GENERAL MARKET 1 o : ” i
»" The general market for the producté and services to be offered by you is adults and’ich'ildren of various ages and |

fitness levels. ] B B . o

o l .
' ‘t P "
) You must comply with all local, state and federal laws that apply to your ownership and operation of.your LA
.Boxing Franchisé}-including health, sanitation, no smaking, EEOC, disctimination, emp]oytj;lent, and sexual ha;rassment
laws. | : C S ‘

. The fitness and exercise busine:ss is very _comp:ietitive. You will have to compete w'flth other businessés selling
similar fitness and health services and products, Competitors iiiclude other boxing training gyms, fitness centers, heaith

- ¢lubs, health spas,i and franchise compani'es offering similar fitness services.

DIRECTOR AN? PRESIDENT, ANT}ilONY GEISLER ' | L
Mr, Gcis:llc_er has been a Director,and our President since the incorporation of LA Boxing on February 27, 2004.
From July 1999 tc; January 2003, Mr.;Geilsler was Chief Executive Officer of Interactive Solution Corporation, a publicly
traded casino soft\?/are development company located in Los Angeles, California. In February 2003, Mr. Geisler joined LA
Boxing Aliso Viejo, Inc., located in Aliso Vigjo, California, as president and owner, and continues in that positien to the
present time. - : . A :
| o oo 3

SENIOR TRAINING INSTRUCTOR, SEAN MCCULLY

| o . :
I'ITEM 2 - BUSINESS EXPERIENCE i

i) ' H
. Mr, McCLﬁ!ly has been a Senior Training Instructor for TLA Boxing since its incorpordtion on February 27, 2004.
From August 1988 to January 1991, Mr! McCully was a fitness trainer and sales person fo:"f LA Fitness, Los Angeles,
California, From January 1991 to January 1992, Sean wis the director of the boxing and kickboxing program for Badies
in Motion located in Los Angeles. In Febr:uary 1992, Mr. McCully founded LA Boxing Costa Mesa, Inc., located in Costa
Mesa, California, and is currently an ownclr of the busines§ to the present time. - ’
. : : ' ' ‘ b
SENIOR TRAINING INSTRUCTOR, ST;!JART GREG BEILFUSS ; i
Mr. Beilfuss has been a Senior ’lfraining Instructor for LA Boxing since its incorpora:tion on February 27, 2004.
From August 1985, to January 1989 Mr. ]|Beilfuss coached soccer at Pomona High School in ;iPomona, Califomig. From
January ‘1989 untii% 1991 he was an active player for the Los Angeles Heat professional so([:cer team in Los Angeles,
California, From January 1991 until September 1992, he was self employed in Los Angeles, Ce}lifomia and trained for the
: Ironmanlcompetiticgn; Mr. Beilfuss joined LA Fitness in Los Angeles as a private trainer in October 1992 until December
1996. From January to December 1997,| Mr. Beilfuss was self employed in Los Angeles and began training Jfor the
California State He:avyweight Championsh‘lips in Brazilian Jiu-Jitsu. From January 1998 to the|present time, Mr. Beilfuss
has been an instructor with LA Boxing'Ali?o Viegjo, Inc., located in‘ Aliso Viejo, California. -
oo 1 ,

MEMBERSHIP SALES, CHRIS POLAN!? :

! o
P

Mr, Polan{i has been a members:hip sa[espersoﬁ -for LA ‘Boxing since its incorporati_bn_ on February 27, 2004.
From March 1999 to June 2001, Mr. Poland managed L.A. Boxing Costa Mesa, Ing,, {ocated in Costa Mesa, California.

In June 2001, Mr. Poland joined 24 Hour Fitaess as a Fitness Counselor in Los Angeles, Califoﬁgia, where he workéd until
March 2003. In March 2003, Mr, Polandljoined L.A. Boxing Aliso Viejo, Inc., located in Aliso Viejo, California, as a
unit manager. Fronil June 2003 to the prcs:ent time, Mr. Poland has served as District Managerj in charge of membership
sales for LA Boxing Aliso Vigjo, Inc., localted in Aliso Vigjo. ' ;

o




Wedo dot'currently engage the: services of any:franchise brokers.

|
i
l
'i
0 l

I
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- We may decide to offer a prolgram in the future whereby you can reccive a referral fee of 2% of the Initial
Franchrse Fee i m; cash, services or product credit for referring a third party franchise prorspect to us, who ultimately
becomes an LA Boxing Franchisee.. You must only present a prospect with our mformattonal brochure and to identify the
prospect to our Company sales staff. You must not act as our agent or franchise broker and ‘are instructed not to provide
any information to prospects other than. -our information-brochure. If you are entitled to receive a referral fee, notice will
be glven to the pr?ospecttve franchisec recelvmg the UFOC, together with the same type of mformatlon reported in ITEMS

_ 2 and'3 of this Uniform Franchise Offermg Circular about you. We retain the right in our’ sole discretion to modify or
terminate this referral program at any time with or without nottce !
| !
|

. 3 \

. 'i i o ITEM 3- LITIGATION

No litigation is required to be dtsclosed in this Franchise Offermg C1rcu1ar

I
-l

| . ITEM4- BANKRUPTCY
E
. No company or person who i$ an officer prev1ously ldentlﬁed in ITEMS 1 or 2 of this Franchlse Offermg

Cir(_:ulq‘r has been! involved as a debtor 1in proceedings under the U.S. Bankruptcy Code reqt‘med to be dlsclosed in this
ITEM., ‘ o : . .. : i

¥

E3

I . N ) :
| ' ITEM 5 - INITIAL FRANCHISE FEE Do
i

| . . ' ‘! :

" Upon stgnmg the Franchise Agreement you must pay to us an Initial Franchise Fee of $25,000. The Initial

- Franchise Fee forian LA Boxing Franchise is based on a designated U. S. Postal Zip Code(s) You will be assigned a

protected temtory{based upon population density, whether your location is in a metropolitan or. rural area, but generally we

will not place another franchise within 5|rmles of the location of your LA Boxing Franchise,'and your protected: temtory
will have a populatlon base of not less than 100,000 people . ‘ !
| ' ' i |

' The purposes for which the Initial Franchise Fee will be used are to provide the mltral site location asslstance

trammg and the other initial services prowded by us to you, and for working capital. The Irntlal Franchise Fee is payable to

us in full upon signing of the LA Boxing Franchise Agreement The Initial Franchise Fee is fully earned and non-

refundable upon signing the LA Boxing Franchtse Agreement, except as prov1ded below. A
l | a

