2010, We noted no transactions entered into by the Company during the
vear for which there is a Iac.k of authoritative guidance or consensus, All significant mransactions have
besn ized in the fi in the proper p@riad.

Accounting estimates arc an inlegral part of the financial statements prepared by management and are
based on management‘s knw!:dg: and experience about past and current events and assumptions about
fumre ﬂ':ms Certain acooummg estimates are particularly sensitive because of deeir significance 10 the

of the peossibility that futire events affxting lbem may differ

and b
signilicamty from those expected.
The Company’s most significan] accouming estimate relstes 1o the aliowance for doubtful sccounts for
trade accounts receivable snd notes receivable. The estimate is based pu-mmly oo the age of the related
accounts a5 well as mzapagement’s evalugtion of the individual fi dition and
comtinuing besi refationthip with the Company,
ial are neutral, o and clear. Certain {inancizl statement
of their significance 10 the financial statement users.

The disclosures in the i
are parsicularly sensitive b

Difficulries Encoumtcred in Performing the Audit
We encoumered no significant difficulties in dealing with managemem in perfonning and completing our

audit.

+ 100 Powdias Strest = New Orleans, LA 70103-3000
Tel: 504.8372.5980 -  Fax: 504.834.3809

30th Aoor - Energy Centre
Metairie, LA 70001 -+

One Galleria Bivd,, Suite 2100 -

lel: 504.569.2978
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PLANET BEACH FRANCHISING PORATION SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
DF.CEMBER 31, 2009 AND 2008
2009 003
{As resated
see Note 13)
ASSETS
Cash and cash equivalents H 3810 3 60,068
Ivestments - 283614
A ble, ne1 of all for doubtfut
accourns of $733,518 and S506,867, respeetively 1,032,632 1,345,714
Due from employees 42064 79398
Invemary 479264 727116
Notes receivable 238,569 354,354
Prepaid expenses and other ciorent assels $9.657 £7.813
Touwl currezs assets 1925996 1944.177
N | NT.N 2,188,732 2171045
OTHERASSETS
Notes receivable, net of allowance for doubdful
accounts of $511,805 and 5279682, respectively 67365 759,657
Other long-term assets 111519 91,113
Total other assets B1R.344 B50.775
|
i
TOTAL ASSETS 3 4933612 § 35,965.997
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PLANET BEACH FRAN

HISINC CORPORATION ANI) SUBSIDIARIES

CONSOLIDATED STATEMENTS OF QOPERATIONS

YEARS ENDED DECEMBER 31, 2009, 2008, AND 2007

RATING REVENUES

Sales of spa equipment and products
Franchise fees
Royzhies 2nd related fees
Other
Totz! operating revenurs

OPERATING EXPENSES
Cost of goods sold

Operating expenses
Salaries and bonuses
Commissions

Totad operating £Xpenses

LOSS FROM OPERATIONS

OTHER INCOME {EXPENSE
Interest and ather income
Interest expense

Rezlized gain (loss) oz invesimeats
Total othtr income (expense)

LOSS BEFORE PROVISION
FOR INCOME TAXES

Benefit for income tax
NETLOSS

LOSS PER COMMON SHARE
BASIC AND DILUTED

WEIGHTED AVERAGE
SHARES QUTSTANDING
BASIC AND DILUTED

2009 2008 2007
(As restated (As restated
see Note 13) pee Note 13)

S 4919466 § 14705685 S 17585785
1,257,067 3,067,123 2,745,360
6,883,254 6,833,193 5584 958

2093313 399,851 539,917
13,269,120 25.005,832 26,456,020
3,692,991 11,131,834 13,369,056
3,951,089 5,630,367 4,632,521
4,279,981 6,790,704 6,633,646
1,579,631 2013114 2012692
13,503,692 25,566019 26647915
(234.572) {560,137) (191,895)
34871 12,318 12,395
(256,172) (218,575) (174.204)
(252.519) 1,697 23,751
(473,820} (198.060) (137,858)
(708.392) {758.347) (329,753)
- - {4651}
S (0B.392) 3% (758.347) S (325,102)
$ {005 S (0.06) $ (0.03)
12,998,739 12,971,046 12.961,815

The pecomnnying notes are an intzgral pan of these stitemems.
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PLANET BEACH FRANCHISING CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS QF CASH F1LOWS

YTARS ENDED DECEMBER 31, 2009. 2008. AND 2007

CASHLFLOWS TROM OFERATING ACTDVIEIES
Nes fom
Adjustments to recancile net boxs to nel cash
provided by operming sctivities:
Deprecintion expense
Biock optigms compenmition expensc
Raslized bam (grin) on investmenas
Clnges in operting Assets and liabilities:
Defemed tenelit cxpes
Natioe? advertising deporsits
Accmmas reesivable
Other curren? assels
[avestary
Accounts payshle
Cusirmens’ deposits
Hefored reveme
Aceroed lidsilitics
Net cazh provided by operating acdvities

Cash padd fut seqmisition of property, plant und tquipment
Decrcage in mveaments
Decrease (incrzase) in potes recxiveble, bet

Net eash provided by (zsed in) Trvesing werivivks

A% L] NANCING L)
Net chage in Tine of credit
Procseds from Joug-tirn ddn
Payments on long-erm debr
Paymenis on capatel bense
Common gock hunse
Payment of dividends
Purcazse of frezsury stock
Net exsh movided by (used in) fmancing activities
] 3 TVALEN
SHAN IVALENTS] NATN
5 N AS VALEN YEA
s EMEN iR \¥
Cadh paid fbr mtciest
Cash paid for income tases
§ MENT 14 IFNONCASH

Nen-cash poperty, piant & eguipment scquired
Ancs developer fie fmaheed
Thr amompoenving notcs arc a0 integral part of tese sacmeTme.

009 63 2007
5 {708,392y & {158247) 5 (325,102}
158,399 220312 203951
550,114 05,851 119.430
11758 J4,709 16970
252.519 7697 (23,2513
- - sy
- (386,356} 1588312
{981 318.9%9) (13052%
11,439 £80.341) §23,139)
164,852 549,585 {18G.294)
{569.761) 1411076 204,038
21,962 (2350 508,370
(286,002) {50¢) (24.442)
52,882 21842 #3228y
66,403 264,505 58335
(132,M5) (E43,115) 267,307
235818 1497 68.375
17,648 17.443) 43,443
140.421 (337.901) (170439
(192,560} {51,348) oT.65%
363348 59,476 493,578
323,956) (200,999} Q361N
- - 9.0
- 36,923 1010
- - (R.0z5)
- > {17.306)
(213.172) 255.946) 379447
5358 (348.542) 67312
©0.068 .00 641,697
§ S3E1D & 60068  § 909,010
5 215435 § 203303 5167807
M i
$ 5497 S 5580 % 46300
——
5
5 254,698 % - 3 -
— .
3 310608 § 377000 § -
[
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CH FRANCHISINC CORPORATION

AND SUBSIDIARIES

NOTES TO CONSOLIDATED A A E]

1. Bmminews Opcrations

i
|
Organization |
Planet Beach Franchising Corporation (the Company) was initially incorporated on Septcmber 26, 1996, [
under the laws of the Stme of Louisiana. On Marth 25, 2008, the Company reincorporated under the lews !
of the Statc of Ncvoda. In confunction whh the rcincorporation, authorized common stock was increased f
from 15 millian to 100 milfion shares, and the par vatue dectcased from $0.001 to $0.0001 per common |
share. In addition, 10 million shares of preferred stock having a par value of $0.0001 per share were ;
authorized for issuance. Currently, the Company is engaged in the husiness of selling Planet Beach §‘
Contetnpo Spa franchises hroughout the United States, Canada, eland, South Africa, and Australia. In i
addition, the Company has locations under development in Egypt, Saudi Arabia and Kuwait. The i
Company also sells spa equipment and products to new and existing franchisess. !
The Company has two wholly-owned subsidiaries, Planet Beach Real Estate, LLC (PBRE) and Planet ' aE
Beach intemational, LLC (PBI). PBRE has been largely inactive since 2005. PBI was established to E
recruit master iranchisors in intemational locations under long-tenn contractual arrangements; whereby, l i
the master franchisor would be given the right to scll Planet Beach Comempo Spa Fi2nchiscs within the N |
designed international region. Mastes fianchisors would pay an initial master franchise T upon ciering A
the agreement. The master fianchisor would also remit 1o the Company a percentage of the license fee, I i
product and equipment sales, and royalties collesied from the imemational fianchise locations. E
The Company has incuned losses of approxinunely $708,000, $758,000 and $325,000 for its years ended ‘ f
December 31, 2009, 2008 and 2007, respectively. The losses have occurred due to the global economic I
downtum that began in 2007, The company and the franchisees have been impacted by an impaired !
ability to obtain credit on reasonable terms or st all, Decreased access to credit for fianchisees has .
impaited their ability 1o ineei thebr obligations when due imd iesi to franchisec banknmpicies. A continued |
tecession will have 2 negative impaet on the Company's financial position. !
Management belicves that the Company will continue 1o operate as 2 going concem by reducing operating l i
and salary costs and improving operating profitability, controlling inventory levels, working with vendors g
and other creditors to accept more favorable payment terms and through seeldng additiona] capital for the

i
Company's operations. iF
{
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PLANET BEA NCHISIN N

AND SUBSIDIARIES
TES TO CONSOLE D FINANC N

2, Swmmary ol Signifcant Arcounting Policies
idntio:
The accompanying consolidated financial stmements include the accounts of the Company and its
subsidiaries. Al! significant intercompany balances and transacticms have been efiminated.

Use of Estimates
The prepanttion of financial statementts in confarmity with accounting principlcs generally accepted in the

Uniled States of America requires mansgement to make estimates and assumptions that affect cenain
trpun cd xmounts and disclosures. Accordingly, actual results could differ from those estimates.

ival

Cash and cash equivalents consist of cash in the Company's cash held in escrow accounts. The Company
considers all highly liquid investments with an original maturity of three manths or less to be cash
equivalents. Cenain states require the initia! fianchise fee be deposited in escaw until the franchisee
commences business. Once the location commences business, the state will release die funds. Uniil fimds
are relezsed, the revenue for the franchise sale is deferred_ AL December 31, 2009 and 2008, finds held in
escrow tataled $30,020 and $0, respectively.

Agcounts Receivable
Accounts receivable consist primarily of amounts due for franchise rayahies and pnyduct sales, which are

carried at original invoice amount less an estimate made for doubtful receivables based on a review of all
outstanding amounts.

Managemeni determines the allowance for doubtful accounts by identifying overdue accormts and try
1escrving a percentzge of the account’s outstanding balance as uncollectible based an historical
experience with coliections in general or based on the account’s specific circumsiance. Accoums
1eceivables arc wrinen off when deemed uncollectible. Recoveries of accounts receivables previously
written off are recarded when received.

lpveptary
The Company"s inventory consists of spa and tanning lotions and promotional clothing. Inventory is
valued at the lower of cost or market, computed on the first-in, first-out basis.

n [1]

Al December 31, 2005 investmats consist primarily of mutual fiinds held s a national brokerage firm,
are classified as svailabie-for-sale, and carried m fair market vatue, unrealized gains and jasses, net of tax,
are included in the determination of comprehensive income {lass) end repaned in shareholders” equity
(defigit).
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PLANET BEACH FRANCHISING CORPORATION
AND SUBSIDIARIES

NOTES TO CONSQLIDATED FINANCE ATEMENTS

2. Swmmary of Siznilicunt Acconnting Policies, continned

Noes Receivable

Notes reeeivable consists principally of area developey fees, equipment vendor receivables, and spa

purchase fees financed by dwe Company. Tbe allowanes for doubtful aceounts is the Company’s best
estimate ofithe amoun) of icredit losses in the Companys £xisting notes. The aliowance is determined on
an individual note basis upon review ofiany nots tha) has & payment pas| dus foe over 60 dmys. A note s
considered Tmpaired ifiif is probable that tive Compaoy will not eollec) &Nl principal and inlerest

Ily due. The impzinment is measured based on the present value of expected future cash flows

discountzd an the note's sffective intarsst rate.

The Company does not accrue inlerest wlien a note is considered impaired. When ultimate collectability
ofiths principal balanes if the impaired nots is in doubt, all cash recsipts on impaired nojzs ars applisd In
reduce the principal amount of such notes until the principal has been recovered and are recognized as
imerest income thercaftey. Impainment kosses are charged against die sllowance end increases in the
allowance are charged tobad debt expense. Notes are writicn off agains1 the 2llowance when all pessible
means of collection have been sxhausted and the potential for recovery is considered remore.

The notes have interest rates ranging fibm non-interest bearing to 7.0 percent and will mature upon sale ofi
related franchises, or in secordance with scheduled manirities through Sepiember 2016.

-te,
Other long-term #ssets primarily consist of cost incuned in anticipstion of an imitial pubfic offering of the
Company's common sjock, irademarks relaied to the Company”s business and deposits.,

Customers’ deposits represent advances from franchisses for the purchass ofspa and tanning squipsnent.
Equipmem orders £re normally shipped within 2.4 weeks ofireceip] ofi funds. Advance payment is
requirad for all squipment purchases.
The Company collects National Advertising and Brand developmem myatty from its franchissss.
Franchises that were established before April 1, 2008 are required 1o contribne ) % ofigross sales to the
National Advertising Fund 25 & nyyalty for the development and disnibmion of national martejing £fTorts
for the benefit ofiall franchisses within the Planet Beach system. The Company carries forward national
sdvenising rovalties tha ere not spent n (e fiscal year collected o the following year, and records them:
a5 a deposit on the cansalidated balance shees. At December 31, 2009 and 2008, there were no cany
farward deposits. The Company tecognizes nationsl adventising expenditares in the consolidated
statemen)s ofioperations as incuned.
Beghming Apsil 1, 2008, franchisces entering the system must cortribuie 2% of gross salss for brand
development. The Company has no obligation to carry forward any unspent brand development royaliics
for thesc franehisees to the following year. The Conmeny recognizes brand developmem royalties in om
consolidated suaemenys of income in fuli &5 we scerue them, along with the brand developmen) sxpenses.

il

——
e
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PLANET BEACH FRANCHISING CORPORATION
AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1
{
|
|
1
2, mmary ienificant Accounting Policies, continned i
F

Foreign Currency Translation |
Foreign currency translation relates 1o the differences fiom historical exchange zates and are reflected in a!
Sharehoiders’ Equity (Deficit) as pan of accumulated other comprehensive income {loss). These |
adjustments were primarily related to a few Canadian transactions. f

i

i

|

!

1

[ncome Tax

The Company accounts for income taxes under the liabijity method Deferred tax assets and liabilities are
recognized for the future tax consequences attributable to differences between the financial siatement
carrving amounts of existing assets and liabilities and their respective tax bases and operating Joss and tax
eredit canyforwards, Deferzed 1ax assets and lLiabilities ane measured using enacied tax rates expected 1o
apply to taxabie income in tbe years in which those 1emporary differences are expected to be recovered or

settled.
The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the
period that includes the enactment date, We include any estimated interest end penalties on tax related
maners in income laxes payable. Valuation allowances are established when necessary to reduce met
deferred income tax assets 10 the amount expected to be realized. (See Note 6)
Effective January 1, 2009, the Company recognized the effect of income 1ax positions only if those
positions are more likely than not being sustained. Recognized income tax positions are measured a5 the
largess enowmt that is greater than 50% likely of being realized. Changes in recognition or measurement
are reflected in the period in which the change in judgment oceurs. Prior to the adoption of FIN 48, the
Company tecognized the effect of income tax positions only if such positions were probable of being
sustained. The effect of the adoption of this standard was not material.
The Company records inferest seiated 10 unrecognized tax benefits in interest expense and penalties in
selling, general, and administrative expenses,

tock-Based Cos
TThe Company accounts for its stock-based compensation using the modified prospective adjusiment
method of measuring share based payments (see Note 7),

Eamings (loss) per Share
Basic earnings (loss) per share is computed by dividing income {loss) available to common shareholders ;
by the weighted average number of common shares outstanding during the period. Dilmed eamings per
share is computed in the same manner as basic eamings pet share except that the denominator is increased
1o inchude the number of additional common shares that could have been cutstanding assuming the
exercise of s1ock options and the pmential shares that would have a difutive effect on eamings per share,

Stock options of approximately 1,794,000, 1,864,000 and 521,000 shares were excluded in the !
computation of diluted eamings per share for the years ended December 31, 2009, 2008 and 2007, i
respectively, as the efTect would have been anti-dilitive due 10 the loss recorded for the years then ended. !

1

L
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5.

PLANET BEACH FRANCHISING CORPORATIOQN

UBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Long-Term Debt

The following is a summary of the Company"s long-term debit as of December 31:

2009 2008

Note Payable—-Company, payable in monthly instaliments of
56,837, including imerest of 5.54%, through March 2027,
secured by building; gusranteed by cerain Company
officers and sharehold ers,
Note Payable—-Company, peyzble in monthly instaliments of
59,170, including interest of 8.25%, through June 2012,
with fmal paymem estimated to be $459,755 on July 19,
2012, secured by accounts receivable and inventoy;
guarenteed by cenain Compeny officers and shansholders.
Note Payable-SBA, p2yzble in monthly insallments
ranging from §5,553 through 84,754, including interest of
5.79%, through June 2027, secured by building and
building improvements: guaranteed by certain Company
officers and shareholders.
Note Payable — Company. payabic in monthly installments
of §771 including interest of 5.80%, through April 2009,
secured by equipment.
Note Payable - Non-interest bearing, and payable in
monthly instaliments of $2,000 through, November 2011,
secured by stock of the Company.
Note Payable-Vendor, payable in monthly insizllments of
525,451, imcluding interest of 7.00%, through April 2012,
secured by majority shareholder's cormunon stock.
Note Payable-Yendor, payable in monthly installments of
57,200, including imerest of 7,00%, through January 2013,
unsecured,
Note Payable-Vendor, payable in monthly installmems of
55,236, beginning Mareh 2010, including interest of
7.00%, thraugh March 2013, unsecured.

