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ALLOVER MEDIA™
FRANCHISE OFFERING CIRCULAR

AllOver Media Franchising, Inc.

A Minnesota Corporation

7351 Kirkwood Lane North, Suite 100
Maple Grove, Minnesota 55369

(763) 424-1000
www.allovermedia.com

The franchise offered is for the operation of an ALLOVER MEDIA™ business
within a particular geographic territory (the “Designated Territory™), as further described
in Ttem 12. The business will include sales and maintenance of different types of
advertising and may feature indoor print, taxi cab, ¢lectronic display board (“LCD”), and
gas pump advertising.

The initial franchise fee is $30,000, plus an amount cqual to $500 per 10,000
persons in your DeSIgnated Territory over 50 000 persons The 1n1t1al franchlse fee is
waived-er-reduced for ¢x : o
conversion-franchisee, as further descrlbed in Item 5

The estimated initial investment required for the ALLOVER MEDIA business,
including the initial franchise fee, generally ranges from $37,32552.650 to
$138,250146;000. Eorconversionfranchiseesthe-initial-investment ranpe-is-between-$0

For exist '

Risk Factors:

L. YOUR FAILURE TO GENERATE A PRE-DETERMINED AMOUNT
OF LOCAL BILLINGS OR NUMBER OF VENUES PER YEAR (AS SET FORTH IN
YOUR FRANCHISE AGREEMENT) MAY LEAD TO THE TERMINATION OR
NONRENEWAL OF THE FRANCHISE AGREEMENT.

2. THE FRANCHISE AGREEMENT PERMITS YOU TO ARBITRATE
ONLY IN MINNEAPOLIS, MINNESOTA, OR AT SUCH OTHER PLACE AS MAY
BE MUTUALLY AGREEABLE TO THE PARTIES. OUT OF STATE
ARBITRATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE
SETTLEMENT FOR DISPUTES. IT ALSO MAY COST MORE TO ARBITRATE



WITH ALLOVER MEDIA FRANCHISING, INC. IN MINNEAPOLIS, MINNESOTA
THAN IN YOUR HOME STATE.

3. THE FRANCHISE AGREEMENT STATES THAT THE LAWS OF THE
STATE IN WHICH YOUR DESIGNATED TERRITORY IS LOCATED GOVERN
THE AGREEMENT. TO THE EXTENT NOT SUBJECT TO ARBITRATION, ANY
CAUSE OF ACTION, CLAIM, SUIT OR DEMAND MUST BE BROUGHT IN THE
FEDERAL DISTRICT COURT FOR THE DISTRICT OF MINNESOTA OR IN THE
STATE OF MINNESOTA, HENNEPIN COUNTY DISTRICT COURT,
MINNEAPOLIS, MINNESOTA, ALTHOUGH THE GOVERNING LAW MAY
PROVIDE THAT ANY PROVISIONS OF THE FRANCHISE AGREEMENT
DESIGNATING JURISDICTION OUTSIDE OF THE STATE ARE VOID. OUT OF
STATE LITIGATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE
SETTLEMENT FOR DISPUTES. IT MAY ALSO COST MORE TO LITIGATE WITH
US IN MINNEAPOLIS, MINNESOTA THAN IN YOUR HOME STATE.

4. EVEN THOUGH THE FRANCHISE AGREEMENT STATES THAT
THE LAWS OF THE STATE IN WHICH YOUR DESIGNATED TERRITORY IS
LOCATED GOVERN THE AGREEMENT, LOCAL LAW MAY SUPERSEDE IT IN
YOUR STATE. PLEASE REFER TO ANY STATE-SPECIFIC ADDENDUM THAT
MAY BE ATTACHED TO THE OFFERING CIRCULAR FOR DETAILS.

5. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Information comparing franchisors is available. Call the state administrators
listed in Exhibit 1 or your public library for sources of information.

Registration of this franchise by a state does not mean that the state recommends
it or has verified the information in this offering circular. If you learn that anything in the
offering circular is untrue, contact the Federal Trade Commission and the state authority
listed in Exhibit 1.