- The Imtral Franchise Fee must be refunded without interest, to you if: (i} we do not accept you at its home office
within 30 days from the date you sign the LA Boxing Franchise Agreement; (ii) any Tramee required to attend Initial
Trammg fails to complete satisfactorily trammg as we determine, and we elect to termmate the LA Boxing Franchise
Agreement or (nl) you fail to obtain an approved site for the LA’ Boxing Franchise within 6 months from the Agreement
Date and we elect{to terminate the LA Bpxrng Franchise Agreement. In the case of (i) above, we must refund the entire
Initial Franchise Fee. In the case of (ii) or (ii) above, we are entitled to retain an amount from the Initial Franchise Fee
equal to our out-of-pocket costs and starlldard fees for training and other assistance prowded to you (for example, site

|
selectron and lease negotiation a551star1ce) and the LA Boxing Franchise Agreement terminates. The Iitial Franchlse Fee

is unlform as to a]l; Franchisees currently plurchasmg an LA Boxing Franchise, } ’ :
; !

B IS C P
OPENING INVENTORY : :

. The typlc;al for—sale items held n|t opening mventory are boxmg gloves, protective gear,tand LA Boxing wearmg
apparel in the amount of $3,000. g . . :

i

i
!
|
i ‘ B



. We will provide, at no extra charge to you, Initial Training and training materials foi! up to 3 Trainees. You must _
pay for all cxpenges of the Trainees in atltendlng Initial Training including all travel, lodging and meal expenses, You must
‘pay all expenses}mcurred to have your Iadchtlonal employees, independent contractors or agcnts attend Initial Tralmng,
mcludmg reasonabie training fees (currently $500 per day per person. )- We will make avallable 10 YOu pre-opening, on-
site training by an opening supervisor, , You must pay for all travel, meals and lodging costs for your attendees. Any
training fee paid 1s not refundable under any circumstance. Se¢ ITEM 11, TRAINING for _add1t1onal information on

training. . . . - i !

| S

ITEM6 - OTHER FEES

The followmg is a detailed descnptlon of other recurring or 1solated fees or payments that you must pay tousor

that we 1mpose or¥ collect for a third | partyi All payrnents are non—refundable

_Amount

Contributions to

Gross Revenues

of the end of the

Name of Fee { Due Date Remarks :
Royalty Fee' 6% of monthly Within 10 days "Gross Revenues" means the entire amount of all your
Gross Revenues of the end of the | revenues from the ownership of operation of the LA
previous Boxmg Franchise as more particularly defined in Section
_ calendar month | 19.1 of the Franchise Agreement. i
* Advertising 2% of monthly Within 10 days "Gross Revenues" are defined above under Royalty Fee.

If we institute an Advertising Contn bution, at our option,

Cooperative
Advertising’

the Cooperative
(not'more than
2% of monthly

of the end ofthe
previous
calendar month

the Marketing previous you must pay a continuing mon[thly Advertising |
FUI‘[dT : calendar month | Contribution.(Currently not in effect). .
Regional As determined by || Within 10 days Cooperatives have not been estéblished at this time.

Once formed, company-owned i umts will have the same
voting power as franchise umts' Payments to the
Cooperative are credited agamst any Local Advemsmg
requirements. :

LA Boxing
Pl’DdLl;_(_.‘.tSl

Gross Revenues)

As set by us or
our Affiliate

Immediately
upon receipt of
invoice or as

| otherwise .

arranged

You must purchase the LA Boxmg Products ftom us or
from an approved source we d651gnate and license.

"y 1
Training Fees

. As set by us or

our Affiliate

1l Immediately *

upon receipt of
invoice

Any Initial Trammg required for new Managers, or’
refresher training programs or scmmars we offer or
require, you must pay our standard training fee (currently
$500 per person per day). You must pay for all travel,
meals and lodging costs for vour attendecs. :

Fees for Spemal

As set by us or

| Immediately

If you request, we will furnish non-routine guidance and

-

‘ interest on the

monies we
advance and a
reasonable fee

invoice

Assmtance our Affiliate upon receipt of assistance to deal with your unusual or unique operating
- invoice problems at reasonable per diem fees, charges and out of-
. _ pocket expenses we establish. d :
" Insurance Cost of the j ' ]mmediately If you fail to maintain the i msurancc required by the LA
quefage' insurance, upon receipt of Boxing Franchise Agreement, we may obtain the rcqulred

insurance and charge you the cost of the insurance,
interest on the monies we advance'and a reasonable fee
for our efforts. : {

1

Reimborsemem
of Audit Costs'
3§

" Actual cost to us

Immediately
upon receipt of
invoice

We havethe right to have an auc;iit made of your records
and conduct a physical inventory. If any inspection?
discloses an understatement of dny reported amount of
any type, in any Teport, of 2% orl more of Gross Revenues,
you must, in addition to paying us the amount of the
understatement, reimburse us for all expenses of the
inspection (including reasonable accounting and ;




}

i

i

I

- ~ :
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|

r

attorneys' fees and costs). §

—
Deficiencies

L ]
Actual cost to us |
1

|

Immediately |

.upon receipt of

If you do not satisfy your obhgatlons under the LA
Boxing Franchise Agreement, we:may perform your

invoice obligations for you. You must/reimburse us for our costs
: . ' L in performmg your obllszanonsl !
Ren'e[wal Fee' None ‘At the time you You muist sign a new LA Boxmg Franchise Agreement
’ . ‘exercise the but there will not be an Initial Franchlse Fee :
: N _ option : :
Transfer Fee' $10,000 . ‘ At the time of Upon a transfer, you or your personal representative or
' : . transfer other legal representative must. :pay a Transfer Fee in tieu
' of an Initial Franchise Fee. If the transfer is to a
corporation wholly owned by ylou Or Lo your Spouse or
! _ . : child, no Transfer Fee will be charged : ;
Fee for Lost $250 for each Immediately .. Upon the theft, loss or destruction of any of the Manuals,

Man:tials !

Manual

upon receipt of
invoice

a replacement copy will be loal:ted to you at a fee of $250
for each Manual. A partial loss or failure to update any’
Manual is considered a complete loss.

Interest on Late

The lesser of: (1)

Immediately .