H

840,008 kS 866,108

619,305 575,485
591,280 610,269
- 2.866
45,580 43,584
515,739 639,846
234,276 112,347
173,787 120,737

|
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E. C RPO [¢) i
ANT) SUBSTDIARIES

NOTES TG CONSOLIPATED FINANCJAL STATRMENTS

{
L8 Ong- bt, continoed
The following is a summary ofiprincipal maturities of long-tenn debt for each ofithe next five years and
thezeafler:

2010 S 448742
2011 616,787 ‘\
2012 850,573 i
2013 . 23,266 i

2014 60,695

Thereafter 1,162,198
l
S_3222661 i
6. Iocome Taxes |
Significam components ofithe Company's deferred income tax Habilities and assets as of December 31 are |
as follows: ]

2009 2008 '
Deferred income tax liabilities:
Accelerated depreciation S 219,660 S 230,968 E
Accnsed related party wages 3,543 1,543 ;
Total deferred income tax Eabilities 223,203 234,511 !
|
Deferred income tax assets: H
Bad debt aliowance 488,406 354,754 i
Employee stock option 66,172 20,178 i
Deferred revenue 54,405 55,770
Employee tax credits can yforward 189,449 178,101 |
Net operating loss carryforward 174,923 114,939
Total deferred income tax assets 973,355 714,743

Valuation allowance (750,152) (480,232)
!
Net deferred income tax lisbilities, net s - $ - |

Significam components of the provision for income taxes for the year ended December 31 me as follows: ;

2009 2008 2007 :

Currsta tax expense (benefit) s - s - 3 - |
Peferred tax expense (benefit) - - (4,651) i
i

;

5 - s - $ (4,651 !

i

‘
Planet Beach Franchising Corpomtion
Franchise Disclosure Document f3-H-Amended-08-HIIS/ |

Regismation and Non-Registration Sazes



PLANET BEACH FRANCHISING CORPORATION

AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

7. Stock Option Plan, continned

A summary of the Company's opticn activity under the plan for the year ended December 31, 2009 is as

follows;
2008 2008

1097

Number of Weightsd Number of

Shares Average Shares Averape
Ecarcise  Usderhing  Exercie

Weighted Number of  Weignted

Shares Average

Undertviog  Exerce  Underiying
Opfitom Price Optioas Price Optiont Price
Oustoading  beginving of yeur 1,864,000 § 1000 521,000 § 1.000 215000 § 1000
Grasted 1000 | ATZO00 $ 1.000 16000 § 1000
Exercised - - -
Forleited {70.000) 1.000 {129.000) $ 1000 000003 3 1000
Qustanding al end of year 1.7594.000 1864000 321,000
Exercisable a2 end of year 639600 § 1000 235,350 3 1000 17500 5 1.000
Weighed-average fair vahue of
Optims grented 3 - 5 - 5 596664 $ 038 5 136336 § 039

The following summarizes the status of the Company's nonvested shares (in number of shares that may be
prrchased) as of December 31, 2009, and changes during the year ended December 31, 2009:

Weighted Average
Grant Datc Fair

Year Ended
December 31, 2009 Valuc
Nonvesied at January 1, 2009 1,578,450 5 937,198
Gramed - -
Vested {3154,050) (346,293)
Forfeited {70.000) (38,600}
Nonvested 2t December 31, 2009 1,154 400 $ 52,305

On June 6, 2007, the Company granted 125,000 options conditional on the Company’s successful
completion of an IPO. Management did not consider an IPO probable in 2007 and 2008.

The f1ir value of each option grant is estimated on tha date of gram using the Black-Scholes option priemg

method wich the following assumptions used for granis issuod:

For the fiscal veara ended

Decemnber 31, December 31,

2008 2007
Volatiliry 180.00% 186.00%
Risk-free intzrest rale 3.05% 4.71%
Expected resm (years) 5.67 5.8
Dividend yield - .
19
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AN ACHF! HISING CORFPO, o
SUBSIDE S
S CONSOLID. D FIN TAL EMENTS

10. Commitments and Continpencies, contioned

Leases Guarantees

During 2002, the Conipany entered imo lease agreemeins for franchise locations under noneancelable
opcratiog leases and subleased these locations, on tesms similar 1o the primary operating lease, to
franchisees. Rem expense paid by the Company associated with these leases amounted 1o 529,424,
$138,174, and $330,052 for 2009, 2008 and 2007, respectively. Rent income (recovery) recorded by the
Company associnted with these subleases amounted to 3 7,219, §29,149, and $114,526 for 2009, 2008
and 2007, respectively. Net rent expense is recosded in operating expenses inthe consolidated statcrments

of operations.
Atjanuary {, 2010, the Company is not paying rent on any of these leases, h
o0 approximately three leases. Should any of these franchisees default on their subleases, the Company
wotld be responsible for making rent ptyments as guanimot.

The Cempany’s maximum theosetical firture exposure at December 31, 2009, computed as the sumn ofall
remaining lease payments throogh the expiration dates of the respective leases, was approximately

-, temains a5 gu

$267,000 as follows:

2010 $ 87,000
2011 87,000
2012 87,000
2013 6,000
Touak § 267,000

Tbis amount does not take into considetation any rent recovery from franchisees or other mitigating
measures that the Company could take to reduce this ¢xposure in the event of default, including re-leasing
the locations or negotiating lump sum payments with landlords to terminate jeases,

PBurchase Agreements

During 2002, the Congany emered into a product purchase agreement (Purchase Agreement) with its
primary vendor (Vendor) for tasming beds and supplies requiring the Company to purchase exclusively
fiom the Vendor all spa tarming equipment and all lamps, parts, accessories, Jotions, skin and hair care
products, cleaning equipment and other tanning related products used or sold in salons owned, operatd,
or franchised by the Company. In addition, the Company agreed to designate in existing and fiitre
franchise agreements the Vendor as the exclusive supplier of equipmeni and supplies to the Company.

This Purchase Agreemem is in effect through 201 7. The Company purchased approximately §2,981,000,
$4,860,000, and $7,219,000 of its spa equipment and products from this Vendor in 2009, 2008 and 2007,

respectively.

2t
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AND SUBSIDIARIES

PLANET BEACH FRANCHISING CORPORATION i
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS !I
I

12, FEaiy Value, ¢ontinued

The recent fair value guidance provides e consislenl defmition of fair value, which focuses on exit price
in an orderiy iransaciion (that is, not a fiorced liquidation or distressed kale)} between market participams at ,
the measurement date under currenl markei conditions. If there has been a significant decrease in the !
volume and level ofi activity for the asset or liability, a change in valuation technique or the use of !
multiple valuation techniques may be appropriate. In such instances, determining the price at which ’
willing markei participants would transact al the measurement date under current market conditions
depends on the tacts and circumsiances and requires use of significant judgmem. The fair value a ;
reasonable point within the range that is most representative of fair value under currenl markei conditions. f
|
i
;
I
1
1

En accordance with this guidance, the Company groups ils fmancial assets and financial liabilities
generally measured at fair value in three levels, based on the markels in which the assets and fiabilities are

traded and the reliability of the assumptions used lo determine fair value.

A1 December 31, 2009, the Company did not have any financial assets or liabilities 1o value. At
December 3t, 2008, the Company’s investments of $288,614 were a level 1,

Net unrealized (loss) on avaiiable-for-sale securities in the amouni of -0-, ($223,606), and (334,068} for :
the years ended 2009, 2008 and 2007, 1espectively, has been included in accumulated other ;

comprehensive income (loss).

13, Restntement of 2088 and 2007 Financial Statemepts

In preparing its 2009 annual financial statements, the Company noled several items that need 1o be
accounted for as restatements in ils 2008 financial stalemenls. The effect of the restatement adjusments
on our previously issued consolidated financial statements is summarized below. The adjustmems are
with respect to several areas. Previously deferred costs associated with a deferred initial publie offering
of the Company’s common stock increased operating expenses in fiscal 2008 by approximately $132,000, i
with corresponding decrease to other assets. Decreases in ihe canying value of the Company’s accounts ;
and notes receivables for fiscal 2008 of approximarely §149,000 and $280,000, respectively resubied inan
increase in fiscal 2008 bad debt expense of approximately $429.000. Accrual of sales tax liabilities
resulted in an increase in accrued liabilities ofiapproximately $160,000 as of December 31, 2008 and
approximatety $13,000 and S15,000 of increased interest expense related to lhat liability for fiscal years i
2008 and 2007, respectively, Deferral of a previously recognized sale, prior to the reponing period, H
resulied in an increase in deferred revenues of approximately 378,000 as of December 31, 2008, with an

increase in revenues recognized of approximately 31,000 and $24,000 in fiscal 2008 and 2007,

respectively, Compensation expense for stock options gramed in fiscal 2008 and 2007 resulted in an

increase in salaries and bonus expenses of approximatety 317,000, and 58,000, respectively.

Planet Beach Franchising Corporation
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L. FR ING CO RA’
¥ AND SUBSTDIARIES .
OTES TO CONSOLIDATED AL
13. Restalemen! of 2008 and 2007 Financis! Stalemenks, cnatinned
As of December 31, 2007
Previoudy
Reported Restated
Franchisc Fees 2720918 2,745,360
Salzries and bonuses 6,616,676 6,633,646
Toes! operuting expenses 29,351,863 26,641,915
Loss fiom operstions (2,920,285} {191,895)
Imerest expense (174,204} {174,204}
Loss before provision for income taxes (3,036,257} (329,753)
Net loss (3.031,606) (325,102}
Lass per common chare
Basic and dilinted {0.24} 0.03)
Weighted sverage shares onstmding
Basic and dibuted 12,334,065 12961,815

The effects ofithe restatement adjustments described above on the consolidated statements oficesh flows
for the fiscal years ended December 31, 2008 and 2007 are summarized in the following tables:

For the year caded Deceraber 31, 2008

Previoasly
Reported Realaled
Net loss 5 (150,348} H (758247
Net cash provided by operating setivities 277,634 264,905
Net cash used in investing activities (B65,595) (857.901)
Net eash used in financing activities (261,028} (255,946}
For the year ended December 31, 2007
Previoasly
Reported Restated
Net lors s (310,688)  § (325.102)
Net cash provided by operating activities 7121 58,355
Net cash used in investing activites (194,340} (170,489}
384,432 319447

Net cash provided by financing sctivities

14. Snbseguent Events

On February 26, 2010. the Company borrowed $250,000 from ETS, LLC for the developmen! of
prototype concept store in Irvine, California

25
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To the Board of Directors
Planei Beach Franchising Corporation
and Subsidiaries
Marrero, Louisiana:
We have audited the panying consolidated bal: sheets of Fianet Beach Franchising Corporation and
ber 31, 2010 and 2009, and the retated consolidated statements of

Subsidiaries (the Company) as ofi D
operations, stockholders' (deficit), and cash flows for each of the three years ended December 31, 2010. These

financial statements are the responsibility of the Company's nanagement. Our responsibility is to express an
opinion on these financial siatements based on our audits.

We conducted cur audits in accordance with auditing standards generally accepted in the United Siates of [
America. Those standards reguire that we plan and perform the audii to obtain reasonable assurance abowt i
|

|

whether the financial statements are free of material misstatement An audit includes consideration of internal
control over finmcial reporting as a basis for designing audit pmeedures that are appropriste in the
circumstances, but not for the purpose of expressing an opinion on the effectivenicss of the Conpany’s intemal
control over financial reporting. Accordingly, we express no such opinion, An audis also includes examining,
on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the

accourtitg principles used and significant estimates made by management, as well as evaluating the overali
jon. We believe that our audits provide a reasonable basis for our opinion.

financial st pr
En our opinicn, the consolidated financial statements refen ed (o shove present fairdy, i afl material respects,
the consolidared financial position of the Company as of December 31, 2010 and 2009, and the consolidated
resuits of operations and cash flows for each of the three years ended December 31, 20410, in conformity with
accounting principlm generally aceepted io the United States of America.

M:lam:, Louisiana
August 8, 2011

30th Floot - Energy Centre = 1100 Poydras Street  + New Orleans, LA 70163-3000 -+ el 504,550.2978
»  fax: 5046343609

One Galleria Bivd, Suite 2300+ Meairie, LA70001 - Tel: 504B37.5090

[_
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ELANET,

A}
Cash gnd cash equivalents
Retiricted cash
Azzants reecivable, ot of sllowance for danbeful
accounts of $391,697 and $733.518, respectively
Accemis resch ahle-rolaed partics
Dur from cmpioyess
Jevenlony
Notss receivable
Propaid ¢xpenses and other assets.

Total curreal pxets
PROPERTY, FLANT AND EOVTPMENT, NET
OTHER ASSETS
Nales recelveble, et of atlowance for doubtful
sccounts of 5676387 and 5513,805, respectively
Notes rocelvable-retated parties
Odier lonp-Sean asxis

Total other ayseis

TOTAL ASSETS

ASSETS

n ]

2010 2009
S4,K78 2,150
- 30,020
285,791 1,069,404
63,237 39,763
9,632 42,064
305,411 479,264
153,602 225,565
73,692 56,309
1,576,193 1,966,203
1,048,178 2188732
216,447 501,012
107,252 109,343
107,300 144,267
430,998 g38,252
1.955.347 £.010.167
(cottinazd)
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FL. ‘T BE.

TION AND SEHSIDT, 2

CONSCOLIDATED STATEMENTS OF OPERATIONS

'EARS ENDED DECE b
2010 2009 2008
N ENL
Sales of spe equipment and products 5 2,734,548t $ 4,919,466 14,705,685
Franchise fees 258,056 1,257,067 3,067,123
Rovuhies and related fees 5583119 6,883,254 6,833,193
Other 169,712 209,333 399,831
Tota! operaring revemes 8,745,468 13.2469.120 25,005,832
8] . FKPENSES
Cost of goods sold 2,130,811 3,602,991 11,131,834
Operating cxpenscs 3,361,506 3,951,089 5,630,367
Salaries and bommses 2,975,396 4,279,981 6,790,704
Commissicas 1,070,049 1.579.631 2,013,114
Total operating cxpenses 9.537,762 13.503 693 25,566,019
LOSS FROM OPERATTONS {792.294) {2545 {560,187)
N
{nierest & other nome 15,693 348N 12818
Imsrest expense (234,920} 256.172) {218,575)
Reatized inirial public effermg expenses {780,412} - -
Realized pnin (loss) on investments - (252.519) 7697
Total other income {expense) {999,639} {473.520) (198.060)
LOSS BEFORE PROVISION
FOR INCOME TAXES (1,791,933) (708,392) (758,247)
Provision for income tax - - -
NET LOSS 3 (1,751,933) £ {708,392) (758, 247)

Plapet Beach Franchising Corporation
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ELANCT EEA{H PRANCHIGAG CORPURATION AND STTRSIMIARIES

Ay AT S
AEARS ENDED DECEMRTIL D, 7914, 2009 AND 93§
ACCTMULATED
ramm WTatvm o
LM STOOK CAMTAL [P OMrm o TREASTHY £TMR
[TTO ARRINT ATOK oYy Iscowoaws)  mmaem  _awelst TOTAL
DALANCE., Jauary 1, 2308 LR X T > O T U 1Y WY 1 LY.\ S | 489 131888 IOVML Y (DET)
Oler eomgrehonens oo {low)
Knlm - . {72047 - - - (738247
Kol attroalizod dotd on irvo TGV, . - . 20 406} . - {201 08 )
Jm‘mm adrmtment,
-y - . - {06} - - [206)
Total cprehoie oo [=T=)
Stock options sompesee ey M9
Sioch insaamacr 1b2sh 1 38Ty - - . _ o3
BALAMCE, Devember 31, 2008 _usEElY 3 PAIR~:] LT RI8STY _ 1aleks Q068 _ ume)
Cthar ecphcrnite: ccare:
Nt e - - - {T01F) - - - [oi X
N enkioed] lows e iveommes - - - - 5 . . 82
Farthen ey iracolaios, eeedoread
ndt o ke beweid - - - 2w - - a0
Teasl eenprehmbdor oo (42K R69)
Stodt tmd sorrcalion 117918 nzes
BALAKTE, Dwoscslwr 31, 29 3P0 ] 49,741 oA - 127685 075 eE) 13 En
er cnemprelasive facuue:
Na o - - - (1.19L337) - - - 79151
$ ek etmresbemtie oo .70 538
Saock BN CUTpomt 14 iy
Sk wanr 540 1 jLRE ] 1E35%
EALANCE, Demmber 2], 2010 FESERLN 33t £ 41) 17§ § riroeal 5 - JI2ELE 3 AT 52 811063
4
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LAVTT BE4 CUFANCIEING CORPORATION AND SUBKImARIES

Mis Pl u] L]
Ret i H {1,791.963) 3 oaany s @S84T
Adpastmenns i ok b ion i 2t cach
ervvided vy (sued in) opereiog activities: -
Dmprscizion e mpm 158209 6372
Fiat okt cporac 341,517 56124 Aps sz
Tevepiuy aTowancs 40,000 36000 10,000
Sk PO SpEmpoTOEicy £IpeE 145 117233 34,7e0
Reetived ket (poor) o0 mvecmensy . e [sn
Chrapes o vpeyating evett md lishTainc
Aot reservable £200,130) e I35 019
Iovaciuy 129853 164 152 IS
Toote: rammbvablk A 17648 {711 423)
Oac cooex maacts ¥ 114w 0341
Adtmiey pryahie [Lider) 3] {57E2L) LA
Canawagr’ depoamy [erA=13] 121562 B22351)
Natieos] sdvertizing depesita 16819 sam (336338
Ixfrred rovenae (45361 (186,05T) (500)
Accraed lizbilnies 343387 15238 2TBE2
Kt zoeh provided oy (ol 1) totaty activine 1y RE 141 452 578)
. "y .
Caet. i fiz acquindion of mwzcty, pls: 482 0 . (132.M5) {14E.115)
Duerietdt in ity . 255611 T8
Dhssopss (o) o T opsh M E20 {39.030) -
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et ciak provided Ty (used in) Inencing acivities pel ] e3hRYrs) 255,948)
SET INCRLAPE (DECREASTY [N CATH AND CASH.

LOUTVALENTS 3 my (6218 (M4, u2)
CASH AND CASH EOUIVA]ENTEREGINYING OF 1TAR 23,70 50068 Mot 0
LA AND CASD EOUTVALENTS END (1} YEAR L P ) ECC N | $0:068
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PLANET BEACH FRANCHISING CORPORATION
SINGLE UNIT FRANCHISE AGREEMENT
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signed) to be identified, in the Data Sheet. If you have not yet secured a site for the Spa at the time
you sign the Franchise Agreement, you wiil enter into our Approved Location and Territory Addendum,
attached as Exhibit 2 to the Franchise Agreement, which will govem the site selection process.

2.2.  Site Selection. You must obtain a site for the Spa within 120 days from the Effective Date set
forth on the Data Sheet (“Site Selection Period™) either by (i) entering into a lease or sublease with the
owner of a site or the prime tenant having possession of a site which is mutually acceptable to you and
PBFC; or (ii) purchasing real estate which is mutually acceptable to you and PBFC.

2.3. Lease. If you elect to lease premises for your Spa, you must submit a copy of your proposed
lease for PBFC’s approval prior to execution, You must deliver an executed copy of the lease to PBFC
within 15 days after the execution of the lease. PBFC’s acceptance of the lease terms does not constitute
an expression of PBFC'’s opinion regarding the terms of the lease or the viability of the location,

2.4, Relocation. PBFC will permit you to relocate your Spa to a new approved location within the
Territory, at your expense, if you lose the right to possess the premises through no fault of your own, or if
the Spa is destroyed by vandalism, fire or act of God. PBFC will approve the new site if it meets PBFC’s
site selection criteria, You have no right to relocate the Spa without PBFC's prior wrinen consent.

3 TERRITORY

3.1.  Temitory. We grant a Franchise based on our expectation that you will continuously and
diligently follow all System requirements, Subject to the exclusions below, PBFC grants to you the right
to establish and carry on a business within a protected territory that consists of a radius or boundary
surrounding your Spa (the “Protected Territory”). Your Protected Territory generally will be a circle, the
center of which will be your location as defined by your signed lease and verified by you. The actual size
and dimensions of your Territory may be less than stated below and will depend upon the specific
variables of your Site, including population density, marketing and development trends, traffic flow and
natural and man-made boundaries. A map plotting the Protected Territory will be attached to this
Agreement as Exhibit 2 upon securing a site for your location.

If a radius is used to determine your Territory, then the radius of the circle will be based on where the Spa
site is located and will range from:

(i) one-half of a mile (¥ mile) if your Spa is located in a Downtown area or the Centra| Core
of a large city; to
(ii.)  two miles (2.0 miles) if your Spa is located in any other Area.

Your Protected Territory shall exclude: (i) any area that is across a state line, river, navigable waterway,
interstate, highway or other natural or man-made boundary; and (ii) regional shopping malls, train
stations, bus stations and airports.

