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AMCHECK®
FRANCHISE OFFERING CIRCULAR

AMCHECK NATIONAL FRANCHISE CORPORATION
10201 South 51™ Street, Suite 100
Phoenix, AZ 85044
1-888- AMCHECK
www_amcheck.com

The franchise offered is for the operation of an AMCHECK® business within a particular
geographic territory. The AMCHECK business provides a variety of payroll, human resource and
employee benefit and administration services to employers.

The Initial Franchise Fee is $50,000 for a territory of up to 40,000 businesses. For an
additional 20,000 businesses in your territory, the Initial Franchise Fee is increased by $15,000,
and for an additional 40,000 businesses, the Initial Fee is increased by $25,000. You also must
pay us $3,000 for a Grand Opening Business Development Package. The estimated initial
investment required for the AMCHECK business generally ranges from $68,700 to $162,100.

Risk Factors:

1. THE FRANCHISE AGREEMENT PERMITS YOU TO MEDIATE,
ARBITRATE AND LITIGATE DISPUTES ONLY IN PHOENIX. ARIZONA, OR AT SUCH
OTHER PLACE AS MAY BE MUTUALLY AGREEABLE TO THE PARTIES. OUT OF
STATE DISPUTE RESOLUTION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE
SETTLEMENT FOR DISPUTES. IT ALSO MAY COST MORE TO MEDIATE,
ARBITRATE OR LITIGATE WITH US IN PHOENIX, ARIZONA THAN IN YOUR HOME
STATE.

2. THE FRANCHISE AGREEMENT STATES THAT THE LAWS OF THE
STATE OF ARIZONA 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 ARIZONA OR
IN MARICOPA COUNTY DISTRICT COURT, PHOENIX, ARIZONA, ALTHOUGH THE
GOVERNING LAW MAY PROVIDE THAT ANY PROVISIONS OF THE FRANCHISE
AGREEMENT DESIGNATING JURISDICTION OUTSIDE OF THE STATE ARE VOID. IT
MAY COST MORE TO LITIGATE WITH US IN PHOENIX, ARIZONA, THAN IN YOUR
HOME STATE.

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

4. AS NOTED IN ITEM 1, WE HAVE A LIMITED OPERATING HISTORY,
ALTHOUGH OUR AFFILIATES HAVE BEEN OPERATING A BUSINESS SIMILAR TO
THE ONE YOU WILL OPERATE SINCE 1996.

5. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Information comparing franchisors is available. Call the state admimstrators 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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AMCHECK
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, YOU 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
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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
rclating 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.

(c) 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 fumishings 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 Iess than 5
years and (ii) 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 commerctal 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.

(e) 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.
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(f) . A provision requiring that arbitration or litigation be conducted outside this state.
This shali 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 transferee to meet the franchisor's then-current
reasonable qualifications or standards.

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

(iii) 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).

(1) 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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item 1
THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

To simplify the language in this Offering Circular, “we” or “us” means AmCheck
National Franchise Corporation, the franchisor. “You” means the person who buys the franchise.
If the franchisee is a corporation, partnership or other entity, “you” also may mean its owners.
Certain provisions of the franchise agreement will apply to your owners and will be noted in this
Offering Circular.

AmCheck and Our Affiliates

We are an Arizona corporation incorporated on December 1, 2005. Our business address
is 10201 S. 51" Street, Suite 100, Phoenix, Arizona 85044, telephone: 1-888-262-4325; website:
www.amcheck.com. We do not do business under any name other than AMCHECK. OQur agents
for service of process are disclosed in Exhibit 1. We have no predecessors, but we have several
affiliates as follows:

Affiliate Principal Business In Business Description of
Address Since Business
Simplified Business 10201 S. 51% St November 1996 | Operates an AMCHECK
Solutions (an Arizona | Suite 100 Business in Tucson,
corporation) Phoenix, AZ 85044, Arizona and owns the
Marks

Founders Business 1799 Pennsylvania St. April 17,2000 | Operates an AMCHECK

Services, LLC (an Suite 400 . Business in Denver,
Arizona limited Denver, CO 80203 Colorado which offers
ltability companyy) professional employer

organization services

APS Denver, LLC 1799 Pennsylvania St. April 2005 Operates an AMCHECK

(a Colorado limited Suite 400 Business in Denver,

liability company) Denver, CO 80203 Colorado which offers
administrative service

organization services
and payroll services

APS Solutions 1111 6™ Ave October 2005 | Operates a full-service
San Diego, LLC Suite 530 AMCHECK Business in
(a California limited | San Diego, CA 92101 San Diego, California

liability company)

CheckMate HR, Inc. 10201 S. 51 St October 2002 | Provides payroll

{an Anizona Suite 100 services to AMCHECK

corporation) Phoenix, AZ 85044 customers




Affiliate Principal Business In Business Description of
Address . Since Business

AmCheck National 10201 S. 51% St October 2005 | Provides health, dental,

Broker Corp. (an Suite 100 life, worker’s

Arizona corporation) | Phoenix, AZ 85044 compensation and
other types of
insurance to AMCHECK
customers

We have granted AMCHECK franchises since March 2006. We have not offered franchises
in any other line of business. None of our affiliates have offered franchises in any line of business.
We do not operate businesses of the type being franchised, but four of our affiliates do as noted in
the chart above. See Item 20 for more information on our affiliate-owned AMCHECK businesses.