Although each failure to pay momes when due is an

Costs'

upon receipt of
invoice

Payments' 18% per annum; upon receipt of Event of Default, to encourage: prompt payment and to
: or (ii) the invoice R cover the costs involved in processmg late payments, if
maximum rate of any payment under the LA Boxmg Franchise Agreement
. interest permitted or any other agreement between us and you is overdue for
; by law. ‘ any reason, you must pay to us,I on demand, in addition to
L the overdue amount, any insufficient funds (NSF) charges
we incur and interest on the ovérdue amount from the
. date it was due until paid equal[to the lesser of: (i) 18%
| per annum; or (ii) the maxtmum rate of interest perrmtted
: x - 1 by law. .
Late Charge1 L | 8250 Immediately | In addition to interest on overdue amounts, you must pay
- i’- h .| upon receipt of' a late charge for each payment | that is more than 10 days
. 1nv01ce overdueito cover our administrative costs in dealing with
: _ .| the late payment. b
Liquidated $100 per day that | Immediately The offer to sell or the sale of unauthorized or prohibited
D_améges for uhauthorized upon receipt of * | products and services will result in damages to us, for
Sale of products or invoice ' those damages you must pay $ 1'00 for each day of the
Prohibited services are prohibited offer or sale. . :
Products or offered ! : i
Lt land3 . ! :
Services _ : . . i
Liquidated A lump sum Immediately - This amount is due if you default under your LA Boxmg
Damages for equal to the total upon receipt of Franchise Agreement in lieu of .lusthavmg to sue and
Premature of all Royalty invoice prove its actual damages. ! ‘
Termmatlon ¢4 | Fees and . ' : !
Advertising 3 :
! Contributions for . 5 ' ’
S| 36 months . i d
Indemnification) | Actual costtous | Immediately You indemnify and hold us harmless from all damages
» ’ ' upon receipt of' {including reasonable attomeys  fees and costs, even if
' invoice incident to appellate, post- Judgment or bankruptcy:
| proceedings), from claims brought by third parties |
i involving your ownership or opreratlon of your LA Boxmg
: Franchise. This indemnity obhgatlon continues in full
b effect after the expiration or termmatlon of your
. S : Franchise Agreement. i *l ‘ ’
Enforcement Actual cost to us || Immediately If any arbitration, legal action olr other proceeding is

begun for the enforcement of your' LA Boxing Franchise

Agreement. or for an alleped dispute, breach, default or




1

i
)
|
|
1
!
I
|

L Al : misrepresentation under any pflovision of your Franchise

' | Agreement, the prevailing party is entitled to recover

: reasonable pre-institution and post-institution attorneys'

) | _ fees, court costs and all expenses even if not taxable as
(o o iR . court costs. If we engage ]egal|counsel for your failure to

_— j ' ' pay when due any monies owed under your Franchise

' Agreement or submit when due any reports, information

or supporting records, or for an"y failure otherwise to

comply with your Franchise Aéreément you must

relmburse us for all of the Enfdrcement Costs we mcur

¥

i

El
. : } |
1 ThiL fee is payable to us. , ‘ : ’
Thi's fee is payable to the Clooperatlve : | ; ]
* The f;ollowmg states have statutes that restrict or prohlblt the imposition of I!qutdated damages
provisions:  California [Civil |Code Section 1671], Indiana [1C 23-2-2.7- 1(10)], anesota [Rule
; 2860, 4400]] South Dakota [C||v1l Law 53-9-5]. State courts also restrict the 1mposrt10n of llqutdated
damages The imposition of I1qu1dated damages is also restricted by fair practice laws, contract law and

~ state and federal court decisions. L : :
. The exp%nses in this ITEM are dnifonn for peré'ens currently offered a Franchise.

|
T All reqmred monthly payments must be subm]tted to us by the 5th day of each month All other amounts' owed to
us are due as spec1t' ed above. If no time is specified, these payments are due upon receipt of iour invoice, At our option,
your payments to us must be effectuated by a Payment System by the use of pre-authorized transfers from your operating
‘account through the use of special cheeksI or electronic funds transfer that we will process at the time any payment is due

mc]udmg the Royalty Fee and the Adver‘tllsmg Contributions.

T

0 I
| L
. Advertising cooperatives have not been establlshed at this time. Once formed, company—owned units will have
the same voting power as franchlse units. |

'
n

i
'f | ITEM 7- INITIAL INVESTMENT |
i B i|

. The following is our best estlmate of your initial investment to open 1 LA Boxmg Franchlse The estlmate
presented covers the.period before the openmg of your LA Boxing Franchise and for the mltlal phase of your LA Boxing
Franchise estimated to be 3 months,’ 0urI estimates do not provide for your cash requtrements to cover operating losses
after the initial phase or personal living expenses. You must have additional sums available, ‘whether in cash or through
unsecured credit hines, or have other assets that you can liquidate, or that you can borrow agalnst to cover your personal
* living expenses and any operating losses after the initial phase of your LA Boxing Franchise.} We urge you to retain the
services of an expenenced accountant or ﬁnancta] advisor in order to develop a business plan and‘ financial projections for
your LA Boxmg Franchlse 1 . . __- : ; '

" Your actual investment will varyl depending upon local conditions peculiar to your geographlc area or market for
example real estaEte demand, availability and occupancy rates. Additional variables that will impact your initial
investrient are: size of your facility; age of the structure; length of your lease or other mstrument granting you the right of
occupancy to the Prem1ses if your space i$ to be built out by the developer with no initial out—of' pocket cost to you; tease
arrangements; locatlon in the market; coéts of demolishing existing leasehold 1mprovements, construction costs; other
variablé expenses and whether you eurrently hold a lease of an acceptable location. We do not expect you to purchase real
estate or.construct the building containing your LA Boxmg Franchlse _ k

i PR ‘ E
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. The following chart contains a summary of your 1mtlal mvcstment TUnless otherw1se indicated, payments are
generally not refundab]c : :