3.2, Modification of Protected Territory. During the term of this Agreement, so long as you are in
substantial-compliance with the terms and conditions of this Agreement, PBFC will not establish or
locate, or grant any third parnty the right to establish or locate, another Planet Beach Spa location using the
System and Proprietary Marks within the Territory identified, or to be identified, in the Data Sheet or
Exhibit 2 to this Agreement except as set forth in paragraphSection 3.3 and 3.4 below. If you are in
breach of this Agreement, or are not otherwise in Good Standing, we may reduce, eliminate or otherwise
modify your rights in the Territory, including any right of first refiusal. We do not make any
representation or assurance that you can or will achieve any performance minimums. This Agreement
does not grant you any other territorial rights.

Planer Beach Franchising Corporation
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423 You are in compliance with all other agreements between you and PBFC and/or its
affiliates;

4.2.4. You have provided PBFC with written notice of your intention to renew the Franchise
Agreement at least 90 days but not more than 180 days prior to expiration of the then-
current term;

4.2.5. You have the right to remain in possession of the Spa premises, or you have secured
other premises acceptable to PBFC for the renewal term;

4.2.6. At PBFC’s request, you effectuate, at your expense, any changes in services, facility,
items offered or business system so as to reflect Planet Beach's then-current image
including interior and exterior design or offerings of Planet Beach ConiempoTonning
Spas;

42.7. You execute PBFC’s then-current form of franchise agreement, which may vary
materially from the terms of this Agreement and may include, without limitation, higher
royalty and marketing fees. The renewal franchise agreement, when executed, will
supersede this Agreement in all respects; and

42.8. You sign a general release in the form prescribed by PBFC, in favor of PBFC and its
affiliates and their respective officers, directors, agents, and employees, for all claims
arising out of or related to this Agreement or any related agreements with PBFC or its
affiliates.

5. CONFIDENTIAL OPERATIONS MANUAL

You must operate your Spa in accordance with PBFC's confidential operations manual (the “Operations
Manual”), which contains policies, procedures, standards, specifications and methods of operating a
Planet Beach Contempe Spa. PBFC has the right to amend and supplement the Operations Manual from
time to time in its discretion. You will make, at your sole expense, changes necessary to conform to the
Operations Manual, including, but not limited to, upgrading and remodeling the Spa, including leasehold
improvements, fumimre, fixtures, equipment, signs, and software. You acknowledge these requirements
are necessary and reasonable to preserve the identity, reputation and goodwill PBFC has developed and
the value of the franchise. You agree to make repairs and updates and to pay all reasonable required costs
within reascnable time periods that may be established. You will adhere to quality control standards
preseribed in the Operations Manual or elsewhere with respect to the character or quality of the products
sold and services performed in association with the Marks. The Operations Manual, as amended from
time to time, is intended to further the purposes of this Agreement and is specifically incorporated into
this Agreement. The contents of the Operations Manual are protected by the Copyright law of the United
States and may not be disclosed to any person or entity not affiliated with PBFC and may not be
duplicated, copied, reproduced or altered in any way.

6. CONSTRUCTION OF SPA

After you identify a site for the Spa and are approaching lease execution, you will construct and equip
your Spa to the specifications contained in the_Design and Construction Operations-Manual and open for
business. You will remain responsible for all costs of and connected with design and construction,
including, but not limited to construcrion drawings, architectural and/or engineering drawings, including
stamps and seals, fees associated with obtaining building permits, leasehold improvements, equipment,

6
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8. OPENING

8.1.  Opening for Business. You must open the Spa for business within 275 days of execution of this
Agreement. If you cameot open within 275 days due to vandalism, fire, act of God or other circumstances
beyond your control, you must request an extension from PBFC immediately, which extension will not be
unreasonably withheld. Tt is your sole responsibility to ensure that your Spa opens within 275 days of
execution of this Agreement.

8.2. Pre-Sale Marketing. During the developmenl of your Spa and through the initial opening of your
Spa you must expend at least $10,000 to $20,000 on advertising and marketing within your Territory.
You shall make such expendimre in accordance with PBFC’s written requirements and specifications.
Wiihin 60 days of the Spa's opening, you shall supply PBFC with wrinen evidence (by means of
cancelled checks, paid invoices, copies of advertisements) of the purchase and publication of such
opening advertising and marketing. You have the right, but are not required, to spend additional sums
with respect to opening marketing.

8.3 Opening Approval Process. You may not open the Spa for business until you have achieved-a-a
satisfactory minimum membership base of-S42:506-in monthly dues which will be drafted the first full
month you open your Spa via Electronic Funds Transfer (“EFT™). (For example, if your average monthly
dues equal S79 per member, then you will have to enroll 159 members diring the pre-sale period.} A
PBFC Representative must provide you with written approval and authorization to open. If a PBFC
Representative does not certify that you have achieved a satisfactory $42:508 membership base and 120
days from lease execution have expired, then you may apply for an exception to open. Whether PBFC
approves your Spa opening prior to attaining $42:500-a satisfactory m monthly dues will depend upon an
analysis of pre-sale marketing efforts and related facts.

9.  YOUR OBLIGATIONS

9.1.  Operations. You must operate your Spa in accordance with the Operations Manual which
contains policies, procedures, standards, specifications and methods of operating a Planet Beach Spa.
Policies include but are not limited to the daily hours of operation, Planet Beach's Membership Policy,
Reciprocation Policy, etc.

92. Compliance with Applicable Laws. You shall operate your Spa in strict compliance with all
applicable laws, regularions and ordinances including, without limitations, laws and regulations
applicable to or affecting health and safety, registering your Spa with the appropriate authority where and
when applicable, taxation issues, membership agreements, and employee contracts. You must obtain and
maintain all permits, licenses, and registrations required for the lawful operation of your Spa and comply
with all health and safety codes. If you are a corporation, partnership or limited liability company, then
the name of your entity shall not include any portion of any of the Proprietary Marks; provided, however,
you shall register for fictitious name usage in the jurisdiction in which the Spa is located and promptly
provide Planet Beach a copy of the registration. Planet Beach is neither responsible nor liable for
researching, knowing, acting on, and/or advising you and/or anyone on any state, city, county, parish,
and‘or local laws that will apply to the Spa’s operations in that specific area. FPlanet Beach cannot
provide you with any advice, legal or otherwise, on local issues. You must provide Planet Beach with
copies of all permits, licenses and registrations within 30 days of opening your Spa.

9.3.  Authorized Products and Services and Approved Suppliers. You shail not conduct any business
or sell any products at the Spa other than the business and products approved by-Planet-BeachPBFC.
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10.1.  Initial Franchise Fee. In consideration of the rights granted under this Agreement, you have paid
to PBFC an initial franchise fee {"Initial Franchise Fee") in the amount reflected on the Data Sheet. The
initial franchise fee is deemed fully eamed upon payment and non-refimdable.

10.2. Royalty Fee. During the term of this Agreement, you will pay to PBFC a monthly Royalty Fee
{“Royalty Fee”) in an amount equal to 6% of your "Gross—SalesGross Revenue™ eamed during the
preceding month. If you are non-compliant and have been defaulted, you must pay a monthly Royalty Fee
in an amount equal to 9% of your “Gross-SalesGross Revenue™ eamed during the preceding month until
you become compliant. Non-Compliant Franchisees are those who receive a default notice with a 30 day
notice to cure letter and fail to cure the default. On the 317 day, PBFC will begin drafiing roysalties at 9%
until the defauh is cured. Gross-SalesGross Revenue shall include ail revenues from sales made by you
from all business conducted at or from your Spa, including but not limited to amounts received from the
sale of spa or tanning sessions, prepaid packages, memberships and any other goods and services and
tangible property of any nature whatsoever. PBFC will sometimes refer to Gross-SalesGross Revenue as
the sum of Cash, NET EFT and Retail. Gross-SalesGross Revenue shall not include the amount of sales
tax imposed by any federal, state, municipal or other govemmental authonity and you agree to pay such
amounts as and when they become due.

10.3. Brand Development Fee. During the term of this Agreement, you will pay to PBFC a monthly
Brand Development Fee in an amount equal to 2% of your “Gross-SalesGross Revenue” eamed during
the preceding month,

10.4. Credit Card Processing Fes, You shall pay to PBFC the amount of the credit card processing fee
charged to PBFC from the credit card processor for any payments made by you to Planet-Beach-PBFC
and/or any purchases made by you from-Planet-BoaehPBFC.

10.5. Payment Procedures. You must make all payments to PBFC through the AUTODRAFT system.
All payments are due on the 1" and deemed late on 5th of every month for the preceding month. In the
event that any payments are due on a national holiday, payment will be due on the first business day
following such holiday. A late fee of $100 will be assessed for each week that payment is delinquent. An
insufficient funds fee of S100 will be assessed for any AUTODRAFT payment rejected as a result of
insufficient funds. In addition to the late fee and the overdue amount, interest will accrue on such amount
from the date it was due until paid at 18% per annum or the maximum rate permitted by state law,
whichever is less. Interest will be compounded monthly and shall be in addition to any other remedy
PBFC may have under this Agreement or applicable law.

10.6. Refunds. All fees are fully eamed when they become due and are not refundable.

11. PROPRIETARY MARKS AND COPYRIGHTS

11.1.  License. During the term of this Agreement, you are granted 2 non-exclusive license to use the
Proprietary Marks in connection with the operation of your Spa. You shall display the Proprietary Marks
only in the manner that PBFC directs or permnits. Your license to use the Proprietary Marks shall
automatically cease upon termination or expiration of lhis Agreement.

11.2.  Ownership. You acknowledge that the Proprietary Marks are valid and are PBFC's sole property.
You will not, eilher during or after the term of this Agreement, do anything, or assist any other person to
do anything, which would infringe upon, harm or contest Planet Beach's nights in any of the Proprietary
Marks.

11.3. Goodwill. You acknowledge that all goodwill which may anse from your use of any of the
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13.1.  Generally. You must participate in all marketing programs required by Planet Beach in writing or
contained in the Operations Manual. You may place or display at your Spa (interior and exterior) only
the signs, emblems, lettering, logos and displays and marketing materials as Planet Beach approves in
writing from time to time. You must submit to Planet Beach, at least 10 days prior to your use, samples
of all sales promotional and marketing materials you desire to use for approval. Planet Beach's failure to
approve or disapprove the materials within 10 days of receipt will be deemed a disapproval. You may not
use any marketing or promotional materials for which Planet Beach has not given its prior written
approval.

13.2. Territorial Marketing Restriction. You are not permitted to solicit customers and/or markei
outside your Territory, except to the extent that you have received Planet Beach's prior wrinen
authorization, which Planet Beach will not unreasonably withhold. Planet Beach may condition its
authorization upon your agreement to offer System franchisees who are operating Spas in contiguous
territories the opportunity to participate in, and share the expense of, such solicitation and/or marketing.
You may not market your Spa or any products or services offered by the Spa via the Intemet wilhout
Planet Beach’s prior written consent, which may be given or withheld in Planet Beach's sole discretion.

13.3. Marketing Fund. Planet Beach may, in its discretion, establish local marketing cooperatives for
the common benefit of Planet Beach's franchisees.

13.3.1. Local Cooperatives.  Planet Beach has the right, in its discretion, to designate any
geographical area for purposes of establishing a regional marketing and promotional cooperative
(“Cooperative™), and to determine whether you must participate in a Cooperative. If a Cooperative has
been established applicable to the Spa at the time you begin operating under this Agreement, you must
immediately become a member of such Cooperative. If a Cooperative applicable to the Spa is established
at any later time during the term of this Agreement, you must become a member of such Cooperative no
later than 30 days after the date on which the Cooperative begins operation. Planet Beach has the right 1o
change, combine or dissolve cooperatives. If the Spa is within the territory of more than one Cooperative,
you are required to be a member of only one such Cooperative. The following provisions will apply to
each Cooperative:

a) Each Cooperative will be organized and govemed in a form and manner,
and will commence operation on a date, approved in advance by Planet
Beach;

b) Each Cooperative will be organized for the exclusive purpose of

administering regional marketing programs and developing, subject to
our approval, standardized marketing materials for use by the members
in local marketing;

c) All activities and contributions to the Cooperative shall be determined by
a majority vote of the Spas in the Cooperative; and

d) No promotional or advertising plans or materials may be used by a

Cooperative or fumished to its members without our prior written

approval, All such plans and materials shall be submitted 10 Planet Beach

| in accordance with the procedure set forth in ParagrophSection 15.1
hereof
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acceptable for tax reporting purposes. You must fimish to Planet Beach copies of federal, state and local
sales, income or other tax retums filed in commection with the Spa by April I of the following year.
Failure to submit on time will maximum late charge of $300.00 per month. per pccurrence

16. ACCOUNTING

16.1. Application of Payments. Planet Beach has the right to apply all payments as it deems
appropriate in its discretion, regardless of the purpose for which such payment is designated; provided,
however, Planet Beach shall not apply payment to any indebtedness that you have identified in writing as
a disputed charge.

16.2. Interest. You must pay all bills, fees, charges and other obligations to Planet Beach in strict
accordance with the applicable payment and credit terms. Any amount not paid when due, will bear
interest from the due date at the rate of 18% per annum, or the maximum allowed by law, whichever rate
shall be less. Interest will be compounded monthly. The payment of such interest or other amounts due
shall not be deemed to constitute a waiver of any other rights available to Planet Beach.

16.3. Audits. Planet Beach or its designee may inspect or conduct an audit of your accounts, business
and financial books and records, local marketing records, tax retums and other records during regular
business hours. If the audit discloses an understatement of Gross Receipts for any period or periods, vou
must immediately pay to Planet Beach all Royalty Fees and any other sums due under this Agreement,
plus interest on these monies at the rate set forth in this Agreement. If any audit reveals that you have
wmderreported any amounts by more than 2% in any period or periods, or if you fail to timely submit
complete, accurate and legible reports, then in addition to paying all monies due, you shall reimburse
Planet Beach for the cost of the audit, including the charges of any independent certified public
accountant, attorneys' fees, other legal costs and the travel expenses, room, board and compensation of
Planet Beach's employees.

17. INSPECTIONS

Planet Beach or its designee has the right at any time during regular business hours, and without prior
notice, 1o conduct a reasonable inspection of the Spa. Any such inspection will be at Planet Beach’s
expense, unless Planet Beach is required to make any additional inspections in comection with vour
failure to comply with this Agreement. In such event, Planet Beach has the right to charge you for the
costs of making the additional inspections, including without limitation travel expenses, room and board
and compensation of employees. You must promptly remedy at your sole expense any deficiency found
during any inspection.

18. COVENANTS

18.1. During the Term of this Agreement. During the term of this Agreement, neither vou nor any of
your principals shall, directly or indirectly, through corporations, partnerships, limited liability
companies, tmsts, associations, joint ventures, or other unincorporated businesses, perform any services
for, engage in or acquire, participate or have any financial or other interest in any other business or other
entities offering spa or tanning services or other services or products offered by Planet Beach locations,
provided, however, that this provision shall not apply to the operation of any other Planet Beach
franchised business pursuant to a valid franchise agreement with Planet Beach.

18.2.  After the Term of this Agresment. For a period of 2 years following termination or expiration of

this Agreement, or the termination of any principal’s interest in the Spa, neither you nor any of your

principals shall, directly or indirectly, through corporations, partnerships, limited liability companies,
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21.3.4. Your execution (or your principals’ execufion, as applicable) of a general release, in a
form prescribed by Planet Beach, of all claims against Planet Beach and its officers, directors,
agents, employees, and affiliates. Notwithstanding such release, you shall remain obligated under
those provisions of this Agreement that expressly extend beyond the term hereof; and

21.3.5. The buyer's execution of Planet Beach's then-current Single Unit Franchise Agreement
and payment to Planet Beach of a transfer fee of $10,000.

21.4. Death or Disability. In the event of your death, disability or incapacitation (or the death,
disability or incapacitation of your principals or personal guarantors if you are a partnership, corporation
or limited liability company), your legal representative (or your principal's or guarantor's respective legal
representative, as applicable) shall have the right to continue the operation of the Spa under this
Agreement, without paymenl of a transfer fee, if: (i) within 90 days from the date of death, disability or
incapacitation (the "90 day period"), such person has obtained Planet Beach's prior written approval; and
(1) such person successfully completes Planet Beach's required training programs (which Planet Beach
will provide at its then-current tuition rate). Such assignment by operation of law will not be deemed in
violation of this Agreement, provided such heirs or legatees accept the condifions imposed by this
Agreement and are acceptable to Planet Beach.

21.5. Right of First Refiisal. Planet Beach shall have the irrevocable first right and opfion to purchase
your business on the same terms and conditions as any bona fide purchaser who wishes to become a
Planet Beach franchisee. Planet Beach may exercise this right of first refiisal by notifying you of Planet
Beach's decision to do so in writing within 30 days after receipt of any third party offers that you provide.
Any sale or attempted sale without first giving Planet Beach the right of first refusal shall be void and of
no force or effect.

21.6. Transfer to a Corporation or Limited Liability Company. You have the right to assign your rights
under this Agreement to a corporation or limited liability company provided:

21.6.1. The entity is newly organized and its activities are exclusively confined to operating the
Planet Beach franchise;

21.6.2. You are, and at all times remain, the owner of 51% of the outstanding shares of the
corporation or a controlling interest in the limited liability company;

21.6.3. The new entity delivers to Planet Beach a written assumption of your obligafions under
this Agreement;

21.6.4. All shareholders, members and/or managers of the new entity sign Planet Beach's
Guaranty Agreement; and

21.6.5. The entity must adhere to the requirements set forth in this Agreement reiafing to
management of the Spa.

22, CHANGES AND MODIFICATIONS

Franchisor reserves and shall have the sole right to make changes in the Manual, the System, and the

Proprietary Marks at any time and without prior notice to Franchisee. Franchisee understands and agrees

that due to changes in competitive circumstances, presently unforeseen changes in the needs of customers,

and/or presently unforeseen technological innovations, the System must not remain static in order that it
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to immediately cease or correct such use after receiving written or oral notification from Planet Beach;

23.2.9. You fail 1o find a site for your Spa and submit i] to Planet Beach for approval within 60
days of the execution of this Agreement, and you fail to request in writing, and Planet Beach does not
elect 1o grant you, an extension of this Site Selection Period;

23.2.10. You fail to open your Spa within 275 days of Planet Beach's execution of this
Agreement;

23.2.11. You abandon your Spa {for purposes of this provision, the term “abandon” shall mean
your failure to operate the Spa for 3 or more consecutive days);

23.2.12. You fail to cure any default of your lease or sublease for your Spa's location
within the relevant cure period, if any, or to remedy any default under any note, lease, or sublease for the
Spa's location, or for the equipment or inventory therein, or lose the right to possession of the Spa's
location, provided however, that if any such loss of possession results through no fault of your own, and
the premises are damaged or destroyed by fire, fiood or other natural disaster such that they cannot, in
Planet Beach's sole judgment, reasonably be restored, or you are not permitted under the lease or sublease
to restore, then this Agreement shall not be terminated for that reason for a period of 60 days thereafter,
provided that Planet Beach has approved (i) a site within that time to which you will relocate for the
remainder of the term of this Agreement; and (ii) your schedule for reopening the Spa, which approval
shall not be unreasonably withheld;

23.2.13, You purport to transfer any rights or obligations arising under this Agreement to any
third party without Planet Beach's prior written consent, including the sale of the assets to a non-Planet
Beach franchisee;

23.2.14. You violate the confidentiality/non-disclosure obligations of this Agreement;

23.2,15. The provisions contained in this Agreement for transfer by you upon death,
disability or incompetence are not strictly followed;

23.2.16. You violate the covenant not to compete;

23.2.17. You fail to obtain Planet Beach's approval or consent as required by this
Agreement; or

23.2.18. You violate any of the provisions of this Agreement and/or any other agreement with
Planet Beach on 2 or more occasions within any 12-month period {notwithstanding the cure of any
individual vielafion).