Effective Date: See Exhibit 1
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NOTICE REQUIRED
BY
STATE OF MICHIGAN

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.

(b) A requirement that a franchisee assent to a release, assignment, novation,
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
settling 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 permits a franchisor to 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, fixtures, and
furnishings. Personalized materials which have no value to the franchisor and inventory,
supplies, equipment, fixtures, and fumnishings not reasonably required in the conduct of
the franchise business are not subject to compensation. This subsection applies only if:
(i) the term of the franchise is less than 5 years and (ji) 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 to 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.

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



THE MICHIGAN NOTICE APPLIES ONLY TO FRANCHISEES WHO ARE
RESIDENTS OF MICHIGAN OR LOCATE THEIR FRANCHISES IN MICHIGAN.

(f) A provision requiring that arbitration or litigation be conducted outside this
state. This shall not preclude the franchisee 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:

(i) The failure of the proposed transferce to mecet the franchisors
then-current reasonable qualifications or standards.

(i1) The fact that the proposed transferee is a competitor of the franchisor
or subfranchisor.

(ii)) The unwillingness of the proposed transferee to agree in writing to
comply with all lawful obligations.

(iv) The failure of the franchisee or proposed transferee to pay any sums
owing to the franchisor or to cure any default in the franchise agreement existing at
the time of the proposed transfer,

(h) A provision that requires the franchisee to resell to the franchisor items that
are not uniquely identified with the franchisor. This subdivision does not prohibit a
provision that grants to a franchisor a right of first refusal to purchase the assets of a
franchise on the same terms and conditions as a bona fide third party willing and able to
purchase those assets, nor does this subdivision prohibit a provision that grants the
franchisor the right to acquire the assets of a franchise for the market or appraised value
of such assets if the franchisee has breached the lawful provisions of the franchise
agreement and has failed to cure the breach in the manner provided in subdivision (c).

(i) A provision which permits the franchisor to directly or indirectly convey,
assign, or otherwise transfer its obligations to fulfill contractual obligations to the
franchisee unless provision has been made for providing the required contractual
services.

The fact that there is a notice of this offering on file with the attorney general
does not constitute approval, recommendation, or endorsement by the attorney
general.

Any questions regarding this notice should be directed to the Department of
Attorney General, State of Michigan, 670 Williams Building, Lansing, Michigan 48913,
telephone (517) 373-7117.
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ALLOVER MEDIA™
FRANCHISE OFFERING CIRCULAR

EFFECTIVE DATE: SEE EXHIBIT 1

INFORMATION FOR PROSPECTIVE FRANCHISEES

REQUIRED BY FEDERAL TRADE COMMISSION

TO PROTECT YOU WE’VE REQUIRED YOUR FRANCHISOR TO GIVE
YOU THIS INFORMATION. WE HAVEN'T CHECKED IT, AND DON'T KNOW IF
IT°S CORRECT. IT SHOULD HELP YOU MAKE UP YOUR MIND. STUDY IT
CAREFULLY. WHILE IT INCLUDES SOME INFORMATION ABOUT YOUR
CONTRACT, DON’T RELY ON IT ALONE TO UNDERSTAND YOUR CONTRACT.
READ ALL OF YOUR CONTRACT CAREFULLY. BUYING A FRANCHISE IS A
COMPLICATED INVESTMENT. TAKE YOUR TIME TO DECIDE. IF POSSIBLE,
SHOW YOUR CONTRACT AND THIS INFORMATION TO AN ADVISOR, LIKE A
LAWYER OR AN ACCOUNTANT. IF YOU FIND ANYTHING YOU THINK MAY
BE WRONG OR ANYTHING IMPORTANT THAT’S BEEN LEFT OUT, YQU
SHOULD LET US KNOW ABOUT IT. IT MAY BE AGAINST THE LAW.

THERE MAY ALSO BE LAWS ON FRANCHISING IN YOUR STATE. ASK
YOUR STATE AGENCIES ABOUT THEM.

FEDERAL TRADE COMMISSION
WASHINGTON, D.C. 20508