e

|

l

4

1
T
: .. B . l ) . . ' . . | ; To Whom
" Expense A Amount - | Method of " _When Due | Payment Is To
. _ I Payment _ Py Be Made
Initial Franchiseé $25,000 Lump Sum | -On 51gnmg the Franchlse I'] us :
_ Feel_ ‘ ' | : Agreement b :
Misc: Supplies © - | $500_ Lump sum | Before opening - 1 Suppliers i
Opening b $3,000 Lump sum . Before opening | Suppliers ;
Inventorv 1 ‘ o ; i
. Insurance® ! $350 to $500 Month]v ‘Before opening . { | Insurer .
Pnntmg and i $1.500 ' Lump sum Before opening } Suppliers :
Signage’ ' ul . i .
| Office s 1 $1,500 “Lump Sum Before opening 1 | Suppliers
Equ1pment/P 0. S : - - S
| System® L . ! _ il .
Rent/Security Dcp $11,000 Lump sum As required 1 | Landlord '
Initial Advertisirig $5.000 As Inciirred As required i | Suppliers
Leaséhold ? $10,000 to As Incurred Before beginning business ! Various contraétors/
Improvements’ ! | $15,000 L 1 | Suppliers
Leased - " $800 “'Monthly ‘ Before Opening I [ Suppliers .
. Equipment'™® f _ ‘ ‘ i
Equipment] i | §18,000 Lump Sum Before beginning business | | Suppliers
|_Utilities Deposits’' | $750 As Incurred As required i | Suppliers
L1censes and 3 $500 to :Lu_mp sum As required ' + Governmental ;
Permlt_s i $3.000 3 ‘ : || Agencies
Legal Review'” | $1,000 to Lump Sum Before beginning business :r - Attorney
L L | $2:000 L ' ,.
Travel, Lodgmg,. : $2,500 to | AsIncirred As required S Suppliers
Meals, Etc, for ! '$3,500 : | : B
_Initial Training", , i ..
Additional i+ | $10,000 ‘As Incurred During the first 3 months of Third Parties
Funds” : B operation ' s ' !
(3months) | tl -;
Miscéllaneous i $2,000 As Incurred During the first 3 months of Third Parties 1
Start-Up Costs'" : B . operation :
TOTAL | $93,400 to $103.050 w

'
1 1Initial Franchise Fee
. H

. 1 Misc. Supplies

2 'mm"yg The inventory does not fluctuate as a function of seasonal sales, The typlcal for-sale items !
- held in opening inventory are boxmg gloves, protectlve gear, and LA Boxing wearmg apparel in the |

See ITEM § INITIAL FRANCHISE FEE for a description of the Imtlal ‘Franchise Fee.

The Suppl]CS include housekeepmg, janitorial disinfectants and other miscellaneous
T supplles‘ The cost is $500.

" amount of $3,000.

4 [Insurance '

"
®
1

|

’i'

. As discussed in ITEM 8 and Section 9.1 of the Franchlse Agreement, you must carry certain :

| :
- your msurer Because the select:on of the carrier, size of the Premises, location of the Premises, value j

specrﬂed insurance, The method and timing of payments is a matter to be resolved between you and :

« of the leaseho]d improvemernts, amount of inventory, amount of wages and other rclated conditions will |

' 1
| :!
. i

! : i
' 1



. 6 Ofice Equipment

f o .
b * 1
! ;

N - 1
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3 4 P
; ! i

vary, it 1s dlff cult to estimate the ultlmate cost to you. Therefore, we can only estimate the total cost’
with the caution that you should obtain quotes from cartiers of choice before proceedmg Our best,
estimate is approx1mately $4, 200 to $6,000 per year, pa]d at the rate of $350 to $500 per month, for

insuranée coverage. [ : . . :

| v L. : i}
e ; - !

We will specify the s|1gns and graph1cs and only those we approve will be used. Signs and
graphlcs will be maintained inla condition acceptable to us at all times. You, at your own expense,’
must prepare, ‘construct and | erect .the signs and graphics in accordance with. approval from;
governmental authority and the landlord. The costs of fabricating and installing alpproved signs and
graphlcs can vary depending Tpon local market condmons but are estimated to |cost approx1mate1y

$1,500. o , _ o _ ,

§ Graphics

H i
) H

- Office equlpment consists of a PC computer and printer and Pomt of Sale systeml
amoummg to $1,500. You ca.nl expect initial cash outlays to be lower if the items can-be leased rather!
than purchased. | : ‘ i .

» i
a - .

7 Reat We expect that you- w1ll lease rather than own real-estate and construct a bulldmg Lease costs’

will vary based upon variances |m (1) size in square feet to be leased; (ii) cost per square foot; and (111)
common area maintenance costq These variances are determined by location, the length of the lease,’
the age 'of the leased property, local market conditions, the size of the Premises and the bargammg
power of the developer or property management company. We assume that the landlord will require”
first and'last months' rent and a’secunty depos1t equal to one months' rent. We estlmate that this will be~
equal$11000 S _— | 3 .
# Grand ﬂp'“'"g We feel stronglyl that a you should enter the market in an aggressw[e way to minimize
early lack of awareness of the LA Boxing Franchise among large numbers of potential customers in the !

Exclusive Temtory Grand opemng promotional activities vary greatly based upon the nature of the!

[
believe that $5,000 is Sufﬁment to create awareness usmg a tnulti-media adver‘rlsmg program,

* events you elect and the local rates for services selected, for example, printing and advertising. We

? Leaschold lmprovements The cost ofjleasehold improvements for your LA Boxing Franclhlse will vary as a
function of size, condition. amdI location of the Premises, price differences among contractors, local ! i

~ wage rates and material costs, other local conditions and the nature of your leasehold improvements.

The previous tenant or landlord may have installed leasehold improvements that are very compatible, »
thereby reducing costs. We estimate that leasehold improvements vary from 310, 000 to $15,000. All-
leasehold improvements are d:r'eetly related to’ conforming the Premises to our current standards for
layout, traffic flow and other spemﬁcatlons !

' 1
.

!
; You must pulrchase certain eqmpment including boxmg ring, heavy punching bags, *
bag cage, retail counters and speed bags. Our estimate is $18,000 paid in lump sum. Leased '

Equipment includes cardio and sltrength machines and free weights that can be Ieasedlfor $800/mo.
v ' ‘ l i

¢
0a and 10b Equipment

VIS v ou must incur certain ldep051ts with local utilities, for example, electric, telephone, gas, water, »
etc. These will vary depending on the policies of the local utilities but are estimated to be $750.
.| }

17 Licenses ‘Local municipal, county and state regulations vary on what licenses and permits are required

to operate a LA Boxing Franchise. Classification of various types of fi tness! centers by local

governments can cause the costl of licenses to vary. The total cost is approx1mately $500 to $3,000. '
- These fees are paid to govemmental authontles, when incurred, before begmnmg business and are
" usually not refundable.