23.3. Termination by Planet Beach After a Thirty (30) Dav Cure Period. Planet Beach has the right to
terminate this Agreement, after providing you a 30-day cure period, if you fail to comply with any term of
this Agreement not listed in ParagraphSection 22.2.

23.4. Cross-Default. If you are the owner of more than 25% of another Planet Beach franchise or
corporate or limited liability company franchisee, then any breach of the franchise agreement for such
additional franchise will constitute a breach of this Agreement, and be grounds for Planet Beach to
terminate this Agreement. Moreover, a breach of this Agreement is grounds for termination of any other
agreement you have with Planet Beach or its affiliates.
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24.1.10. Provide Planet Beach, within 30 days after the effective date of termination or
expiration, evidence satisfactory to Planet Beach of your compliance with the
foregoing obligations; and

24.1.11. Comply with all provisions of this Agreement that by their nature survive the
termination or expiration of this Agreement.

24.2. Security Interest in Personal Property. Planet Beach shall have a security interest in any
equipment, supplies and other personal property on the site if Planet Beach has not received all funds due
and owing from you and if Planet Beach is entitled by law to possession and a lien against such property.

24.3. QOption to Purchase Personal Property. Planet Beach, its affiliate or its assignee also has the
option, but is not obligated, to purchase any personal property used in connection with the operation of
your Spa by providing you written notice of its election within 30 days after termination or expiration of
this Agreement and paying you the book value for such personal property within 30 days of such notice.
For purposes of this paragraphSection, “book value™ means the amount you actually paid for the personal
property less depreciation (calculated by using the straight-line depreciation method on a 10 year
depreciation schedule irrespective of the depreciation method or schedule you use for accounting
purposes). Notwithstanding the foregoing, to the extent that Planet Beach exercises its right to purchase
any personal property that is subject to a lease or tinance agreement, the purchase price of such personal
property shall equal the amount of your remaining obligations under the lease or finance agreemenl, as
applicable. In the event that the amounts due are in excess of book value, then the purchase price shall be
equal to the lesser of the amount due under the lease or tinance agreement or book value. Planet Beach
shall be entitled to offset the purchase price by the amount of money owed by you to Planet Beach for any
payments necessary to acquire clear title to property or for any other debt. If Planet Beach exercises its
option to purchase, pending the closing of such purchase, Planet Beach has the right to appoint a manager
to maintain operation of the Spa, or Planet Beach may require that you close the Spa during such period
without removing any assets. You are required to maintain in force all insurance policies required under
this Agreement unril the date of such closing.

25. CHOICE OF LAW; PISPUTE RESOLUTION

25.1. Goveming Law, This Agreement shall be deemed to have been made in the State of Louisiana
and shall be construed according to the laws of Louisiana without regard to its conflict of laws, La. CC
Arts. 3515 et seq., and any amendments and/or revisions thereto.

25.2. Intemal Dispute Resolution, Before commencing any legal action against Planet Beach or its
affiliates with respect to any such claim or dispute, you must submit a notice of dispute which specities,
in detail, the precise nature and grounds of such claim or dispute to the Planet Beach’s-Legal-Departmen;s
Counsel.t~ If you are in a territory with an Area Representative, you must tirst submit the claim directly
to your Area Representative prior to engaging PBFC’s Legal Department. Resolution of your dispute
may involve an extemal, neutral Ombudsman at Planet Beach's discretion.  If your claim or dispute
cannot be resolved you must agree to a face to face meeting between you, your attomey if you have
retained one, a corporate representative from Planet Beach and the Genera}-PBFC's Counsel prior to
engaging in mediation. This meeting may occur at a neutral meeting place. You must exhaust these
internal dispute resolution procedures before proceeding to mediation.

25.3. Mediation. At Planet Beach's option, all claims or disputes between you and Planet Beach or its
aftiliates arising out of, or in any way relating to, this Agreement, or any of the parties’ respective rights
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in any action, proceeding or counterclaim, whether at law or equity, regardless of which party brings suit.
This waiver shall apply to any matter whatsoever between the parties hereto which arises out of or is
related in any way to this Agreement, the performance of either party, and/or your purchase from Planet
Beach of the franchise and/or any goods or services.

25.9. Waiver of Punifive Damages. You waive to the fullest extent permitted by law, any right to or
claim for any punifive, exemplary, incidental, indirect, special or consequential damages (including,
without limitation, lost profits) which you the parties may have against Planet Beach, its affiliates,
Successors or assigns, arising out of any cause whatsoever (whether such cause be based in contract,
negligence, strict liability, other tort or otherwise) and agree that in the event of a dispute, recovery shall
be limited to actual damages. If any other term of this Agreement is fotmd or determined to be
unconscionable or unenforceable for any reason, the foregoing provisions shall continue in full force and
effect, including, without limitation, the waiver of any right to claim any consequential damages.

25.10, Class Action Waiver. You hereby agree to waive any class action proceeding or counterclaim
against Planet Beach, its affiliates, successors or assigns, whether at law or equity, regardless of which
party brings suit. This waiver shall apply to any matter whatsoever between the parties hereto which
arises out of or is related in any way to this Agreement, the performance of either party, and/or your
purchase from Planet Beach, its affiliates, successors or assigns of the franchise and/or any goods or
services,

25.11. Attomeys’ Fees. If either party institutes any judicial or arbitration proceeding to enforce any
obligations under or to interpret the terms of this Agreement and Planet Beach prevails in the action or
proceeding, you shall be liable to Planet Beach for all costs, including reasonable attomeys® fees, incurred
in connection with such proceeding.

25.12. Nonwaiver. Planet Beach’s failure to insist upon strict compliance with airy provision of this
Agreement shall not be a waiver of Planet Beach's right to do so, any law, custom, usage or mle to the
contrary notwithstanding. Delay or omission by Planet Beach respecting any breach or default shall not
affeci Planet Beach's rights respecfing any subsequent breaches or defaults. All rights and remedies
granted in this Agreement shall be cumulafive. Planet Beach's election to exercise any remedy available
by law or contract shall not be deemed a waiver or preclude exercise of any other remedy.

26. CONSTRUCTION

26.1. Entire Agreement. This Agreement contains the entire agreement between the parties conceming
the franchisee's franchise; no promises, inducements or representations not contained in this Agreement
have been made, nor shall any be of any force or effect, nor binding on the parties. Modifications of this
Agreement must be in writing and signed by both parties. Planet Beach reserves the right to change Planet
Beach's policies, procedures, standards, specifications or manuals at Planet Beach's discretion. Nothing in
the Agreement or in any related agreement is intended to disclaim the representation we made in the
franchise disclosure document.

26.2. Survival. Any provisions of this Agreement which may be reasonably interpreted to impose any
obligation after termination or expiration hereof_ shall survive such termination or expirafion and be
binding upon the parties.

26.3. Severability. The parties agree that if any provisions of this Agreement may be constmed in two

ways, one of which would render the provision illegal or otherwise voidable or unenforceable and the

other which would render it valid and enforceable, such provision shall have the meaning, which renders

it valid and enforceable. The language of all provisions of this Agreement shall be constmed according to
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REPRESENTATIONS, PROMISES, INDUCEMENTS, GUARANTEES OR WARRANTIES OF ANY
KIND WERE MADE BY OR ON BEHALF OF PLANET BEACH, WHICH HAVE CAUSED YOU TO
ENTER INTO THIS AGREEMENT. YOU UNDERSTAND THAT WHETHER YOU SUCCEED AS A
FRANCHISEE IS DEPENDENT UPON YOQUR EFFORTS, BUSINESS JUDGMENTS, THE
PERFORMANCE OF YOUR EMPLOYEES, MARKET CONDITIONS AND VARIABLE FACTORS
BEYOND THE CONTROL OR INFLUENCE OF PLANET BEACH. YOU FURTHER
UNDERSTAND THAT SOME FRANCHISEES ARE MORE, OR LESS, SUCCESSFUL THAN
OTHER FRANCHISEES AND THAT PBFC HAS MADE NO REPRESENTATIONS THAT YOU
WILL DO AS WELL AS ANY OTHER FRANCHISEE.

28.3. Receipt. THE UNDERSIGNED ACKNOWLEDGES RECEIPT OF PLANET BEACH’S
FRANCHISE DISCLOSURE DOCUMENT, FINANCIAL STATEMENTS AND CONTRACTS FOR
THE PLANET BEACH SPA FRANCHISE AT LEAST 14 CALENDAR DAYS PRIOR TO
EXECUTION OF THIS AGREEMENT OR PAYMENT OF ANY MONIES FOR THE FRANCHISE.
THE UNDERSIGNED ACKNOWLEDGES RECEIPT OF THIS AGREEMENT, WETH ALL BLANKS
COMPLETED AND WITH ANY AMENDMENTS AND EXHIBITS, AT LEAST 7 CALENDAR
DAYS PRIOR TO EXECUTION OF THIS AGREEMENT.

28.4. Your Business Efforts. YOU, AS AN INDEPENDENT BUSINESS PERSON OR ENTITY,
RECOGNIZE THAT THERE ARE ECONOMIC HAZARDS IN CONNECTION WITH THE
OPERATION OF ANY BUSINESS, INCLUDING THE TYPE CONTEMPLATED BY YOU
PURSUANT TO THIS AGREEMENT. YOU ACKNOWLEDGE THAT PLANET BEACH DOES NOT
GUARANTEE YOUR SUCCESS, FINANCIAL OR OTHERWISE, EVEN THOUGH YOU MAY
FOLLOW OR RELY ON PLANET BEACH'S ADVICE, RECOMMENDATIONS, PROGRAMS,
POLICIES AND PROCEDURES. YOU ACKNOWLEDGE THAT YOU HAVE MADE AN
INDEPENDENT INVESTIGATION OF THE FRANCHISED BUSINESS AND THAT NO
REPRESENTATION HAS BEEN MADE BY PLANET BEACH REGARDING THE POTENTIAL OR
FUTURE PROFITABILITY OF THE FRANCHISED BUSINESS, NOR OF THE FUTURE NUMBER
OF PLANET BEACH SPAS AND ANY BENEFITS FLOWING THEREFROM. YOU UNDERSTAND
THAT ANY INCOME OR PROFFFS YOU MAY REALIZE WILL BE PRIMARILY THE RESULT OF
YOUR EFFORTS AND LABORS, AND NOT THOSE OF PLANET BEACH OR THIRD PARTIES.
THIS FRANCHISE IS NOT A SECURTFY AND YOU AGREE NOT TO RELY ON PLANET BEACH
OR ANY THIRD PARTY TO PRODUCE INCOME FOR YOU PURSUANT TO THIS AGREEMENT.

28.5. Opportimity to Review by Your Advisors. YOU ACKNOWLEDGE THAT PLANET BEACH
HAS RECOMMENDED, AND THAT YOU HAVE HAD THE OPPORTUNITY TO OBTAIN,
REVIEW OF THIS AGREEMENT AND PLANET BEACH'S FRANCHISE DISCLOSURE
DOCUMENT BY YOUR LAWYER, ACCOUNTANT OR OTHER BUSINESS ADVISOR PRIOR TO
EXECUTION HEREOF.

28.6. Execution Of Agreement. EACH OF THE UNDERSIGNED PARTIES WARRANTS THAT FT
HAS THE FULL AUTHORITY TO SIGN AND EXECUTE THIS AGREEMENT. IF YOU ARE A
PARTNERSHIP, CORPORATION OR LIMFFED LIABILITY COMPANY, THE PERSON
EXECUTING THIS AGREEMENT ON BEHALF OF SUCH PARTNERSHIP, CORPORATION OR
LIMFTED LIABILFTY COMPANY WARRANTS TO PLANET BEACH, BOTH INDEVIDUALLY
AND IN HIS CAPACITY AS PARTNER, OFFICER, MEMBER OR MANAGER, AS APPLICABLE,
THAT ALL OF THE PARTNERS OF THE PARTNERSHIP, ALL OF THE SHAREHOLDERS OF
THE CORPORATION, OR ALL OF THE MEMBERS AND MANAGERS OF THE LIMFFED
LIABILFTY COMPANY, AS APPLICABLE, HAVE READ AND APPROVED THIS AGREEMENT,
INCLUDING ANY RESTRICTIONS WHICH THIS AGREEMENT PLACES UPON RIGHTS TO
TRANSFER THEIR INTEREST IN THE PARTNERSHIP, CORPORATION OR LIMIFED
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MULTI-UNIT OPTION AGREEMENT

1

Formatted: Font: No underiing, Fort color:
Black

“—

Formatted: Font: (Default) Times New Roman

Multi-Unit Option Agreement ("Agreement") entered into this___ dav of , 2011 . between
Planet Beach Franchising Corporation, 2 Louisiana corporation, with_an_address at 5161 Taravella Road,
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Fee.
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4.2 You are not in default under this Agreement, or any other agreement with Planet Beach

and/or its affihate, including anv other franchise agreement or development agreement and

have fully and faithfullv perforined all of vour material obligations under any such
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23 _Additional Documentation. You must from time to time, subseguent to the date first set
forth above, at Planet Beach’s request and without further consideration, execute and deliver such other
documentation or agreement and take such other action as Planet Beach may reasonably require in order
to effectuate the transactions contemplated in this Agreement. In the even: that vou fail to comply with
the provisions of this Section, vou hereby appoint Planet Beach as vour attomev-in-fact to execute anv
and all documents on vour behalf reasonably necessary to effecmate the transactions contemplated
herein, /{ Formatted: Fori: (Default} Times New Roman ]

Formatted: Fori: (Default} Times New
Roman, No underling, Font color: Black
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Australian Gold: for Australian Gold, Swedish Beauty, Designer Skin private label and co-branded
products,

Whiter Image: for teeth whitening products.

Legacy: for private label candles,

Dream Time: for authorized retail products.

Matworks: for all Spa flooring covering needs including vinyl base, adhesives and transition materials.

Spa fumiture vendors as approved by PBFC: for all Spa fumiture including lobby and service room
fumiture.

ACIGI Relaxation — Cyber Relax Massage Chair

AMI - Aqua Massage: Massage and Hydrotherapy equipment and authorized accessories.
JTL Enterprises — HydroMassage (Dry Hydrotherapy Massage)

Ergoline — UVUV Equipment (Intemational only)

ETS - UMUV Equipment (Domesfic only)

..—1{ Fonmatted: Space Before: Auto, After: Auto |

JK Ergoline - Equipment (Domestic onlv)

Australian Gold - Aulobronze Spray booth equipment and supplies. Mobile airbrush system and
supplies.

MTI - Mystic Tan Booths: UVUV Free/Spray Tanning equipment and authorized retail products.
Photo Medex: Lumiere’ (Facial Unit) and authorized retail products,

Sybaritic, Inc. — Hy.dration Station and SlimCapsule equipment and authorized products.
UMO — UMO Facial & Hand Spa

02 Innovations — Oxygen Unit

Therasage — Far Infrared Massage Bed, Sauna and Chairs

Workflow One — Printed Materials

Pel Hughes — Printed Materials/Direct Mail

Professa Grafix — Printed Materials

Valpak — Marriage Mail

Spa Boom — Online Gift Certificates

Planet Beach Franchising Corporation
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EXHIBIT 2
TC
PLANET BEACH FRANCHISING CORPORATION
SINGLE UNIT FRANCHISE AGREEMENT

APPROVED LOCATION AND TERRITORY ADDENDUM

The undersigned franchisee has the right to establish one Planet Beach Spa at the following Approved
Location (as defined in Section 2 of the Franchise Agreement):

Your Protected Territory generally will be a circle, the center of which will be your location as defined by
your signed lease and verified by you, The actual size and dimensions of your Territory may be less than
siated below and will depend upon the specific variables of your Site, including population density,
marketing and development trends, traffic flow and namral and man-made boundaries. A map plotting
the Protected Territory will be attached hereto upon securing a site for your locafion.

If a radius is used to determine your Territory, then the radius of the circle will be based on where the Spa
site is located and will range from:

(i) one-half of a mile (34 mile) if your Spa is located in a Downtown area or the Central Core
of a large city; to
(1.)  twomiles (2.0 miles) if your Spais located in any other Area.

Your Protected Territory shall exclude: (1) any area that is across a state line, river, navigable waterway,
interstate, highway or other natural or man-made boundary; and (ii) regional shopping malls, train
stations, bus stations and airports.

PLANET BEACH FRANCHISING CORPORATION

By:

FRANCHISEE

Witness

Wimess

Planet Beach Franchising Corporation
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ACKNOWLEDGMENT BY GUARANTOR

WHEREAS, a Guaranty Agreement dated
is being entered into between Planet Beach Franchising Corporation and
(“Guarantor™), whereunder Guarantor has guaranteed the obligations of a corporate, limited partnership or
limited liability company franchisee 1o Planet Beach Franchising Corporation, or is the spouse of an
individual franchisee of Planet Beach Franchising Corporation, and

| WHEREAS,—Planet Beach Franchising Corporation and Guarantor desire to clarify the
relationship berween them.

NOW, THEREFORE, Guarantor acknowledges that Guarantor has conducted an independent
investigation of the Planet Beach Franchising Corporation franchise program and recognizes that the
business venmre contemplated by the tranchisee involves business risk and success will be largely
dependent upon the ability of the franchisee, Guarantor and other persons with an interest in the franchise
as independeni business persons. Planet Beach Franchising Corporation expressly disclaims the making
of, and Guarantor acknowledges not receiving, any guaranty or warraniy, express or implied, nor any
representation as to the potential volume, protits or success of the business venture contemplated by the
Franchise Agreement. Guarantor further represents that Guarantor is not a party to any agreement which
might interfere with the performance required of persons with an interest in the franchise under the Planet
Beach Franchising Corporation's Single Unit Franchise Agreement, and that entering into such agreement
shall not in any way interfere with or constitute a breach of any prior existing contract to which Guarantor
is a party.

Wimess Guarantor, Individually

Witness Guarantor, Individually

Planet Beach Franchising Corporation
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IL TENANT'S FAILURE TO EXTEND THE LEASE TERM.

20 If the Lease contains the term renewal or extension right(s) and if Tenant allows the term to expire
without exercising said right(s), Landlord will give Franchisor written notice thereof, and Franchisor will
have the right and option to exercise the Tenant’s renewal or extension right(s) on the same terms and
conditions as are contained in the Lease by giving written notice to Landlord within thirty (30) days of
receipt of Landlord’s notice. If Franchisor exercises such right(s) Landlord and Franchisor will promptly
execute a lease assumption agreement that will provide for Franchisor’s assumption of the Lease effective
at the commencement of the extension or renewal term.

ITI. TERMINATION OF A FRANCHISE AGREEMENT.

3.0 Franchisor will have the right and option to assume the Lease if any franchise agreement between
Franchisor and Tenant is terminated for any reason during the term of the Lease. If any franchise
agreement between Franchisor and Tenant is terminated and Franchisor desires to assumne the Lease it may
give written notice to Landlord requesting that Landlord specify any existing defaults by Tenant under the
Lease. Within tifteen (15) days after receipt of such notice, Landlord will give Franchisor written notice
specifying any existing defaults by Tenant under the Lease.