The Business

We grant franchises to qualified persons for the right to own and operate an AMCHECK
Business (the “Business”). We also are in the business of the administration of our franchise
system. The franchise granted to you is for the right to own and operate an AMCHECK Business
according to the terms of the standard AMCHECK Franchise Agreement (the “Franchise
Agreement™). A copy of the Franchise Agreement is included in this Offering Circular as Exhibit
2. You will operate your AMCHECK franchise within a particular geographic temritory (the
“Territory”). The Terntory is described in Appendix B to the Franchise Agreement. During the
operation of your Business, you will use our Marks (as defined in Item 13), as well as our
distinctive methods in the operation, management and promotion of the Business which include
unique sales and marketing programs, customized data base management and other standards,
procedures and techniques and procedures (the “System™). Your Business will provide a variety of
payroll, human resource and employee benefit and administration services to employers. The
range of these services may vary from client to client but will generally include the following: 1)
payroll management; 2) design and administration of employee benefit plans; 3) compliance with
state and federal work place laws; and 4} other employee benefit and human resources services.
You will be required to offer various insurance programs to your customers. In order to offer
insurance, you may: 1) become a licensed insurance broker, 2) arrange the insurance through a
third-party broker, or 3) arrange the insurance through AmCheck National Broker Corp.

The Market and Competition

There is a nationwide, competitive and developing market for payroll processing,
employee benefit, and human resources and services offered by businesses generally referred to
as Administrative Service Organizations (“ASOs”) and Professional Employer Organizations
(“*PEOs™) within the industry. The competition in the market includes both small independent
businesses and well-established national chains. You will compete with other businesses
performing similar services, including other national or regional franchise systems, smaller
independent businesses and non-franchised companies. The services offered by AMCHECK
businesses are not seasonal. The customer target market consists of businesses of all types with
5,000 or fewer employees.



Regpulations Affecting Your Business

There are no laws or regulations specific to the operation of a payroll, human resources
and employee benefit and administration services business; however, there are laws of a general
nature affecting the establishment and operation of your Business. Some of the laws with which
you will need to comply are ERISA and HIPPA laws which deal with employee benefit plans
and privacy rights respectively. You must comply with employment, workers’ compensation,
corporate, taxing and similar laws and regulations. You are solely responsible to determine what
local, city, county or state regulations, permits and licenses you will need. You should also
familiarize yourself with federal, state and local laws of a general nature which may affect the
operation of your Business.

Item 2
BUSINESS EXPERIENCE
The following list discloses our officers, directors and other employees with management
responsibilities related to franchisees and the principal occupation of each of them during the

past 5 years.

President and Director: Dean Lucente.

Mr. Lucente has been our President and a Director since our inception. He has also
served as President of SBS since 1996. Mr. Lucente has also been a Managing Member of FBS
since 2001. He has served as a Managing Member of APS Solutions San Diego, LLC since
October 2005. Mr. Lucente has also been President of CheckMate HR, Inc. since March 2002.

Vice President and Director: Brad R. Johnston. )

Mr. Johnston has been our Vice President and a Director since our inception. He has also
served as Vice President for CheckMate HR, Inc. since March, 2002, as a Managing Member of
FBS, since 2001, as a Managing Member of APS Denver, LLC since, 2005, and as Managing
Member of APS Solutions San Diego, LLC since October, 2005. Mr. Johnston also has served
as Vice President of AmCheck National Broker Services since October 2005.

Vice President and Director: Michael Lockard.

Mr. Lockard has been our Vice President and a Director since our inception. He has also
been President of Dynamic Employment Solutions, Inc., in Chicago, Illinois since May 1998.
Mr. Lockard has also served as President of CheckMate HR, Inc. since 2002. He has also been a
Managing Member of APS Solutions San Diego LLC since October 2005 and Managing
Member of APS Denver, LLC since 2005.



Item 3
LITIGATION

No litigation is required to be disclosed in this Offering Circular regarding us, our
personnel] disclosed in Item 2 or any predecessor or affiliate of ours.

Item 4
BANKRUPTCY

No person previously identified in Items 1 or 2 of this Offering Circular as the franchisor,
its affiliate, its officers or general partner has been involved as a debtor in proceedings under the
U.S. Bankruptcy Code required to be disclosed in this Item.

Item 5
INITIAL FRANCHISE FEE

You are required to pay us a non-refundable Initial Franchise Fee of $50,000 at the time
you sign the Franchise Agreement. If your territory will have more than 40,000 businesses, you
will pay an additional $15,000 (for a total of $65,000) for an additional 20,000 businesses or
portion thereof and an additional $25,000 (for a total of $75,000) for an additional 40,000
businesses or portion thereof. We do not offer installment terms, but we may finance up to one-
half of the Initial Franchise Fee as described in Item 10.

In addition to the Initial Franchise Fee, you also must pay to us a one-time Grand

...~ Opening Business Development Package Fee of $3,000 for your corporate business development

and marketing activities during your grand opening and your initial ramp-up period (defined as
weeks 1-13 after you open for business) as further described in the Operations Manual. The
Grand Opening Business Development Package Fee is nonrefundable and paid to us before the
opening of the Business.

These are the only payments you make to us or any affiliate for services or goods
provided before your AMCHECK business begins operating.

Item 6
OTHER FEES
NAME OF FEE AMOUNT DUE DATE REMARKS
{See Notes | and 13)
8.5% of Gross Sales with a monthly 15™ day of See Notes 2, 3 and 4.

Royalty minimum of $500 each month for

the preceding
month