N l ' . bi

' 13 Legal l

While you must sign the 'LA Boxing Franchise Agreement individually, you may decide to hold |

" the franchise interest in a corporatlon or other entity and will transfer the LA Boxing Franchise :
. Agreement to a corporation orlother entity formed before beginning operations. Regardless of the ;

* ownership of the LA Boxing Franchise, you must comply with the fictitious, assumed or trade name
- statutes of the state in which the LA Boxing Franchlse will be located. We estlmatelthat the attorneys’

1

} | | | :;
| ;
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fees, publication fees, filing fees and dthe’r: costs will total $1,000 to $2,000] for incorporation}
compllance with your state's fictitious or assutned name statute and review of this:Franchise Offering
Circular, depending on the scolpe of legal services rendered. These fees may varyl from state to state
depending -on each state's laws and the prevailing rat¢ of attorneys' fees. These costs are paid to.
attomeys newspapers and go!«emmental agenc1es are not refundable and usually incurred before-
begmnmg business, ; o -5 S ‘ !
4 TL&M |
. You must pay for all” out- of—pocket expenses, workers' compensatlonf insurance and all
employée compensation a[ong with federal and state taxes for the Trainees. ! We assume no
responsibility for your human resource—related liabilities or, costs during Initial Trammg You must
.. bring no fewer than 3 people (owner instructor and salesperson) of whom at least one must be the:
- operating pariner. The typ1ca1 costs of training that you must bear are the trans‘portatlon lodging,
compensation and meals. The estlmate is for items that are non-discretionary in nature.: Generally these’
costs w1ill vary widely as a fulnctlon of the distance traveled, accommodations selected restaurants.
selected, the distance between the hotel and the training center and the transportat1on selected. Using’
dlfferent llfestyles distances and compensation assumptlons, the estimates are from: $2 500 to $3,500.
You must havc adequate working capital before beginning operatmn of a LA Boxing
Franchise. Workmg capital should be sufficient to keep the LA Boxing Franchise in operation for 3!
months and capable of covermg the excess of expenses over cash flow from ;the gym covering:
mdependent contractor fees, ! employee salaries and ‘taxes, inventory replem‘;hment insurances
" premiums, rent, utilities and other normal expenses that are associated with the day—to day business:
t-. operation of the Franchise. You must be able to meet operating expenses from pre-opening, including,
" hiring and training expenses, until the LA Boxing Franchise develops sufficient cash flow to cover all
costs. The estimate for workmgI capital is $10,000. This figure does not include any payments to you,
" during the start-up period. You must have sufficient personal resources to cover your living expenses-
during this peried: In the area of working capital, you must fill out a personal/tamily cash flow budget’
and determine if there is sufficiérit revenue on the personal level to provide for yourifamily through the
start-up period. Clearly, workllng capital requirements will be a function of your decisions regardmg
nearly every aspect of your LA IBoxmg Franchise, for example, how many mdependent contractors you'
engage, the size of the payroll, | rent, utilities, size of the operation and many other, expenses that you:
decide to incur. We do not guarantee that you will not have greater start-up expenses than these,
estimates, or that you will not, need more operating funds than these estimates.] ' We do not lmply
or guarantee that you will “break even” by any partlcular time. : ‘g :
! i
e Micelaneon Although the est1|1'1ated start-up expenses are our best estimate, it is po’smble that you w1ll‘
. exceed these figures and it would be advisabte to have additional working capital avallable You must
" have an addltlonal $2,000 in reserve cash.

!

15 Wurlung Capital

F
I
1
v

BASIS FOR FSTIMATES 'l
. . A

'l

- We rehed on our management Istaff’s 12 years of experience as owners and Operators of seven 7 boxmg and
fitness gyms in Southern California and Georgia, utilizing the LA Boxing name and trademark t6 compile these estimates.
You must review these figures carefully'with a, busmess advisor before making any dec:lsnons to purchase an LA Boxing
Franchlsc X i - . ‘ :

+

T i w .
. As described in ITEM 10, neith

T WE nor our agents offer any financing arrangements to you.
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ITEM 8- RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

I

A 5
4

You must purchase or lease thc followmg goods, services, supplles equipment or 1nventory for the estabhshment
_of your LA Boxing Franchise from us or from supphcrs approved by u$ or under our specn"lcattons ' ‘
i
' ’ ' . ] ‘ i
: [ ! ) L 1 | .l
! b
We have developed certain LA! Boxing Products for use in the System You must purchase from us or from an

approved source we designate and hcenlse, all of vour supplies of the LA Boxing Products, all in accordance’ w1th our

requiréments then in effect. All LA Boxlmg Products sold by or through us' to you must be sold under the terims we or the
manufacturer of the LA Boxing Products states in writing. EXCEPT AS WE STATE IN WRITING AND SIGN, WE
DO NOT MAKE ANY EXPRESS OR IMPLIED WARRANTIES ON THESE PRIVATE LABEL PRODUCTS,
'INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE. OUR EXCLUSIVE LIABILITY FOR ANY WARRAN'DIES EXTENDED AS PROVIDED IN THE
LA BOXING FRANCHISE AGREEMENT IS TO REPAIR OR REPLACE, AT OUR OPTION, ANY OF THE
PRIVATE LABEL PRODUCTS WE SOLD TO YOU THAT ARE NOT IN COMPLIANCE WITH THIS
WARRANTY, IF ANY. UNDER NO CIRCUMSTANCES WILL OUR LIABILITY ! EXCEED THE DOLLAR
AMOUNT OF THE PURCHASE PRICE YOU PAID FOR ANY IPRIVATE LABEL PRODUCTS NOT IN
COMPLIANCE WITH THIS WARRANTY IF ANY, WHICH MAY| BE EXTENDED AS PROVIDED IN THE
LA BOXING FRANCHISE AGREEMENT WE WILL NOT BE LIABLE TO ANY PARTY INCLUDING YOU
AND YOUR CUSTOMERS, FOR ANY TORT DAMAGES ORI INDIRECT, SPECIAL GENERAL OR
CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF PROFITS OR ANTICIPATED PROFITS AND LOSS
OF GOOD WILL, FROM THE USE OF (OR INABILITY TO USE) THE PRIVATE LABEL PRODUCTS FOR
ANY PURPOSE ; _ ‘ 1
: | .
* The cost of inventory and iequipment purchased in accordance with our sdccrﬁcatlons will 1reprcsent
approximately 50% of your total purchases in connection with the establishment of your busmess and less than 5% of
‘your total purchases in the operation of your business,