31 If any franchise agreement between Franchisor and Tenant is terminated, Tenant shall, within ten
(10) days after written demand by Franchisor, assign all of its right, title and interest in the Lease to
Franchisor. If Tenant fails to do so, Tenant hereby designates Franchisor as its agent to execute any and al]
documents, agreements and to take all action that may be necessary or desirable to effectuate the
assignment of the Lease and the relinguishment of any and all of Tenant’s right there under. Landlord
consents to such assignment, subject to Franchisor executing as assumption of the Lease in form reasonably
satisfactory to Landlord and curing all defaults of Tenant under the Lease before taking possession of the
Premises. Tenant further agrees to promptiy and peaceably vacate the Premises and to Temove its personal
property at the written request of Franchisor. Any property not so removed by Tenant within ten (10) days
following receipt of such written request shall be deemed abandoned by Tenant.

3.2 Tenant agrees that ternination of any franchise agreement for the Premises shall, at the option of
Landlord, be a default under the Lease.

IV. ADDITIONAL PROVISIONS

4.0 Tenant shall remain hable to Landlord for all of its obligations under the Lease, notwithstanding
any assignment of The Lease to Franchisor. Franchisor shall be entitied to recover from Tenant all amounts
it pays to Landlord to cure Tenant’s defaults under the Lease, including interest and reasonable collection
costs.

4.1 Prior to taking possession of the Premises pursuant to its rights under this Rider to Lease,
Franchisor will cure the defauhs specitied by Landlord and execute and deliver to Landlord an assurnption
of the Tenants right and obligation under the Lease. Franchisor corporation will pay, perform and be bownd
by all of the duties and obligations of the Lease applicable to Tenant, except that Franchisor may elect not
to assume or be bound by the terms of any amendment to the Lease executed by Tenant without obtaining
Franchisor’s prior written approval, which shall not be unreasonably withheld.

4.2 After Franchisor assumes Tenant’s interest in the Lease, Franchisor will not be subject to any
provision of the Lease that requires the Tenant to continuously operate a business in the Premises during
any period that the business in the Premises is closed for remolding or while the Franchisor is seeking to
obtain and train a new franchisee to operate a franchised business in the Premises.

Planet Beach Franchising Corporation
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IN WITNESS WHEREOF, THE PARTIES HERETO HAVE CAUSED THIS LEASE
QOPTION RIDER TO BE EXECUTED AS QF THE DATE FIRST ABOVE WRITTEN.

Witness/Attest:

Landlord
By:

President

Individually

Tenant
By:

President

Individually
PLANET BEACH FRANCHISE CORPORATION

By:

Planet Beach Franchising Corporation
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any performance or functional evaluation of any portion of the Licensed Software to any third party
without prior and express written approval of Planet Beach for each such release.

BACKUP AND TRANSFER. You may obtain a copy of the Licensed Software from Planet
Beach for essential backup purposes, provided the copy is retained a1 Franchisee’s approved location.
You may not sublicense, assign, delegate, rent, lease, time-share or otherwise transfer this license or any
of the related rights or obligations to any persen or entity for any reason. Any attempt to make any such
sublicense, assignment, delegation or other transfer by you shall be void and of no legal effect and shall
automatically be deemed a material breach of this Agreement, which breach shall trigger an automatic
termination of this Agreement.

If Planet Beach authorizes a sale of your franchise and transfer of your rights under your
Franchise Agreement to a third party (the “Transferee™) you must notify the Transferee that it will be
obligated to enter into a new Sublicense Agreement with Planet Beach, and that a “Re-License Fee” of
$250.00 will be required to be paid to Planet Beach to secure Planet Beach’s authorization to use the
Licensed Software and the Documentation and to receive technical support.

OWNERSHIP, You own only the magnetic or other physical media on which the Licensed
Software and related Documentation are recorded or fixed. All content accessed through the Licensed
Software is the property of the applicable content owner and may be protected by applicable copyright
law. This Sublicense gives you no rights whatsoever to such content.

TERM AND TERMINATION, The term of this Sublicense is concurrent with the term of your
Planet Beach Franchise Agreement unless earlier terminated as provided herein. This Sublicense (and ail
of your rights hereunder) automatically terminates if you fail to comply with its terms and conditions.
You agree that, upon such termination, in accordance with Planet Beach’s direction, you will either
destroy (or permanently erase) all copies of the Licensed Software and Documentation, or retum the
original Licensed Software and Documentation to Planet Beach, together with any other material you
have received from Planet Beach in connection with the Licensed Software.

MAINTENANCE AND SUPPQORT. During the term of this Sublicense, you will receive
technical support services from Planet Beach,

(a) Exclusions, Technical support does not include non-software related issues, provision of
software upgrades, data recovery, after hours emergency support, and data restoration, If
Harms determines that you have a problem with hardware such as a printer or computer,
you may be required to contact the appropriate manufacmrer directly. Warranties for
hardware are provided by the hardware manufacturer, and not by Planet Beach.

(b) Data Backup. Certain locations may be susceptible to power outages and/or flucmations
that can cause a computer to crash or shut down. You are strongly recommended to
install and maintain battery backups to keep computers from being shutdown improperly.
WARNING: Shutting dovm your computer while the Licensed Software is in use may
damage the databases and potentially cause a loss of data. Planet Beach is not
responsible for any such losses of data, nor does Planet Beach assume responsibility or
liability for any losses or damages arising, directiy, or indirectly, from your improper use
or maintenance of the Software or your hardware. On occasion, data may be damaged to
the extent that intervention by a Planet Beach programmier is necessary to recover or tix
the databases. These types of services are NOT included in this Sublicense and the fees
for such services are subject to the discretion of Planet Beach,

Planet Beach Franchising Corporation
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any remaining unexpired portion of the License Term, or (iii) equally suitable non-infringing software to
replace the infringing Licensed Software.

INDEMNIFICATION. Franchisee shall indemnify and hold Planet Beach harmless from and
against any and all losses, liabilities, obligations, damages, penalties, judgments, suits, costs, expenses or
disbursements of any kind (including, without limitation, attorneys' fees and expenses) against, or
incurred by, Planet Beach to the extent such claims, damages, liabilities or costs relate to, have arisen in
connection with, or result directly or indirectly from the breach by Franchisee of any term or condition of
this License.

CONFIDENTIALITY.

(a) Confidential Information. Franchisee acknowledges that it is the policy of Planet Beach
to maintain as confidential all information that should reasonably be understood by
Franchisee to be confidential or proprietary, including, without limitation, informafion
relating to the Licensed Software and the Documentation, the business methods,
marketing strategies, tools, systems, procedures, products and services, customers, and
potenfial customers of Planet Beach (the “Confidential Information”), and Franchisee
further acknowledges that such Confidenfial Information is of great value to the
respective party that disclosed it. Confidential Information shall not include informafion
that (i) is now or subsequently becomes available to the public through no fault or breach
of Franchisee, (ii) Franchisee rightfillly possessed prior to disclosure to it, (iii) is
independentiy developed or acquired by Franchisee without the use of any Confidential
Informafion of the party disclosing it, or (iv) is rightfully obtained by Franchisee from a
third party who has the right to disclose the informafion.

(t) Nondisclosure of Confidential Informafion. Franchisee acknowledges that it has acquired
and will acquire Confidenfial Information as a result of and in comnection with the
performance of its obligafions under this Sublicense Agreement and that it is reasonably
necessary to protect the goodwill of Planet Beach. Accordingly, it agrees not to directiy
or indirecfiy (except where authorized herein), disclose or divulge any Confidential
Information to any third parties, or to use any Confidential Information for the
furtherance of its own business or financial interests or those of anyone else. Franchisee
further agrees that it will not permit, cause or authorize any third parties to divulge any
Confidential Information that Franchisee lawfully disclosed to such third party.

(c) Compelled Disclosure. In the event any Confidential Information is required to be
disclosed by applicable law, subpoena or similar process or pursuant to a request by a
govemment or regulatory agency, then, to the extent legally permitted, Franchisee shall,
prior to any such disclosure, promptiy notify Planet Beach of such request for disclosure
in order to give the appropriate party the opportunity to object to or seek to limit the
scope of such disclosure. Notwithstanding any provision herein to the contrary,
Franchisee may disclose any Confidential Informafion to any regulatory agency having
Jjurisdiction over it without the prior written approval of Planet Beach to such disclosure.

(G))] Remedies for Breach of Confidentialiry Obligafions. Any breach or threatened breach by
Franchisee of any confidentiality provision of this Sublicense Agreement may, because of
the unigue nature of the Confidential Information, cause irreparable harm to the party
disclosing the Confidential Information and shall entitie that party, in addition to any
other legal remedies, to apply to any court of competent jurisdiction to enjoin such breach
or threatened breach.

Planet Beach Franchising Corporation
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IN WFFNESS WHEREQF, the parties have executed this Agreement on the date first set forth

above.

ERANCHISEE(S):
By:

Name:

Tide:

Planet Beach Franchising Corporation

Franchise Prisclosure Px G3HA
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PLANET BEACH FRANCHISING CORPORATION

By:

Name:

Title:  CEQ or COO of Planet Beach Franchising
Corporation




I cease to be in that position unless I can demonstrate that such information has become generally known
or easily accessible other than by the breach of an obligation of Franchisee under the Franchise
Agreement,

7. Except as otherwise approved in writing by the Company, I shall not, while in my
position with the Franchise and for a continuous uninterrupted period commencing upon the cessation or
termination of my position with Franchisee, regardless of the cause for termination, and continving for 2
years thereafter, either directly or indirectly, for myself, or through, on behalf of, or in conjunction with
any person, persons, parmership, or corporation, Own, maintain, operate, engage in, act as a consultant
for, perform services for, or have any interest in any retail business selling any product or products which
are the same as, or substantially similar to, any of the produc)s or services offered by a Planet Beach
location (except at a Planet Beach location), which is or is intended to be, located within:

7.1.  the Franchisee's Territory as defined in the Franchise Agreement;
7.2, 10 miles of Franchisee’s Territory; or

7.3. 10 miles of any Planet Beach location operating under the System and the
Proprietary Marks.

This resttiction does not apply to my ownership of less than 5% beneficial interest in the outstanding
securifies of any publicly-held corporation.

8. I agree that each of the foregoing covenants shall be constructed as independent of any
other covenant or provision of this Agreement. If all or any portion of a covenant in this Agreement is
held unreasonable or unenforceable by a court or agency having valid jurisdiction in an unappealed final
decision to which the Company is a party, | expressly agree to be bound by any lesser covenant subsumed
within the terms of such covenant that imposes the maximum duty by law, as if the resulting covenant
were separately stated in and made part of this Agreement.

9. I understand and acknowledge that the Company shall have the right, in its sole discretion
to reduce the scope of any covenant set forth in this Agreement, or any portion thereof, without my
consent, effective immediately upon receipt by me of wrinen notice thereof; and I agree to comply
forthwith with any covenant as so modified.

10. The Company is an intended beneficiary of this Agreement and may enforce it, solely
and/or jointly with the Franchisee. | am aware that my violation of this Agreement will cause the
Company and the Franchisee irreparable harm; therefore, I acknowledge and agree that the Franchisee
and/or the Company may apply for the issuance of an injunction preventing me from violating this
Agreement, and | agree to pay the Franchisee and the Company all the costs it/they incur(s), including,
without limitation, legal fees and expenses, if this Agreement is enforced against me. Due to the
importance of this Agreement to the Franchisee and the Company, any claim | have against the
Franchisee or the Company is a separate matter and does not entitle me to violate, or justify any violation
of this Agreement.

11. This Agreement shall be construed under the laws of the State of Louisiana without
regard to its conflict of laws, La. CC Arts. 3515 et seq., and any amendments and/or revisions thereto.
The only way this Agreement can be changed is in writing signed by both the Franchisee and me.

Planet Beach Franchising Corporation
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EXHIBIT 7
TQ
PLANET BEACH FRANCHISING CORPORATION
SINGLE UNIT FRANCHISE AGREEMENT

CONDITIONAL ASSIGNMENT
OF FRANCHISEE'S TELEPHONE NUMBERS, E MAIL ADDRESSES, and URLs

1. , doing business at

("Assignor™), in
exchange for valuable consideration provided by Planet Beach Franchising Corporation ("Assignee”),
receipt of which is hereby acknowledged, hereby conditionally assigns to Assignee all telephone
numbers, email addresses, and URLs utilized by Assignor in the operation of its Spa at Assignor's above-
referenced address. Those numbers, email addresses, and URLs are as follows:

2. The conditional agreement shall become effective automatically upon termination of Assignor's
ftanchise. Upon the occurrence of that condition, Assignor shall do all things required by the respective
provider to assure the effectiveness of the assignment of telephone numbers, email addresses, and URLs
as if the Assignee had been originally issued such telephone numbers, email addresses, URLs and the
usage thereof.

3. Assignor agrees to pay ihe respective provider on or before the effective date of assignment all
amounts owed for the use of the telephone number(s), email addresses, and URLs. Assignor further
agrees to indemnify Assignee for any sums Assignee must pay the respective provider to effecmate this
agreement, and agrees to fully cooperate in effectuating this assignment.

ASSIGNOR:
Date:
Date:
ASSIGNEE:
PLANET BEACH FRANCHISING CORPORATION
By: Date;

Planet Beach Franchising Corporation
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Representations:

No promises, agreements, contracts, commitments, understandings, “side-deals”, options, rights-
of-tirst-refusal or otherwise have been made to or with me with respect to any matter (including but not
limited to any representations or promises regarding advertising (television or otherwise), marketing, site
location, operational assistance or otherwise) nor have I relied in any way on any such except as expressly
set forth in the Franchise Agreement, written Option Agreement, or written addendum signed by me and
the President of Franchisor except as
follows:

(If none, the prospective franchisee shall write NONE in his/her own handwriting and initial same.)
Franchisee's Initiais

No oral, written or visual claim or representation, promise, agreement, contract, commitment,
understanding or otherwise which contradicted, expanded upon or was inconsistent with the Disclosure
Document or the Franchise Agreement was made to me by any person or entity, except as
follows:

(If none, the prospective franchisee shall write NONE in his/her own handwriting and initial same.)
Franchisee's Initiais

No oral, wrinen or visual claim or representation (including but not limited to charts, tables,
spreadsheets or mathematical calculations) which stated or suggested any specitic level or range of actual
or potential sales, costs, income, expenses, protits, cash flow, tax effects or otherwise (or from which such
items might be ascertained) was made to me by any person or entity, except as
follows:

(If none, the prospective franchisee shall write NONE in histher own handwriting and initial same.)
Franchisee's Initials

No contingency, condition, prerequisite, prior requirement, proviso, reservation, impediment,
stipulation, provision or otherwise exists with respect to any matter (including but not limited to obtaining
tinancing, selection, purchase, lease or otherwise of a site, operational matters or otherwise) and/or with
respect to my fully performing all of my obligations under the Franchise Agreement and/or any other
documents to be executed by me nor have [ relied in any way on any such, except as expressly set forth in
a wrting signed by me and the CEOQO and COOQO of Franchisor, except as
follows:

(If none, the prospective franchisee shall write NONE in his/her own handwriting and initial same.)
Franchisee's Initials

I hereby understand that there will be no refunds. Franchisee's Initiais

Franchisor does not make or endorse nor does it allow any marketing representative, broker or
other individual to make or endorse any oral, written, visual or other claim or representation (including

Planet Beach Franchising Corporation
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EXHIBIT G
PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT
TERMINATION OF FRANCHISE AGREEMENT AND RELEASE
UPON TRANSFER TO AN AUTHORIZED FRANCHISEE
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employees, shareholders, directors, agents, servants, representatives, affiliates,
successors and assigns (the “PBFC Releases™) from all obligations, claims, debts,
demands, covenants, contracts, promises, agreements, liabilities, costs, attomey's
fees, actions or causes of action whatsoever, whether known or unknown, which
it, by itself, on behalf of, or in conjunction with any other person, persons,
partnership or corporation, have, had or claim to have against the PBFC Releases
arising out of or related to the offer, sale and operation of the Spa, and the
parties’ rights or obligafions under the Franchise Agreement.

5. This Agreement constitutes the entire integrated agreement of the parties with
respect to the subject matter contained in this Agreement, and may not be subject
to any modification without the written consent of the parties.

6. This Agreement shall be construed under the laws of the State of Louisiana,
which laws shall control in the event of any conflict of law.

7. This Agreement shall be for the benefit of and binding upon the parties and their
Tespective representatives, successors and assigns.

8. Each party acknowledges that the terms of this Agreement have been completely
read and are fillly understood and voluntarily accepted by each party, after
having a reasonable opportunity to retain and confer with coumsel. This
Agreement is entered into after a full investigation by the parties, and the parties
are not relying upon any statements or representations not embodied in this
Agreement.

9. In the event that PBFC retains the services of legal coumsel to enforce the terms
of this Agreement, it shall be entified to recover all costs and expenses, including
reasonable attomey's fees, incurred in enforcing the terms of this Agreement.

10. Transferor agrees that it has and had a relationship with PBFC at its offices in
Louisiana and that, with the exception of PBFC's night to seek injuncfive relief in
any appropriate jurisdiction, any action by or against PBFC arising out of or
relating to this Agreement shall be commenced and concluded in the State of
Louisiana pursuant to the mediation, arbitration, venue, and jurisdiction
provisions of the Franchise Agreement.

i1, This Agreement may be executed in multiple counterparts by the various parties
and the failure to have the signatures of all parties on a single Agreement shall
not affect the validity or enforceability of any part of this Agreement against any
party who executes any counterpart of the Agreement. Executed facsimile copies
of this Agreement shall be deemed to be effective as original signatures.

Planet Beach Franchising Corporation
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CONFIDENTIALITY AGREEMENT

I, , In consideration of the
approval by Planet Beach Franchising Corporation ("PBFC") to review certain confidential information
including, without limitation, certain manuals andfor other information relating to the operation of a
Planet Beach franchise ("Confidential Information") before compiefing my contemplated purchase of
such franchise, hereby agree to maintain the confidentiality of all such Confidential Informafion in
recognition that such information is confidential and is divulged only to Planet Beach franchisees. In the
event that I am unable to consummate the contemplated purchase of the Planet Beach franchise or to
otherwise become a Planet Beach franchisee, I shall not disclose any of this information to any other
person. I further represent and warrant that I shall not use such information in any other capacity except
as an authorized Planet Beach franchisee. 1 hereby acknowledge that T shall not reproduce any of the
Confidential Information being entrusted to me today, nor shall I make any oral or written notes regarding
any of the information contained therein.

I acknowledge and agree that disclosure or unauthorized use of any of the Confidential
Informafion presented to me is likely to cause PBFC immediate and irreparable harm, which is not
compensable in money damages. T hereby consent, in the event of my unauthorized use or disclosure of
such Confidenfial Informafion, to the entry of injunctive relief in favor of PBFC, including temporary -
restraining orders and preliminary injunctiors, without the requirement of bond, under the usual equity
rules.

1 HAVE READ THE ABOVE CONFIDENTIALITY AGREEMENT AND UNDERSTAND

ITS TERMS. I WOULD NOT SIGN THIS AGREEMENT IF I DID NOT UNDERSTAND IT
AND AGREE TO BE BOUND BY ITS TERMS.

Dated:

Dated:

Planet Beach Franchising Corporation
| Franchise Disclosure Docusment §3-40-Amended-H820081 |
Registration and Non-Registration States



State Tanning Regulators

ALABAMA

Department of Public Health
Contact: Kirk Whatley, Director
(334) 206-5391

201 Monroe St., Suite 700
Montgomery, AL 36104

Jeffersan County, AL —( 205} 930-1206

Contact James Archer. This County lets Spas
know what tohey expect, and which regulationss
they will enforce, and then withinw'm 30 days
comes out, performs inspection and gives Spa a
score. No iraining requirements. Common
citations are cleanliness, exceeding tanning time
and errors on client records.