J
| LABowsGPRopicrs |

t

t . - ‘ S i i
You must also purchase a boxmg ring with professional size and structure spec1fl‘ cdtions, boxing equipment
mfrastructure to accommodate heavy—bag installations, and service providers to properly 1nstal| all purchased cqulpment
from us : . ] ‘ .: '
SPECIFICATIONS AND STANDARDS l I
. 1

" To help retain the uniform and high standards necessary to retain!and enhance the g[ood will of the Sysltem and

your acceptance in your market, we prowdc specifications and/or required suppliers for the purchase or lease of certain
items. - Specifications may include standards for enhancing the Systems image and mlmmum standards for safety,
appearance and other factors. We design land modify specifications based dpon the uniform ahd- high standards necessary
to retain and enhance the good will of the System. Specifications are issued to you in the Manuals or otherwise i m writing.
The categories for these purchases or lea%es are as follows: l -ﬂ;
.+ STANDARD BUILDING PLANS An:m SPECIFICATIONS AND/OR i ‘ !
| STANDARD RECOMMENDED FLOOR PLAN ;

_ ;

} . . ;
We will loan to you a sample set} of our standard recommended floor plan for you to c% onform to the Premises.
I b
. 1
i
|

1
: ‘ ]
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DESIGN SPECIFICATIONS '
‘;; We w1ll loan to you spec1ﬁcatlons of our requrrernents for desrgn, decoration; layout, equipment, fumlture
ﬁxtures and signs for your LA Boxmg Frlanchrse These items may be purchased from any approved supplier.
‘

from our approved suppliers. '

INSURANCE

r

[
We will, loan o you spec1ﬁcat :o ns for LA Boxing uniform$,_for your employees tha [t you must purchase directly
l i
| L
| |
1

.

" You must obtain and maintain msuranee, at your expense, as we requlre, in addition to any other insurance that
must be required’ by applicable law, yol:rr landlord, lender or otherwise. The policies must} be written by an insurance
company reasonably satisfactory to us with a Best rating of "B" or better, and include the I']SkS amount of coverage and
deduct1bles as stated in the Manuals and Section 9.1 of the Franch1se Agreement, i ;

, !

E I . . b . :
« The cost of insurance purchased in accordance with our specit‘ cations will represerllt approximately 2% of your
total purchases in connection with the establishment of your business, and 2% of your total purchases in the operation of
your busmess These percentages do notlmclude worker s compensation insurance that will vary with the payroll amount

and category of employees I

| | . \ i o
'y ADYERTISING A B : |
] ‘ : ‘ i :
~. You must submit to us, for ourI approval, all matenals to be used for Local Advertlsmg, unless they have been
approved before or they consist only of |materials we have provided. All materials contammg Proprietary Marks must
comply with the specifications stated in the Manual and in accordance with Sectlon 7.1 of the Franchlse Agreement

3

R _‘ gy l .
ABERDIED.S.ILEEUES.AND.SHEBLLE.BS ;o ' Lo ‘ { , !
" You must purchase or lease equlpment supplles 1nventory, advertising materials, construction services and other

products and services used for the opieratron of your LA Boxing Franchise ‘only frornI authorized manufacturers,
contractors and other suppliers who- demonstrate to our continuing reasonable satisfaction: (1) the ability to meet our
reasonable standards and specifications 1I°or the items; (ii) possess adequate quality controls land capacity to supply your
needs promptly and reliably; and (iii) have been approved in writing by us and not later drsapproved We may approve a
single supplrer for any brand and may approve a supplier only as to certain brand or brands. In approvmg suppliers for the
System, we may take into consideration the price and quality of the products or services and the reliability of the supplier

_ and other factors. We may concentrate purchases with one or more suppliers to obtain the lowest prices and/or the best
advertlsmg support and/or services for lany group of LA Boxing Franchisees or Company -Units within the Chain.
Appro\rfa! of a supplier may be condmoned on requirements for the frequency of delivery, stahdards of service, including
prompt’attention to complaints, and concentratron of purchases, as stated above, and may, be temporary, pending our
additional evaluation of the supplier. If Wwe later disapprove a supplier, we will notify you in writing of the disapproval.

‘|
You must cease purchasing from that supplrer w1th1n a reasonable time after your recerpt of our notice of dlsapproval

i "y ,
¢ We are not the sole supplier for ; any LA Boxing Products. ‘ l

- We prowde material benefits td you based on your use of desrgnated or approved}sources through negotrated
purcha‘ & arrangements with supphers for your benefit and the beneﬁt of the other franchisees. 1'

' of your total purchases and leases that must - conform to our specifications, we! restlmate that 50%. will be
purchas ed from us, in connection with the establishment of your franchised business, Of your total purchases and leases

that must conform to our specifications, vrle estimate that 10% will be purchased from us. il

|
|
|
|
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If you propose to purchase or lease any equ1pment suppl:es, inventory, advertlsmg materiais, construction
services or other products or services from an unapproved supplier, you must submit to us a written request for approval,
or request the supplier to do so itself. We have the right to require, as a condition of its approval that our representatives
be permltted to inspect the supplier's facnhtles and that samples from the supplier be dellvered at our option, either to us
or to an independent, certified laboratory we designate for testing. We will not be liable for damagc to any sample that
may result from the testing process. You must pay a charge not to exceed the reasonable cost.of the mspectaon and the
actual cost of the testing. You must also, as a condition to its approval, that the supplier prc[sent satisfactory evidence of
insirance, for example, product liability insurance, protecting us and you from all claims from the use of the item within
the System. We will give approval or dllsapproval in writing and delivered to you by regular lmall within 10 days after all
testing.and the above conditions have been compieted. We reserve the right, at our option, tlo reinspect the facilities and -
products of any approved supplier and continue to sample the products at the supplier's expense and to revoke approval
upon the supplier's failure to continue to;meet our standards and specifications. You will receive notification of approval
or dlsapprova! of a supplier within 7 days after we have mvestlgated and inspected the suppher Our criteria for supplier
approval are available to you. ! - o o _,;

1

. : o

| , - “

-* Neither we, nor any of our affiliates receive payments, rebates or other consideration from approved suppliers.
We, reserve the right (o be compensaled by a supplier for oreatmg or maintaining a rolatlonshlp or arrangement with
approved or recommended suppliers in the future o '
BURCHASING QR DISTRIBUTION COOPERATIVES -

:i
. k!

" There are currently no purchasmg or d15tr1but|on cooperatlves that you must _]011’! or in which you may
part1c1pate C ! ‘ : . . i
- . i .
g Wc do not discriminate among our Franchisees bascd upon a particular Franchisee's use of an approved suppller
j
|

|
ITEM 9- FRANCHISEE S OBLIGATIONS
.+ THIS TABLE LISTS YOUR PRlNClPAL OBLIGATIONS UNDER THE FRANCH]SE AGREEMENT
AND QTHER AGREEMENTS. IT WILL HELP YOU FIND MORE DETAILED INFORMATION ABOUT
YOUR‘ OBLIGATIONS IN THESE, AGREEMENTS AND IN OTHER ITEMS T:OF THIS FRANCHISE
OFFERING CIRCULAR. ! S [
Obligation L Section In Agreemen Item In Flfanchise Offering -
: | 7 L Circular
a. Site selection and Section 4.1 § ITEMS 6,7, 8and 11.
i _atquisition/lease . ! :

1
t()

|| b. Pre-opening
‘|_purchases/leases

Sections 4.1, 4.2, 4.3, 4.4, 4.8, 4.9,
411,412,414 and 4.15

ITEMS 5,7, 8 and 11.

¢: Site development and
. other pre-opening
requirements

Sections 4.1, 4.2, 4.3, 4.4 and 4.9

1
il

ITEMS 5,7, 8 and 11.
i

1 d. Initial and ongoing
trammg

Sectfio'ns 2.7,28,2.10 and 2.11()

a

ITEMS 6, 7, 8 aind 11.

i

e Openmsz

Sectlon 4.4

ITEMS 7, 8 and 11.

f. Fees

AR’HCLE 3 and Sections 2, 7(a)

2.13,4.1,4.9(c). 4.21, 4.22, 6.2(a),

ITEMS 5,6 and[ 7.
1

| g« Comphancew1th

| standards and

8.3,19:7. 11.2(f)(vii) 13.9 and 14.1(b)
Sections 4.3, 4.5, 4:6,4.7, 4.8, 4.9,
4.10,4.11,4.13, 4.14,4.15, 4.16, ;
4.17,4.18,4.19.4.21,7.1,7.2, 7.3.

ITEMS 8, 11 and 14.

L pdlicies/Operating Manual

i

| ,
! : 12
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1

Obligation

|~ Section In Agreement“)

ltem In Franchlse Offermg
Circular

'74 75 7.6,7.7,8.1,8.2, 84, 9.1,

9293 9.5,11.2, 203and .

' ARTICLE ]

h. Trademarks and
proprietary information

. ARTICLES 5,6and 14

| TTEMS 13 and 14,

purchases

: Se(::tions 4.10, 4.11 and 4.12

N

i. Restrictions on Secuons 4.5,4.7,4.10, 4 11,4.12 ITEMS 8 and 16.. '
products/services offered B i '
j. Warranty and customer _ Sectlons 4.7, 4. 17 ITEM 8. ' .
service requirements I b '
k. Territorial development Section 4.25 ITEM 12.. | ;
and sales quotas ot i !
1 Ongoing product/service ITEMS 6 and 8. '

m. Maintenance,
appearance and remodeling
requirements

_Séc::tions 4.1,42,43,46and 421"

b

i

ITEMS 6, 7 ang 8.

i ]
]

n. Insurance ARTICIEO | ITEMS 6. 7 and 8. . :
0. Advertising AR' [ICLE7 _ ITEMS 6.7, 8 and 11. :
p._Indemnification Scctlon 152 ITEMS 6 and 8.

q. Owner's participation/ Sections 49 | ITEMS 6 and 15,
.management/staffing : . 3 ;
r. Records and reports ARTICLE 8 ITEM 8. I

5. Inspections and audits ARTICLE 8 ITEMS 6, 8 and 11. .
t. Transfer 'ARTICLE 11 ITEMS 6 and 17. :
u. Renewal Section 17.2 ITEMS 6 and 17.. N
v. Post-termination ARTICLE 13 ITEM 17. | X
obligations i _ l . ]
w. Non-competition ARTICLE 14 MEM17. ! ’
covenants i : : I

x._Dispute resolution ARETICLE 18 ITEMS 6 and 17,

' Unless otherwise stated, all references are to the LA Boxing Franchise Agreement attached as Exhibit C

We do not offer dlrect or indirekt finahcing for anyThmg We do not assist in prov1dmg financing for you. We
do not: guarantee any notes or financial obligations you may incur in setting up and operating your franchise.

EXCEPT AS DISCLOSED BELOW, WE NEED NOT PROVIDE
ANY ASSISTANCE TO YOU,

FE "r:'n_;sz AGREEMENT

 MANDATORY OQBI lG!IIQMS:BE‘EQBE QPENING OF THE 1.A BOXING FRANCHISE

i
;

|

| ' ' ‘
lTl:ilM 11 - FRANCHISOR'S OBLIGATIONS

e
|

. ITEM lO—FINANClNG

+

After the LA Boxing Franchise Agreement is signed and before opening your LA

Boxing Franchise, we will

prov1de :you through us or our Designee with the following assistance and services as long as you are not in default under

your LA Boxing Franchise Agreement;

(@) SJ.tﬂ.S.&ler.tmn_Asmsta.nm We must approve the proposed site for your:

]
Premises in writing before

beginning any construction of i 1mprovemcnts We will supp[y 1o you our site selection criteria. "We will also provide an

13

i
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i
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] i
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on-51te evaluation in response to your request for s1te selectlon as51stance and approval. However we will not provide on-

site evaluation for any proposed site before receipt of the materials required in the Manuald. We will not unreascnably

‘w1thhold approval of any site that mests our standards for demographic characteristics, traffic patterns, parking, the -
predommant character of the nelghborholod competition from other businesses providing similar services within the area,
the proximity to other businesses, the nature of other businesses in proximity to the Esnte and other colmmerelal

eharactenstlcs, the size, appearance and} other physical characteristics of the site, and any other factors that we consider
relevant in approving or dlsapprovmg a site. We will teview site approval submissions on 2{1 ﬁrst -in basis. If we do not

approve the selected site, you have 30 days to submit a new site within the Reserved Area for our written approval WE