ALASKA

Department of Health and Social Services
Section of State Laboratories
Radiological Health Program

Contact: Clyde E. Pearce

(907) 334-2107

4500 Boniface Parkway

Anchorage, AK 99507-1270

ARIZONA

Radiation Regulatory Agency
Contact: John Lamb

(602) 2554845

4814 S. 40th St.

Phoenix, AZ 85040

www.arra. stale.az.us

ARKANSAS

Department of Health
Division of Radiation Control
Contact; Jared Thompson
(501) 661-2922

4815 W, Markam St,

Little Rock, AR 72205

CALIFORNIA

Department of Consumer Affairs
Barbering and Cosmetology Program
Enforcement Division

Contact: Cindy Walton, Asst Bureau Chief
(916) 445-0713

400 R St., Suite 4080

Sacramento, CA 95814

Planet Beach Franchising Corporation
Franchise Disclosupe D 833484 ded-BEIA0R |
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COLORADO

Department of Public Health and Environment
Consumer Protection Division

Contact: Barbara Hruska, Program Manager
(303) 692-3620

4300 Cherry Creek Drive, S.

Denver, CO 80222
http:/twww.cdphe.siate.co.us

CONNECTICUT

Depariment of Environmental Protection
Radiation Division

Contact: Dr. Edward L. Wilds, Jr.

(860) 424-3029

79 Elm St.

Hartford, CT 06106

DELAWARE

Division of Public Health-HSP
Contact: Rob Brinsfield, Program Administrator,
Office of Radiation Control
(302) 739-3787

Jesse Cooper Building

P.O. Box 637

Dover, DE 19903

FLORIDA

Depariment of Health

Bureau of Facility Program

Contact: Ken Widergren, Environmental
Specialist

(850) 487-0004

2020 Capitol Circle, S.E., Bin #A08
Tallahassee, FL 32399-171¢

GEORGIA

Governor's Office of Consumer Affairs
Contact: Barry W. Reid, Administrator
(404) 656-3790

2 Martin Luther King Jr, Drive, S.E.,
Suite 356

East Tower

Atlanta, GA 30334

HAWAII

Department of Health
Radiation Section
Contact: Russell Takata



Minneapolis, MN 55401

MISSISSIPPI

Division of Radiclogical Health

Contact; Herman Gaines, Health Physicist
Administrator

(601) 987-6893

3150 Lawson St.

Jackson, MS 39213

MISSOURI

Department of Health

Section for Environmental Public Health
Contact: Daryl Roberts

(573) 7516090

P.0Q. Box 570

Jefferson City, MO 65102

MONTANA

Department of Public Health and Human
Sciences

Radiological Control Program

Contact; George Eicholtz

(406) 444-5266

P.O. Box 202951

Cogswell Building

Helena, MT 59620-2951

NEBRASKA

Department of Health & Human Services
Regulation and Licensure

Public Health Assessment Division
Contact: Julia Schmitt, Program Manager
(402) 471-0170

P.O. Box 95007

Lincoln, NE 68509

NEVADA

Department of Human Resources, Health
Division

Radiological Health Section

Contact; Stan Marshall, Supervisor
(702) 687-5394, ext. 276

1179 Fairview, Suite 102

Carson City, NV 89701-5405

NEW HAMPSHIRE

Depantment of Health and Human Services
Division of Public Health Services

Office of Health Management

Contact: Dianne Luby, director

Planet Beach Franchising Corporation
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(603) 271-4501
6 Hazen Drive
Concord, NH 03301

NEW JERSEY

Department of Health and Senior Services and
Consumer Environmental Services

Contact: James A. Brownlee, Director

(609) 588-3124

P.O. Box 369

Trenton, NJ 08625-0360

NEW MEXICO

Environmental Department

Hazardous and Radioactive Materials Bureau
Contact: Mark Garcia

(505) 827-1557

P.0O. Box 26110

2044 Galisteo St., Building A

Santa Fe, NM 87502

NEW YORK

Department of Health

Bureau of Environmental Radiation Protection
Contact: Michael Dreibelbis,

Senior Radiological Health Specialist

(518) 458-6476

2 University Place, Room 325

Albany, NY 12203

NORTH CARQLINA

Department of Environment and Natural
Resources

Division of Radiation Protection
Contact: Amy Sawyer

(P19 5714141

3825 Barrett Drive

Raleigh, NC 27609-7221

NORTH DAKOTA

Health Department Division of Environmental
Engineering

Radiation Control Program

Contact: Ken Wangler, Manager of Programs
(701) 328-5188

P.O. Box 5520

1200 Missouri Ave., Room 304

Bismarck, ND 58506-5520

QHIO .
Board of Cosmetology



WEST VIRGINIA

Office of Environmental Health Services
Radiological Health Program

Contact: Beattie DeBord,

Chief of Radiological Health Program
(304) 558-2981

815 Quanier St., Suite 418

Charleston, WV 25301

WISCONSIN

Department of Health and Family Services
Division of Public Health

Radiation Protection Section

Planet Beach Franchising Corporanion
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Contact: Mark Bunge
(608) 2674784

P.O. Box 309

Madison, WI 53701-0309

WYOMING

Department of Agriculture
Consumer Health Services Section
Contact: Chuck Higgens, Manager
(307) 777-6594

2219 Carey Ave,

Cheyenne, WY §2002



PLANET BEACH FRANCHISING CORPORATION
AMENDMENT TO FRANCHISE AGREEMENT AND
ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
CONTAINING ADDITIONAL INFORMATION
REQUIRED BY THE STATE OF CALIFORNIA

THE PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT ("FDD")
CONTAINS INFORMATION REQUIRED BY BOTH
THE FEDERAL TRADE COMMISSION AND THE STATE OF CALIFORNIA.
THIS ADDENDUM TO THE FDD CONTAINS INFORMATION
REQUIRED EXCLUSIVELY BY THE STATE OF CALIFORNIA
AND IS BEING PROVIDED TO YOU AT THE SAME TIME AS THE FDD.

THE INFORMATION CONTAINED HEREIN MUST BE
REVIEWED IN CONJUNCTION WITH THE FDD

Planet Beach Franchising Corporation
| Franchise Disclosure Document (340 Amended-8511005/] |
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ADDENDUM TO PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT

REQUIRED BY THE STATE OF CALIFORNIA

In recognition of the requirements of the California Franchise Investment Law, Cal. Corporations Code
Sections 31000 et seq. the Franchise Disclosure Document for Planet Beach Franchising Corporation for
use in the State of Califomnia shall be amended as follows:

Item 3 of the FDD is supplemented to include the following:

Neither the franchisor nor any person or franchise broker in Item 2 of the FDD is subject
to any currently effective order of any national securities association or national securities
exchange, as detined in the Securities Exchange Act of 1934, 15 U.S.C.A. 78a er seq.,
suspending or expelling such person from membership in such association or exchange.

Item 5_of.the FDD is supplemented to include the following:

Califomia Franchise Investment Law requires that Planet Beach deposit into an escrow account
with a national bank located in the State of California. The initial franchise fee will be held in an
escrow account with the U.S. Bank National Association until the opening of the Planet Beach
location.

Itern 10 of the FDD does not apply to Califomia residents. Planet Beach is not offering tinancing
in Califomia.

Item 17 of the FDD shall be supplemented to include the following:

California Business & Professions Code Sections 20000 through 20043 provides rights to
the franchisee conceming termination or nonrenewal of a franchise. 1If the franchise
agreement contains a provision that is inconsistent with the law, the law will California
Business & Professions Code Sections 20000 through 20043 provide rights control.

The franchise agreement provides for termination upon bankmptcy. This provision may
nat be enforceable under federal bankruptcy law (11 U.S.C.A. Sec. 101 et seq.).

The franchise agreement contains a covenant not to compete which extends beyond the
termination of the franchise. This provision may not be enforceable under Califomia
law.

The Franchise Agreemen] requires application of the law of the State of Louisiana. This
provision may not be enforceable mder Califomia law.

The franchise agreement requires legal proceedings, including binding arbitration, to
occur in Jefferson Parish, Louisiana with each party bearing its own cost of arbitration
including, but not limited to, the fee for their respective arbitrator; provided, however,
that the neutral or single arbitrator’s fee shall be shared equally by both parties,
Prospective franchisees are encouraged to consult private legal counsel to determine the
applicability of Califomia and federal laws (such as Business and Professions Code
Section 20040.5, Code of Civil Procedure Section 1281, and the Federal Arbitration Act)
to any provision ofia franchise agreement that restricts venue to a forum outside the State

Planer Beach Franchising Corporation
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PLANET BEACH FRANCHISING CORPORATION
ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
CONTAINING ADDITIONAL INFORMATION
REQUIRED BY THE STATE OF HAWAII

THE PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT ("FDD™)
CONTAINS INFORMATION REQUIRED BY BOTH

THE FEDERAL TRADE COMMISSION AND THE STATE OF HAWAIL
THIS ADDENDUM TO THE FDD CONTAINS INFORMATION
REQUIRED EXCLUSIVELY BY THE STATE OF HAWAII
AND IS BEING PROVIDED TO YOU AT THE SAME TIME AS THE FDD.

THE INFORMATION CONTAINED HEREIN MUST BE
REVIEWED IN CONJUNCTION WITH THE FDD

Planet Beach Franchising Corporation
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ADDENDUM TO PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT
REQUIRED BY THE STATE OF HAWAH

For franchises and franchisees subject to the Hawaii Franchise Disclosure Law the following
informmation supersedes or supplements, as the case may be, the corresponding disclosures in the main
body of the text of the Planet Beach Franchising Corporation Franchise Disclosure Document.

Itemn 5 and Item 7 of the disclosure document are amended to include the following disclosure:
The State of Hawaii requires us to defer payment of the initial franchise fee and other initial payments

owed by franchisees to the franchisor until the franchisor has completed its pre-opening obligations under
the franchise agreement and the Planet Beach location has opened.

Ttem 21 of the disclosure document is amended to include the following disclosure:Craig please review

OMER-THE-LAST-THREE-FISCAL—YEARS-THE-FRANCHISOR-HAD-A-NET-LOSS-OF Formatted: No underfine, Font color: Auto,
$325.102-IN-2007—$758.2 7 IN-2008 AND_$708,392-IN-2009-AND——PN-2010 Highlight

RESUETING-IN-NEGATIVE-STOCKHOLDERS EGUIT Y-OF-$1,30-1,975 AS \[ Formatted: No underline, Font color: Auto,
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PLANET BEACH FRANCHISING CORPORATION {F

ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
CONTAINING ADDITIONAL INFORMATION
REQUIRED BY THE STATE OF ILLINOIS

PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT ("FDD")
CONTAINS INFORMATION REQUIRED BY BOTH
THE FEDERAL TRADE COMMISSION AND THE STATE OF ILLINOIS.
THIS ADDENDUM TO THE FDD CONTAINS INFORMATION
REQUIRED EXCLUSIVELY BY THE STATE OF ILLINOIS
AND IS BEING PROVIDED TO YOU AT THE SAME TIME AS THE FDD.

THE INFORMATION CONTAINED HEREIN MUST BE
REVIEWED IN CONJUNCTION WITH THE FDD

Planet Beach Franchising Corporation
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AMENDMENT TO PLANET BEACH FRANCHISING CORPORATION
FRANCHISE AGREEMENT

REQUIRED BY THE STATE OF ILLINOIS Legal must review

«———{ Fomatted: Tab stops: 3.25", Centered

)

This Amendment shall pertain to franchises sold in the State of Illinois and shall be for the
purpose of complying with Illinois statutes and regulations. Notwithstanding anything which may be
contained in the body of the Franchise A greement (“Agreement”) to the contrary, the Agreement shall be
amended as follows:

1. Section 25.1 of the Agreement shall be supplemented as follows:

However, the choice of law should not be considered a waiver of any right conferred upon you by
the provisions of the Illinois Franchise Disclosure Act of 1987 and the Rules and Regulations
under the Act with respect to the offer and sale of a franchise and the franchise relationship. As
required under Tllinois law, the laws of the State of Tllinois will govem.

2. Section 41 of the Illinois Franchise Disclosure Act states that "any condition, stipulation, or
provision purporting to bind any person acquiring any franchise to waive compliance with any
provision of this Act is void.” To the extent that any provision in the Agreement is inconsistent
with Illinois law, Illincis law will control.

3 To the extent that the limitations period set forth in Section 24.1 of the Franchise Agreement is
inconsistent with the Illinois Franchise Disclosure Act, the Act will control; it being the intent of
the parties that Section 25.3 of the Franchise Agreement shall not prohibit Franchisee from
instituting a private civil action under Section 26 of the Illinois Franchise Disclosure Act within
the limitations periods set forth in Section 705/27 of the Act.

Franchisee’s Initials/Date Franchisor’s itials/Date
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PLANET BEACH FRANCHISING CORPORATION
ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
REQUIRED BY THE STATE OF INDIANA

Table of Contents
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2. ADDENDUM TO PLANET BEACH FRANCHISING CORPORATION FRANCHISE
DISCL.OSURE DOCUMENT REQUIRED BY THE STATE OF INDIANA
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Ind. Code §23-2-2.7-2(3) makes it unlawful for a franchisor to deny e
surviving spouse, heirs, or estate of a deceased franchisee the opportunity
to participate in the ownership of the franchise under a valid franchise
agreement for a teasonable time after the death of the franchisee,
provided that the surviving spouse, heirs or estate maintains all standards
and obligations of the franchise.

Further, the term “6 months” shall replace any shorter term in Section 21.4,

7 Section 25.1 of the Agreement entitied “Goveming Law™ is supplemented by the following
provision:

However, the foregoing choice of law should not be considered a waiver
of any right conferred upon you by the provisions of the Indiana
Franchise Disclosure Law or the Indiana Deceptive Franchise Practices
Law with respect to the offer and sale of a franchise and the franchise
relationship.  Notwithstanding anything in this Agreement to the
contrary, this Agreement shall be governed by the Indiana Franchise
Disclosure Law Ind. Code § 23-2-2.5 and the Indiana Deceptive
Franchise Practices Law Ind. Code § 23-2-2.7.

8. Sections 25.1 entitied “Governing Law” and 24.4 entitled “Arbitration” of the Agreement are
both supplemented by the following provision:

Indiana franchisees are allowed access to Indiana courts. Any provision
which designates jurisdiction or venue or requires the franchisee to agree
to jurisdiction or venue in a forum outside of Indiana with respect to any
maner govemed by the Indiana Deceptive Franchise Practices Law and
Indiana Franchise Disclosure Law is void.

Franchisee’s Initials/Date Franchisor’s Initials/Date
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franchise agreement for a reasonable time after the death of the franchisee, provided that the surviving
spouse, heirs or estate maintains all standards and obligations of the franchise. To tie extent that the
Franchise Agreement requires a surviving spouse, heirs or an estate representative to assume liability
under the Franchise Agreement and to complete training, the Franchise Agreement has been amended in
accordance with Indiana Law to provide that all such conditions must be met within 6 monihs of the
franchisee’s date of death.

Ind. Code §23-2-2,7-1(10) prohibits any provision in the Agreement which limits Jitigation brought for
breach of the Agreement in any manner whatsoever. To the extent that any provision of the Agreement
conflicts with Indiana Jaw, Indiana law will control.

The choice of law provision contained in the Franchise Agreement should not be considered a waiver of
any right conferred upon you by the provisions of the Indiana Franchise Disclosure Law or the Indiana
Deceptive Franchise Practices Law with respect to the offer and sale of a franchise and the franchise
relationship. Notwithstanding anything in this Agreement to the contrary, the Franchise Agreement shall
be governed by the Indiana Franchise Disclosure Law IC §23-2-2.5 and the Indiana Deceptive Franchise
Practices Law IC §23-2-2.7, under Ind. Code §23-2-2.7.

Indiana franchisees are allowed access to Indiana courts. Any provision in the Franchise Agreement
which designates jurisdiction or venue or requires the franchisee to agree to jurisdiction or venue ina
forum outside of Indiana with respect to any maner govemed by the Indiana Deceptive Franchise
Practices Law and Indiana Franchise Disclosure Law is void.

The post term covenant not to compete is limited to your non-exclusive area under the Franchise
Agreement pursuant to Ind. Code §23-2-2.7-1(9).

Planet Beach Franchising Corporation
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AMENDMENT TO PLANET BEACH FRANCHISING CORPORATION
FRANCHISE AGREEMENT AND THE MULTI-UNIT OPTION AGREEMENT

REQUIRED BY THE STATE OF MARYILAND

This Amendment shall pertain to franchises sold in the State of Maryland and shall be for the
purpose of complying with Maryland statutes and regulations. Nowwithstanding anything which may be
contained in the body of the Franchise Agreement to the contrary, the Agreement shall be amended as
follows:

Pursuant 1o Code of Maryland Regulations seclion 02.02.08.16L, any general release required of e
franchisee as a condition of renewal, sale, assignment and/or transfer shall not apply to any release from
liability under the Maryland Franchise Registration and Disclosure Law. ParegraphSection 428 of the
Franchise Agreement is amended accordingly.

Section 14-226 of the Maryland Franchise Registration and Disclosure Law prohibits a franchisor from
requiring a prospective franchisee to agree to any release, estoppel or waiver of liability as a condition of
purchasing a fianchise. To the extent diat the Franchise Agreement may require you to disclaim the
occurrence andfor acknowledge the non-occurrence of acts that would constitute a violation of the
Maryland Franchise Registration and Disclosure Law in order to purchase your franchise, it is hereby
amended to state that such representations are not intended to nor shall they act as a release, estoppel or
waiver of any liability tmder the Maryland Franchise Registration and Disclosure Law.

Section 14-227 of the Maryland Franchise Registration and Disclosure Law provides that any action
brought under the Maryland Franchise Registration and Disclosure Law must be brought within three
years after the grant of the franchise.

Section 14-216(c)(25) of the Maryland Franchise Registration and Disclosure Law requires the franchisor
1o file an irrevocable consent to be sued in Maryland, Accordingly, section 25.] of the Franchise
Agreement is amended to provide that you may file a lawsuit alleging a cause of action arising under die
Maryland Franchise Registration and Disclosure Law in any court of competent jurisdiction witiun the
State of Maryland.

Section 23.2.1 of the Franchise Agreement provides that Planet Beach Franchising Corporation may
terminate you if you file a petition in bankruptcy or bankruptey proceedings are commenced naming you
as debtor. These provisions may not be enforceable under federal bankruptey law.

Franchisee's Initials/Date Franchisor’s Initials/Date
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PLANET BEACH FRANCHISING CORPORATION
ADDENDUM TO FRANCHISE
DISCLOSURE DOCUMENT FOR PLANET BEACH FRANCHISING CORPORATION
STORES CONTAINING ADDITIONAL INFORMATION
REQUIRED BY THE STATE OF MICHIGAN

PLANET BEACH FRANCHISING CORPORATION

FRANCHISE DISCLOSURE DOCUMENT (“FDD”)
FOR PLANET BEACH FRANCHISING CORPORATION STORES

CONTAINS INFORMATION REQUIRED BY BOTH

THE FEDERAL TRADE COMMISSION AND THE

STATE OF MICHIGAN. THIS ADDENDUM TO THE FDD

CONTAINS INFORMATION REQUIRED EXCLUSIVELY BY THE

STATE OF MICHIGAN AND IS BEING PROVIDED

TO YOU AT THE SAME TIME AS THE FDD.

THE INFORMATION CONTAINED HEREIN MUST BE
REVIEWED IN CONJUNCTION WITH THE FDD

Planet Beach Franchising Corporation
Franchise Disclosure Docurttent 03/10 Amendsd 08/10
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NOTICE

The State of Michigan prohibits certain unfair provisions that are sometimes in franchise
documents, If any of the following provisions are in these franchise documents, the provisions are
void and cannot be enforced against you.

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

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

W) A requirement that a franchisee assent to a release, assignment, novationnoation,
waiver, or estoppel which deprives a franchisee of rights and protections provided in this act, This shall
not preclude a franchisee, after entering into a franchise agreement, from senling any and all claims.

() A provision that permits a franchisor to terminate a franchise prior to the expiration of its
term except for good cause. Good cause shall include the failure of the franchisee to comply with any
lawful provision of the franchise agreement and to cure such failure after being given written notice
thereof and a reasonable opportunity, which in no event need be more than 30 days, to cure such failure.

(d A provision that pennits a franchisor 1o refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at the time of
expiration of the franchisee’s inventory, supplies, equipment, fixmres, and fumishings. Personalized
materials which have no value to the franchisor and inventory, supplies, equipment, fixtures, and
fumishings not reasonably required in the conduct of the franchise business are not subject to
compensation. This subsection applies orly if : (i) the term of the franchise is less than 5 years and (i)
the franchisee is prohibited by the franchise or other agreement from continuing to conduct substantially
the same business under another trademark, service mark, trade name, logotype, advertising or other
commercial symbol in the same area subsequent 1o the expiration of the franchise or the franchisee does
not receive at least 6 months advance notice of franchisor’s intent not to renew the franchise,

(e) A provision that permits the franchisor to refuse to renew a franchise on terms generally
available 1o other franchisees of the same class or type under similar circumstances. This section does not
require a renewal provision.

A provision requiring that arbitration or htigation be conducted outside this state. This
shall not preclude the franchises from entering into an agreement, at the time of arbitration, to conduct
arbitration at a location outside this state.

(g A provision which permits a franchisor to refuse to permit a transfer of ownership of a
franchise, except for good cause. This subdivision does not prevent a franchisor from exercising a right
of first refusal to purchase the franchise. Good cause shall include, but is not limited to:

Q) The failure of the proposed transferee to meet the franchisor’s then current
reasonable qualifications or standards.

G The fact that the proposed transferee is competitor of the franchisor or
subfranchisor.

(iii) The unwillingness of the proposed transferee to agree in writing to comply with

Planet Beach Franchising Corporation
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PLANET BEACH FRANCHISING CORPORATION
ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
CONTAINING ADDITIONAL INFORMATION
REQUIRED BY THE STATE OF MINNESOTA

THE PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT ("FDD")
CONTAINS INFORMATION REQUIRED BY BOTH
THE FEDERAL TRADE COMMISSION AND THE STATE OF MINNESOTA.
THIS ADDENDUM TO THE FDD CONTAINS INFORMATION
REQUIRED EXCLUSIVELY BY THE STATE OF MINNESOTA
AND IS BEING PROVIDED TO YOU AT THE SAME TIME AS THE FDD.

THE INFORMATION CONTAINED HEREIN MUST BE
REVIEWED IN CONJUNCTION WITH THE FDD
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AMENDMENT TO PLANET BEACH FRANCHISING CORPORATION
FRANCHISE AGREEMENT
REQUIRED BY THE STATE OF MINNESOTA

This Amendment shall pertain to franchises sold in the State of Minnesota and shall be for the
purpose of complying with Minnesota statutes and regulations. Notwithstanding anything which may be
contained in the body of the Franchise Agreement to the contrary, the Agreement shall be amended as
follows: .

1. Minnesota law provides franchisees with certain termination and nonrenewal rights. As
of the date of this Agreement, Minn. Stat. Sec. 80C.14, Subds. 3, 4 and 5 require, except
in certain specified cases, that a franchisee be given 90 days' notice of termination (with
60 days to cure) and 180 days' notice of nonrenewal of the Franchise Agreement.

2. Planet Beach Franchising Corporation will protect your right to use the trademarks,
service marks, trade names, logotypes or other commercial symbols or will indemnify
you from any loss, costs or expenses arising out of any claim, suit or demand regarding
the use of the marks to the extent required by Minnesota law.

3. Section 25.1 of the Agreement shall be supplemented by the following provision:

Pursuant to Minn. Stat. Sec. 80C.21, this ParagrophSection shall not in any way abrogate
or reduce any of your rights as provided in Minnesota Statutes, Chapter 80C, including
but not limited to the right to submit matters to the junisdiction of the courts of
Minnesota.

4, Minn. Stat. §80.C.21 and Minn. Rule 2860.4400J prohibit Planet Beach Franchising
Corporation from requiling litigation to be conducted outside Minnesota. In addition,
nothing in the disclosure document or Agreement can abrogate or reduce any of your
rights as provided for in Minnesota Statutes, Chapter 80C, or your rights to any
procedure, forum or remedies provided for by the laws of the jurisdiction.

3. To the extent you are required to execute a general release in favor of Planet Beach
Franchising Corporation, such release shall exclude liabilities arising under the
Minnesota Franchises Act, Minn. Stat. §80C.01 er seq. as provided by Minn. Rule
28601.44001.

6. The first sentence of pamgsaphSection 25.6 shall have no further force or effect and the
following shall be substituted in lieu thereof:

Nothing herein contained shall prevent PBFC from applying to and seeking to obtain from any court
having jurisdiction a writ of attachment, a temporary injunction, preliminary injunction, and/or other
emergency relief available to safeguard and protect its interest prior to the filing of any arbitration
proceeding or pending the trial or handing down of a decision or award pursuant to any arbitration
proceeding conducted hereunder. Except as otherwise provided in this Agreement, any dispute between
PBFC and Franchisee arising out of or relating to this Agreement shall, at PBFC’s option, be determined
by arbitration.

7. Any claims brought pursuant to the Minnesota Franchises Act, §80.C.01 et seq. must be brought within

Planet Beach Franchising Carperation
Franchise Disclosure Document 03/10 Amended 08/10
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ADDENDUM TO PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT

REQUIRED FOR THE STATE OF MINNESOTA
For franchises and franchisees subject to the Minnesota Franchise Act, the following informatien
supersedes or supplements, as the case may be, the comresponding disclosures in the main body of the text
of the Planet Beach Franchising Corporation Franchise Disclosure Document.

Item 5

The State of Minnesota has imposed an escrow requirement of the initial franchise fee and other
initial payments owed by franchisees to Planet Beach Franchising Corporation until Planet Beach
Franchising Corporation has completed its pre-opening obligations under each franchise
agreement. The initial franchise fee will be held in an escrow account with the U.S. Bank
National Association umtil the opening of the Planet Beach location,

Item 13

Planet Beach Franchising Corporation will protect your right to use the trademarks, service
marks, trade names, logotypes or other commercial symbols or will indemnify you from any loss,
costs or expenses arising out of amy claim, suit or demand regarding the use of the marks to the
extent required by Mimesota law.

Item 317,

Mimmesota law provides franchisees with certain termination and nonrenewal rights. As of the
date of this Disclosure Document, Minn, Stat, Sec. 80C.14, Subds. 3, 4 and 5 require, except in
certain specified cases, that a franchisee be given 90 days' notice of termination (with 60 days to
cure) and 180 days' notice for nonrenewal of the Franchise Agreement.

Minn. Stat. Sec. 80C.21 provides that any condition, stipulation or provision, including any
choice of law provision, purporting to bind any person who, at the time of acquiring a franchise is
a resident of Minnesota or, in the case of a partnership or corporation, organized or incorporated
under the laws of Minnesola, or purporting to bind a person acquiring any fianchise to be
operated in Minnesota to waive compliance or which has the effect of waiving compliance with
any provision of §§80C.01 to 80C.22 of the Minnesota Franchises Act, or any rule or order
thereunder, is void.

Minn. Stat, §80.C.21 and Minn. Rule 2860.4400] prohibit Planet Beach Franchising Corporation
from requiring litigation to be conducted outside Minnesota. In addition, nothing in the offering
eirenlasFranchise Disclosure Document or Agreemen] can abrogate or reduce any of your rights
as provided for in Minnesota Statutes, Chapter 80C, or your rights to any procedure, fomm or
remedies provided for by the laws of the jurisdiction.

To the extent you are required to execute a general release in favor of Planet Beach Franchising
Corporation such release shall exclude liabilities arising under the Minnesota Franchises Act,
Minn. Stat. §80C.01 er seq. as provided by Minn. Rule 2860.4400].

Planet Beach Franchising Corporation
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ADDENDUM TO PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT

REQUIRED BY THE STATE OF NORTH DAKOTA

For franchises and franchisees subject to the North Dakota Franchise Investment Law, the
following information supersedes or supplements, as the case may be, the corresponding disclosures in
the main body of the text of the Planet Beach Franchising Corporation Franchise Disclosure Document.

1. Ttem 5 is amended by the addition of an escrow requirement of the initial franchise fee with the
U.S. Bank National Association until the opening of the Planet Beach location.

2. Item 17 is amended by the addition of the following language to the original language that
appears therein;

(a) Covenants not to compete upon tenmnination or expiration of a franchise
agreement are generally unenforceable in North Dakota, except in certain instances as provides by law.

) Any provision in the Franchise Agreement which designates jurisdiction or venue
or requires the franchisee to agree lo jurisdiction or venue in a forum outside of North Dakota is void with
respect to any cause of action which is otherwise enforceable in North Dakota.

(c) Any provision in the Franchise Agreement which requires a fianchisee to waive
his or her right to a jury trial has been determined to be unfair, unjust and inequitable within the intent of
Section 51-19-09 of the North Dakota Franchise Investment Law.

(d) Any provision in the Franchise Agreement which requires a franchisee to sign a
general release upon renewal of the franchise agreement has been determined to be unfair, unjust and
inequitable within the intent of Section 51-19-09 of the North Dakota Franchise Investment Law.

3. Section 25.4 of the Franchise Agreemenl is hereby amended by the addition of the following
language to the original language that appears therein:

Covenant requiring North Dakota Franchisees to consent lo a limitation of claim within
one year may not be enforceable in North Dakota.

4, Section 25.8 of the Franchise Agreemenl is hereby amended by the addition of the following language
to the original language that appears therein:

Covenant requiring North Dakota Franchisees to consent to waiver of trial by jury may
not be enforceable in North Dakota.

5.  Section 25.9 of the Franchise Agreement is hereby amended by the addition of the following
language to the original language lhat appears therein:

Covenant requiring North Dakota franchisees to consent to 2 waiver of exemplary and
punitive damages may not be enforceable in North Dakota.

Franchisee's Initials/Date Franchisor's Initials/Dale
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AMENDMENT TO PLANET BEACH FRANCHISING CORPORATION
FRANCHISE AGREEMENT
REQUIRED BY THE STATE OF NEW YORK

In recognition of the requirements of the New York General Business Law, Article 33, the parties
to the attached Planet Beach Franchising Corperation Franchise Agreement (the "Agreement") agree as
follows:

i) PasageaphSections 4.2.8 of the Agreement with respect to your execution of a general release
shall be supplemented by the following provisien:

Provided that all rights you enjoy and any causes of action arising in
your favor from the provisions of Article 33 of the GBL of New York
and the regulations issued thereunder shall remain in force; it being the
intent of this proviso that the nonwaiver provisions of Sections 687.4 and
687.5 of New York's GBL be satisfied.

) ParagrophSection 19.2 of the Agreement shall be supplemented to include the following
provision:

Notwithstanding the abeve, you shall indemnify PLANET BEACH
FRANCHISING CORPORATION and hold PLANET BEACH
FRANCHISING CORPORATION harmless from liabilities resulting
from your breaches and civil wrongs only.

3 ParagraphSection 21.1 of the Agreement shall be supplemented to include the following
provision:

In the event of such an assignmenl, PLANET BEACH
FRANCHISING CORPORATION will ascertain that its assignee, in
PLANET BEACH FRANCHISING CORPORATION’S reascnable
judgment, possesses the economic resources to fulfill PLANET BEACH
FRANCHISING CORPORATION’S obligations to its franchisees.

4) ParaaraphSection 25.] of die Agreement shall be supplemented by the following provisien:

However, the foregoing choice of law shall not be considered a waiver of
any right cenferred wpen Franchisee by the provisions of Article 33 of
the New York State General Business Law.

5) The first sentence of ParagraphSection 25.6 of the Agreemenl, shall have no further force or
effecl and the following shall be substituted in lien thereof:

Nothing herein contained in this Agreement shall bar either party's right
to seek to obtain injunctive relief against threatened cenduct that will
canse a loss or damage, under the usnal equily mles, including the
applicable rules for seeking to obtain restraining orders and preliminary
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ADDENDUM TO PLANET BEACH FRANCHISING CORPORATION

FRANCHISE DISCLOSURE DOCUMENT
REQUIRED BY THE STATE OF NEW YORK

In recognition of the requirements of the New York General Business Law, Arnicle 33,

Section 680 through 695, and of the Codes, Rules, and Regulations of the State of New York, Titie 13,
Chapter VII, Section 200.1 through 201.16 the Franchise Disclosure Document for Planet Beach
Franchising Corporation for use in the State of New York shall be amended as follows:

1.

2)

3

Item 3 shall be supplemented by the following:

Neither we, our predecessor, nor any person identified in Item 2 or an affiliate offering
franchises under our principal trademark has an administrative, criminal or civil action
pending against that person alleging: a felony; a violation of a franchise, antitrust or
securities law; fraud, embezzlement, fraudulent conversion, misappropriation of property;
unfair or deceptive practices or comparable civil or misdemeanor allegations.

Neither we, our predecessor, nor any person identified in Item 2 or an affiliate offering
franchises under our principal trademark has been convicted of a felony or pleaded nolo
confendere to a felony charge or, within the ten-year period immediately preceding the
application for registration, has been convicted of or pleaded nolo contendere to a
misdemeanor charge or has been the subject of a civil action alleging: violation of a
franchise, antifraud or securities law; fraud, embezzlement, fraudulent conversion or
misappropriation of property, or unfair or deceptive practices or comparable allegations.

Neither we, our predecessor, any person identified in Item 2 or an affiliate offering
franchises under our principal trademark is subject to a curtentiy effective injunctive or
restrictive order or decree relating to the franchise, or under a federal, state or Canadian
franchise, securities, antitrust, trade regulation or trade practice law, resulting from a
concluded or pending action or proceeding brought by a public agency; or is subject to
any currently effective order of any national securities association or national securities
exchange, as defined in the Securities and Exchange Act of 1934, suspending or
expelling such person from membership in such association or exchange; or is subject to
a currently effective injunctive or restrictive order relating to any other business activity
as a result of an action brought by a public agency or department, including, without
limitation, actions affecting a license as a real estate broker or sales agent.

Item 5 shall be supplemented by the following:

All franchisee fees are applied to the franchisor's general operating fund. All obligations
of franchisor, whether to franchisees or otherwise, are paid out of this fund.

Item 4 shall be supplemented by the following:

During the 2038-year period immediately before the application for registration, neither
we nor our affiliate, any predecessor, current officers or general partner has: (2) filed asa
debtor (or had filed against it) a petition to start an action under the U.S. Bankruptcy
Code; (b) obtained a discharge of its debts under the bankmptcy code; or {¢) was a

Planet Beach Franchising Corporation
Franchise Disclosure Document 03/10 Amended 08/1¢
Regiswration and Non-Registration States



PLANET BEACH FRANCHISING CORPORATION
ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
CONTAINING ADDITIONAL INFORMATION
REQUIRED BY THE STATE OF RHODE ISLAND

PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT ("FDD")
CONTAINS INFORMATION REQUIRED BY BOTH
THE FEDERAL TRADE COMMISSION AND THE STATE OF RHODE ISLAND.
THIS ADDENDUM TO THE FDD CONTAINS INFORMATION
REQUIRED EXCLUSIVELY BY THE STATE OF RHODE ISLAND
AND IS BEING PROVIDED TO YOU AT THE SAME TIME AS THE FDD.

THE INFORMATION CONTAINED HEREIN MUST BE
REVIEWED IN CONJUNCTION WITH THE FDD
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ADDENDUM TO PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT

REQUIRED BY THE STATE OF RHODE ISLAND

For franchises and franchisees subject to the Rhode Island statutes and regulations, the following
information supersedes or supplements, as the case may be, the corresponding disclosures in the main
body of the text of the Planet Beach Franchising Corporation Franchise Disclosure Document.

Item 17:

§19-28.1-14 of the Rhode Island Franchise Investment Act provides that "A provision in the
franchise agreement restricting jurisdiction or venue to a forum outside this state or requiring the
application of the laws of another state is void with respect to a claim otherwise enforceable
under this Act.”
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ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
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PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT ADDENDUM
REQUIRED BY THE STATE OF VIRGINIA

Item 5

The Virginia State Corporation Commission’s Division of Securiiies and Retail Franchising requires us to
defer payment of the initial franchise fee and other initial payments owed by franchisees to the franchisor
until the franchisor has completed its pre-opening obligations under the franchise agreement.
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PLANET BEACH FRANCHISING CORFORATION
ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
CONTAINING ADDITIONAL INFORMATION
REQUIRED BY THE STATE OF WISCONSIN

PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT ("FDD")
CONTAINS INFORMATION REQUIRED BY BOTH
THE FEDERAL TRADE COMMISSION AND THE STATE OF WISCONSIN.
THIS ADDENDUM TO THE FDD CONTAINS INFORMATION
REQUIRED EXCLUSIVELY BY THE STATE OF WISCONSIN
AND IS BEING PROVIDED TO YOU AT THE SAME TIME AS THE FDD.

THE INFORMATION CONTAINED HEREIN MUST BE
REVIEWED IN CONJUNCTION WITH THE FDD
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AMENDMENT TO PLANET BEACH FRANCHISING CORPORATION
FRANCHISE AGREEMENT
REQUIRED BY THE STATE OF WISCONSIN

This Amendment shall pertain to franchises sold in the State of Wisconsin and shall be for the
purpose of complying with the Wisconsin Fair Dealership Law. Notwithstanding anything which may be
contained in the body of the Franchise Agreement to be contrary, the Agreement shall be amended as
foltows: .

Ch. 135, Stats., the Wisconsin Fair Dealership Law, supersedes any provisions of this
Agreement or a related docurnent between Franchisor and Franchisee inconsistent with
the Law,

Franchisee's Initials/Date ' Franchisor's Initials/Date
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EXHIBIT L

PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT

INFORMATION RELATING TO AREA REPRESENTATIVES
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| Asea-Representative:

Gree-Overhege:Santa-Clara-San-Mateo-and-Aamode Counties- CA

Mr—Oxerhage-has-been-the-Project-Managerwith-Hemsel-Phelps-Construetion-Company-in-San-Jese- £ A
sinoe-January-1997—He-beceme-e-Planes Beach-Franchisee-and-Area-Ropresentasire-in-July-2003-

Mandy Bryant and Mark Verges: Pinellas, Polk, Hardee, Highlands, DeSoto, Chariotte. Glades,
Okeechobe. Martin, and Hillsborough Counties, FL

Ms. Bryamt has been an Area Representative in Central Florida since 2005. She is also currently
Executive Director of Spa Performance and Education for PBFC. From November of 2003 until 2006,
Ms. Bryant was a Director of Salon Research and Development for Planet Beach Franchising Corporation
in Louisiana. From Apnl of 2000 until December of 2002, Ms. Bryant was the Director of Salon
Performance, and from May of 1999 until March of 2000, Ms. Bryvant was a Salon Performance
Consultant and Grand Opening Specialist for Planet Beach Franchising Corporation. Since 2005, Mr
Verges has been an Area Representative for Central Flonda. From Ocigber 2008 until December 2009,
he served as Director of Intemational Operations for Planet Beach Intemational, LLC. He is currendy
employed in a Regional position over the Community Coffee House Division. Mr. Verges was a Director
and Media Representative for Circuit City of New Orieans. From February of 2000 until April of 2005,
Mr. Verges was a Market Leader and a Location Manager for Circuit City. From March of 1998 unul
February of 2000, Mr. Verges was a Sales Manager/Market Trainer for Circuit City. From Apnl of 1995
until March of 1998, Mr. Verges was a Sales Manager for Circuit City.

Richard and Julie Spencer: Pasco, Manatee and Sarasota Counties. FL and 5 licenses in Hillsborough
County, FL

From February I, 1990 until March of 2003, Mr. Spencer was a Unicenter Analyst Technician for
Raymond James Financial in Saint Petersburg, Florida. From January 2000 until 2005, Mrs. Spencer
worked as a physical therapist for Sullivan Rehabilitation in Brandon, Florida. Mr. and Mrs. Spencer
became Area Representatives in January of 2005.

Brent and Candace Marek: Wake County, NC

From December 1995 until January 2006, Mr. Marek worked for Bayer Crop Science in North Carolina
as the National Markei Manager. From January of 2004 until the present Mr. and Mrs. Marek have been
the owners of three Planet Beach locations in the North Carolina area. Mrs. Marek worked for National
Life Group based out of Vermont from December 2002 until December 2004 at their local Raleigh, NC
office. Mr. and Mrs. Marek became Area Representatives in June of 2007.

Matthew James: Albany and Saratoga Counties, NY

From April of 2004 until the present, Mr. Matthew James has been self-employed. From January of 2002
until February of 2004, Mr. James was the Owner and President of Park West Bar and Gnll located in
Lewiston, New York. From January of 2000 until December of 2001, Mr. James was a Parts Department
Manager for Rensselaer Honda located in Troy, New York. Mr. James became an Area Representative
effective March 31, 2005.

Richard Morton: Harrig, Brazoria. Fort Bend. Galveston, and Montgomery Counties, TX

From October of 2001 until April of 2005, Mr. Richard Morton was a Real Estate Appraiser for Fox &

Planet Beach Franchising Corporation
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Llovd and Russine Zellner. Clark County, NV

Mr. Zellner served as an information technology consultant from January 2000 _through June 2004. From
June 2004 until June 2006, he served as the Chief Information Officer for CWFHSA. Mrs. Zellner has
been a performer for many years in the Las Vegas area. Mr. and Mrs. Zellner became Area
Representatives in February 2007.  In-Augus+2019—Mr—atd-Mrs—~Zelner-became-GymMainix—Area
Representatives

Robert-Asheni—Anson—Burke—Cabarrus—_Catawaba,-Bavidsos--Bavie~Forsy th—Guilford—Gaston—tredell:

Lmeoln—Mon_tmeﬁ—Mecklenbur-a—Raﬁdelph—Roek gham—R-lehmond Re“-an—Sto-kes—St-anleuf—Surrv—

Washinston-CounteMA
Mr—Athari-worked-as-a-Senior-Vice-President-ofdnvestment—Bankin: é—formWac hevia-Gorporation-from

Betober-+997-through-March-of 2004+—He-has-been—e-Plenat-Beach—franehiseesince-October2003-and
beeame-an-Area-Representative-in-November-2006: '

Kevin Nunes: Stanislaus, San Joaguin, and Contra Costa Counties. CA

From Apnl 1, 1998 until July 2010, Mr. Nunes has worked for Mirmesota based carmer Northwest
Airines as a Purser. Mr. Nunes became an Area Representative in May 2007.

Laura-Beth-Paine-—San-Dieeo-Counte-GA

Mss-Paine-worked-as-a-Sales-Meneger-for-Bonne—Ferre-Nurses—from-Mareh-of-2007-umit-May-of 2008-
From-Januaiv—2005-through-May—ef-2006—she-was—a—student-end-styhst-for-Aved a—From-June-of-2005-
through-December-2005-she-was-in-sales-forPe cifie-Sunwess—Frenr-January-2003-through-December
2004-she-was-a—salenreceptienist-for-Ramper-Me-Please—Mrs—Paine-became-an-ArcaRepresenlative-in
June-af-2008-

Mona Archuleta-Jones and James Jones: Sandoval and Bernalillo Counties, NM

Mr. Jones worked as a Production Manager for BHF San Juan Mine in Farmington, New Mexico from
2000 until 2007. From 2007 to the present he has been Vice President of Operations for BHR San Juan
Mine in Farmington, New Mexico. Mrs. Archuleta-Tones worked as a Director of Sales and Marketing
for Marrion Courtyard in Farmington, New Mexico from June 2001 until October 2002. She worked as a
District Sales Manager for CellularOne of NE Arizona from January 2003 until December 2003. From
January 2004 until February 2005 she worked as a Certified Travel Consultant for Discovery Travel in
Farmingion, New Mexico. Mr. and Mrs. Jones became Area Representatives in Apnl 2008.

Scot Shewev and Thomas Senecal: Favette County. KY

__—{ Formatted: Font cotor: Auto

Mr. Shewey worked as Front Desk Supervisor for Ponte Vedra Inn and Club from May 2004 until - Fonnatted: No underiine, Font color: Auto

December 2004. From January 2005 10 the present he has been the Director of Lodging at the Lodge and
Club. Mr. Senecal held the positions of Office Manager and Marketer for Tauber Souza Group at Long
and Foster Realty from Janaury 2006 until September 2006. From October 2006 to the present Mr.
Senecal has held the position of Sales Manager for Ocean Style Tile Inc. Mr. Shewey and Mr. Senecal
became Area Representative in January 2009.
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EXHIBIT M

PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT

SAMPLE LENDING APPLICATIONS
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Lense Application

Compary lufoimation

Cumpanry Nume

Address

Cuy Stae Zip Cude

Business Phone Number of Years in Business
Personal Informalion on Principal Ownes(s)

Please include as much infonuation 83 yon can
provide on all owners of the company.

Namg Sovial Secwnty Number
Home Address

Cily State Zip Code
Home Phone Ownership Percentage

Authorization for Release of Finandal Informallun
‘I be indersigneil reprecenty that all information provided with this
Application is Ime and coarecd and hereby mnborines Bencfidial
Cupital Lexting {BCL) 1o obiain from third paties. hformation it
decms necessary to mrive ol x decision Payarding this Application.
To help {lght terronsm xed mency lmmdering, iy inf mnatien you
provide will be verificd By cigning oo, the onilasigned
invidnal(s| as principal of md'or guaamtor for the spplicanl,
muthonzes BCL, ity designess, pasigns or potential ssnign, to review
hisier persand] eredit profile provided by o riai onal erexiit bnesu
in considering this Applicxtion wnd for the purpose of update,
renewal, or extemion of credit to the Applicant or the collection

af my resnlian] accomts. The mdersigned authorizer all depesid,
borrowing, fuancial mnd trade information fa be releneed to BCL by
{clephone or fax. A pholocopy or facdmile of this muthorization
shall be valid as the sriginal,

Name Dale

FACTS & OPINIONS
ABOUT

LEASE FINANCING

#0%4 of 11.8. Comprnlem leuxe sure or all of their eqoipis mit.

1 £asing has clearty guinel popularity with smeb femr...
1t i vo much easler than going to the hank.
~—The Well Street Journul —

Flrms now leaxe mery lhing bud time,
-=U.8, News rad Wanld Repen |-

WHY IS LEASING SO

POrULAR.?

100% Financing
Can include installation, feeight costs, 36 of invenlory, md
s of constmetion eosts.

Simple...Hassle Free
O cllorilest one-page spplication redinces peperwork
and saver tme.

Fast Response Time
We s the work for yord Our peacese gilows yonto spend your
tinie rumtitig your businest.

Less Risk
When leasing. the otily collnteral phedyed is the leased equiptnent.

Pay Fewer Taxcs
Trme leatct ean be structmed ln be tre deduetible.

A Plar 'To Meet Your Needs

Leasing alferds you mote exlble payment teting and inote
eplions of the end of the lease.

BENEFICIAL CAPITAL

FINANCING



['Ad

FINANCI AL

IN COMJUNCTION WAITH OUR FINANCE PARTNER:

the
[EUSInessfmance
institute.

PRESENTS QUR:

UNSECURED BUSINESS
LINES OF CREDIT PROGRAM

UBLOC~

(Credit Lines from $40K — 100K)

ESIABU‘SHING AND BUILDING YOUR CORPORATE CREDIT is critical for a successful business.
We have the expertise to accomplish this quickly and easily. We help facilitate the funding procass,
so that you can focus on building yo urthriving business as rapidly as possible,

Pianet Beach Franchising Corporation
Franchise Disclosure Documnent 03/10 Amended 08/10
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FINANCI AL

Interested in seeing if you qualify?

Please fill out the information on this page and submil i. If financials exist you may submit st

documents helow to qualify for farger amounts, lower APRs or {o supplement averaqe credit
Conpayy Hame :

Crod Guaranior's Name

Phione Nubor
{ )

Guaranior's Street Addrers Guarantpr's Cidy, Stade, Zip

Guaznine's Oater of Bath Emai Address

You MUST inchide CNE of the fofmring TR-MERGE nipwta:
1. Yms own tri-mesye credlf repor ess than 30 days old, bimi a reputable mortgage pdll or bank OR

2. Logn coda ta the following onkne crodit monitoting Systom (we profer not to pud you tri-merge to avord now inquinios)

Websio usnd Date
www.Tnsecredit.com or
Uscrnamg Password

You MUST include the following information. .
*  Has the guorsrior had o Barkupicy? YesMo. ¥ yes", youmust provide a ks! of creditors defacded on.
= Has the guarantor bkt business credit before?YesMo.
o Hyos, you must ‘nedude 3 kst of banks and oedi timits pravided.
= Hars you bt business ceexid on the corporabion we are going to be using?YeaMNo.
< Hyes,youmust ncide 2 i of banks and crodi brds provided.

You CAN include the folowing to ged better rasul 5. H you indude these financlals, # b afl items listed or pons.
= Personal inancial siatoment - form avaiiable upon reques
+  Provide last 2 yoors complete business and personal tax refums
+  Provide inkerim business faapcials
o May consigl of recent quartetly batance thee's and pro and Loss clatements
+  Provide Jast 3 morghs business bank dalements
Wik you be ditinnal financials to be included wih yoir applicationT YesMNg

Email these application pages and then maii any additional information to:
Diamund Finandai Senices

262 liighnay 36 - West Keansburg, NJ 07734
Tciephane: (732) 787-9191 Tull Free at: (877) 508.2274  Fax: (732) 495.7058

entail: Dond@easysha.com www.FranchiseFunding.net

Planet Besch Franchising Corporation
Franchise Disclosure Docuinent 03/10 Amended 08/10
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%| FranchiseLeasing.com

2%

fod

Thank you for your interest in Dlamond Financiat Serviees / Franthise Leasing where most ell
equipment is eligible. After receiving the fems listed below we will iry to get you prequalified fer an
equipment lease package.

_ Leasing some or all of your company’'s equipment {s a sound financial detision
Here is a list of what you will need:

Completed Leasing Application {see attached)

Completed Personal Financial Satement {see attached)

2 years persemal tax returns

2 years business tax retums (If appilcabie)

6 months current personal bank statements

6 months eurrent busine ss bank statements {If applicable)
Written Transactlon Summary (Business overview)
Bgquipmant list/ buy orders

Start-up questionnalre (it start-upj

R T L L N

Togel started please only retumn the atiached Leasing application and personal financial statement via
email to DonJ¢easysha com or fax to the atenbon of Diamond Finantial Leasing Depariment at 732-
495-7056. Piease do nd fax tax retums; bank statements, equipment lists or the business plan. These
edditianal iiems should be sent via regular mail to the following address:

Diamend Financial Services
Dan Johnson
{Leasing Department)
262 Highway 36
West Keanstiurg, HJ 07734

Leasing opilons can provide cost-efTective solutions that M your specific needs, whether you're
ready 1o lease or Just Interesied ln what we have to oner,

The aftached applications do not commit you in any way, but with this information we can tell you wh ether
you qualify and discuss the aptions that ere available, so you can make a decision that's right for you.

Dinnond Finzncial Services
262 Highway 36 - Wea Keansburg. KJ 07734
Tdephese: (732) T87-9191  Toll Frez at: (B77) 508-2274  Fax; (732) 495-7058 emal: DopJidegsysta com
W dyise, ing.nct  www Franchisel easing.com

Ptanet Beach Franchising Corporation
Franchise Disclosure Document 0:3/1 0 Amended 0B/ 0
Registration and Non-Registration States



Personal Financial Statement

11.5. Smal) Butincs Administrution

As of {date}

Campleis s farm {ar; {1} cach proprioir, or i¥; cark Emies parine whe wwmn T
amwing M ov mare of vetnp Eack mud ek rwparwe oficrs med divowr, e (4] e sy porsen w yin ereviding u purss en e b,

- mare sl med ek prners pwrtaer, o [1; each dockhalber

Name

Business Phone:

Spowse”s Name!

Residence Phone:

EEESE Liakilities

Total Credit Card Debt
Total Checking Accoun 5 Demrir bn dectinn 3 3
Auto Lozn Balances
Total Savings in Banks L] Describe I bactien 2 L]
Student Loan Balances
[RA /Retirement ] Terwcrir dn frcriem 2 3
Cash Value Of Life Instrance Home Equity Losn Balanees
Camplen Srnm § s Druerivr ks forvion 2 s
Todal Value Stochs & Bonds Real Est. Loan Balantes
It ba Scrien 3 5 Dewcrie i Srctiom 4 [3
Total of all Real Enate Other Liabilities
Owned Desater i hevoms ¢ ] Dottt (8 er0ea 7 $
Automabile - Presens Value Unpaid Past Due Taxes
[3 Liesrive b Rt & 1
Other Assets & Propeny-
Nusiness ewnership, Franchee fee's. § Total Lishilities SO
nd Pasoml e
Demrier bn beviban 5
NetWomth S0
Total Awets S0 Eqeay Totul S0
Section 1
Curtent Salry _$
Cunent Spouse Salary  §
Red Estats Remul Income S
Other Income _S Deseribe other income:
Section 2 Notes Pavable 1o Bank and Othem {use snachment A if necessary)
Nome and addeess of Nogs Onginat Conem Paoment Frequency How Secored o Endogsed
Heldet Balanre Balance Asnoume | (Monthly, et} Type of Colluteral
3 3 B Moy
3 I 3 Nomiey
3 3 3 Monhy
5 5 S ASonthly
3 3 B Memhiy
3 3 3 Norily
3 3 5 Morthly
3 H 5 Aordhly

Planet Beach Franchising Corporation
Franchise Disciosure Document 03/10 Amended 08/10
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Personal Family Budget

{Pcrsonul Financial Statement Attachment}

INCOME MONTHLY Yearly
Salnn- Su
Spousal Salary S0
Gmss Rental Incoine 3
Oher Income H
New Business Manager Salany s

Tuotal Incame _§ 0 50

EXPENSES
Resid, Paymem {(Mongage ar Rend} 3 [
Rerial Pmpem- Mongage [
Rental Expenses (impownds, cash cxpemes) 1]
HELOC Paviems 0
lnstalting et Paymems (Lish all debts on Financial § ) [
Aula Loan Pavmenes {List all dehts on Fi tal SI. 5
Credn Card Pavmens (List all debis on Financial Statemem) 3
Utilitics & Phone -

Food. Clothing 5 50
Income Tax 3 30
Propein Tan 5 [1]
Alimom 1]
Ctéld Cate/Suppan [
losuranct Pantoenes $ U
Miscellancous (10% of Monthh Income) S0
Tolal Expenses S0 o0

Net Discretinzam Encoing 50 30

I Ave heicty eonify daat the abeve infonmpon s e and conect 10 the beat of myfoer Lm wiedpt and belisf,

Not roquircd al this ime
Signaiure

Dare:

Not required &1 this tme

Date:

Planet Beach Franchising Corperation
Franchise Disclosure Document 03/10 Amended 0810
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FINANCIAL

Ptease complrte the following

2.

3

Whal i3 the bext telephone number o comact you?

What is the best emai) address b comaa you?

Whaul is the name of the franchise/busineas yoiz are seeking equipment for?

What is your estimated Total Propeat?

What is the wnal com of equipment only?

Provide a briefl description of the equipment you plan to lease (fdd vilt «df cxpmd & you 1yt

What ate yosg curtent tedil scoees? Spowrsc/ partner sodst seeaes (if co-applicant)?
Not sure? Visit either www anmualereditrepon com or www tmeereds.com to find out!

Have you { spause / partnes filed for hanknipicy, within the last 10 yeara?

What vear?
Will you and’ar your gyouse or parmer be maimaining any present employment /income when the new business opens? You:
How much? (anmuabv) Spouse Hew much? (snmaally)
Permer: How much (amualty)?

. Have any of the applicant’s, ever been amested? Yes JNo [J

Are they currendy on probation? Yes [ No )
Applicant’s raime:
What were they arrested for?

. Do you have 8 2™ mortpage or Home Equity Line Of Credit (HELOC) on any propeny(s)? Yes (I No [J

State address of the propery(s) and the amount the line is open for (on each address):

. Inthe event you are not qualified; can you oblain a co-signer (or partner)? Yes [} No ]

. Aswer the following, pnlv If you presemly own a buciness: Name of Business

How long in Business?

Estimated value of Busineas?

Is the business cunemiy prof whle?

What was vour net profi last year? .
Do you have 8 aazrem SHA Lean on the business (provide balance’ tefm! rate):

Cther business ban (provide balance/ w@m/ rae):

& What Bank(s) aze die joans secured at?

S an o

. Are you either 8 U.S Citizen or Green Card holder? Yes [J Ne [J

Tramaction Summary . Business Overview

What are the names of Lessee(s) and /ea guarantars?

What type of business and what does the company do that you need equipmem for?

If sheady open. how loag have you been in business?

What B the purpase (benefn) of leasing equipaem?

Detailed Equipmem Description List 10 inglude |mpice, Vendor Name £ Address, £ coa bregkdown
Whal terms are you interested in? (24 10 60 months)?

Planet Beach Franchising Corporation
Franchise Disclesure Document 03/10 Amended 08/10

Registrarion and Non-Regismation States



EXHIBIT N

PLANET BEACH FRANCHISING CORPORATION
FRANCHISE DISCLOSURE DOCUMENT

RECEIPT
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Date:

Signature of Prospective Franchisee

Print Name

Complete Below for a Partnership, Corporation or Limited Liabilitv Corporation:

Name:

Title:

Name of Company:
Address:

You may retumn the signed receipt either by signing, dating, and mailing it to the Attention of Franchise
Sales Department at Planet Beach Franchising Corporation at 5145 Taravella Road, Marrero, LA 70072,
or by faxing a copy of the signed and dated receipt page to PBFC at {504) 361-5540.
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Date:

Signature of Prospective Franchisee

Print Name

Complete Below for a Partnership, Corporation ot Limited Liabilitv Corporation;

Name:

Title:

Name of Company:
Address:

You may return the signed receipt either by signing, dating, and mailing it to the Attention of Franchise
Sales Department at Planet Beach Franchising Corporation at 51435 Taravella Road, Marrero, LA 70072,
or by faxing a copy of the signed and dated receipt page to PBFC at (504) 361-5540.
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