DO NOT REPRESENT THAT WE HAVE ANY SPECIAL EXPERTISE IN SELECT[NG SlTES OUR

APPROVAL OF A SITE IS NOT| A REPRESENTATION OR WARRANTY THAT THE LA BOXING

FRANCHISE WILL BE PROFITABLE OR THAT YOUR SALES WILL ATTAIN lANY PREDETERMINED

LEVELS. APPROVAL IS lNTENDED ONLY TO INDICATE THAT THE PROPOSED SITE. MEETS OUR

MINIMUM CRITERIA FOR IDENTIFYING SITES. OUR APPROVAL OR DISAPPROVAL OF A PROPOSED

SITE DOES NOT IMPOSE ANY LlATl]L[TY ON-US. (Section 2.1 of the Franchise Agreement) ;

1

e (D) -P.la.ns.and.Speuﬂmﬂnns We will loan to you our standard recommended floor plan. [Subsecnon
2.2(a)(i) of the Franchise Agreement] - ' _ . | . '

C(©) D.eSJgn__SpeuﬁmI.mns We will loan to you our spemﬁcatlons for ldesngn, decoratlon layout,
_equipiment, furniture, fixtures and signs for. your LA Boxmg Franchise. [Subsection _!2 2(a)(ii) of the Franchise
, .

Agreement.) l _ . ‘ ;
() ll.mfo.tm_Req.mmmen.ts We will provnde you with specifications for LA Boxing umforms for your
employees that you must purchase from o]ur approved suppllers [Subsectmn 2. 2(a)(m) of the Franchtse Agreement.]

. (e) Bﬂsmﬂss_ﬂﬂ.nnulg_ASﬂslm After this Agreement is mgned by the | pames, we will review and

comment on any business plan and pro |forma financial projections you prepare. WE DO NOT REPRESENT THAT
WE HAVE ANY SPECIAL EXPERTISE IN REVIEWING. OR DEVELOPING BUSINESS PLANS. OUR -
REVIEW AND COMMENTARY OF A . BUSINESS PLAN OR FINANCIAL PROFORMA IS NOT A
REPRESENTATION OR WARRANTY THAT THE LA BOXING FRANCHISE WILL .BE PROFITABLE OR
THAT- YOUR SALES WILL AT|TAlN ANY PREDETERMINED LEVELS. fI OUR REVIEW AND
COMMENTARY IS INTENDED ONLY TO PROVIDE ]NFORMAT]ON SHARING TO YOU AND SUCH
REVIEW AND COMMENTARY DOIES NOT IMPOSE ANY LIABILITY ON US. (Secnon 2.3 of the Franchise
Agreernent) ; i

() Ammm.tm.g._CnsLCnnmLandJnmm:y_CnnanS;sm We will prov1de you with standardlzed
accountmg, cost control and mventory cori1trol systems. (Section 2.4 of the Franchise Agreement ) ’

“{g) Llsts.._Eﬂ.r_m.s_a.nd_th.ed.u.les We wrll loan to you a list of required equllpment supplies, materials,
|nventory and other items necessary to oplerate your LA Boxing Franchise, a list of approved suppliers of all items, and an
initial set of forms, including the standard brochure and various operanon forms, for example, standardized periodic
reporting forms for reporting accountmg information, cost analysis and purchase order forms We will also make
available to you a schedule of items that must be purchased from us and a schedule of} irecommended items to be
purchased from third-party suppliers. I’l'hese forms and schedules-are set forth in the Manuals WE DO NOT
WARRANT THE COMPLETENESS, LEGALITY ' OR ENFORCEABILITY OF ANY AGREEMENTS OR
FORMS., YOU MUST RETAIN |YOUR OWN COUNSEL TO REVIEW AND CONFORM" SUCH
AGREEMENTS AND DOCUMENTS TO ALL APPLICABLE FEDERAL AND STATE LAWS, (Sectlon 2.5 of

the Franchise Agreement.) 3! o _ ;

! S ‘ , .:
(h) Em.plnxer_lnID.mmUnln.and_Assmmme We - will give to l you a  standardized
interviewing/selection system. You must perform the hiring, disciplining, supervising, pr(l)motmg and firing of your
employees and the establishment of the1r salartes as further provided in Section 4.8. (Sectlon 2.6 of the Franchlse
Agreement ) . : ! . : } '
(1) l.nl.tlﬂ.ﬂl:ﬂ.l.n.l.n.g We !w1ll provide Initial Trammg forupto3 Tramees (Sectlon 2.7 of the Franch|se
Agreement ) Detalls of Initial Training are described below under the heading TRAINING PROGRAM

| 5
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1 . |
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1
G) Lnan_n.f_the_Mammls We will loan you one reglstered copy of each vo]ume of the Manuals . (Section .
2.8 of" the Franchise Agreement.) To protect our reputation and good will and to maintain unlllform standards of operation
under the Proprietary Marks, you must conduct your business in accordance with the Manuals. (Section 6.1 of the
Franchise Agreement.) You must at all tlmes treat and maintain the Confidential Information|as.confidential and'our trade
secrets. The Manuals must, at all times, be kept in a secure area within the Premises.  You must strictly limit access to the
Conﬁdentml Information to your employees, to the extent they have a "need to know" in order to perform their Jobs. You
must report the theft, loss or destruction of the Manuals, or any portion of the Manuals, 1mmedlately to us. Upon, ‘the theft,
loss or-destruction of any Manuals, we wrll loan you a replacement copy at a fee of $250 for'each Manual. A partral loss
or failire to update any Manual is consrdered a complete loss. You must not at any time, wrthout our written consent,
copy, record or otherwise reproduce anylof the Confidential Information. All persons, whom: you permit to have'access to
the, Manuals or any other Confidential Informatlon must first sign a confidentiality agreemcnt [Subsectlon 6. 2(c) of the
Franchlse Agreement.] ] . i
. i ‘ . !

, k) Bl:&.().p.em.n.g_[nspeﬂmn We will mspect your Franchise Locatlon before you open. We w1ll provide
you with advice, as we deem approprtatel to insure that you conform to applicable Franchise standards before the Opening
Date (Sectlon 2.9 of the Franchise Agreement ) ‘ ‘

(I) Btﬁ:ﬂnﬂﬂg.ﬂn:&ﬁéltammg._ﬂpnmng_&mmm We will make al.fallable to you pre- opening,

on- 51te [training for a Business Day by our Opening Supervisor, in most instances to be conducted at your LA Boxing
Franchise shortly before the Opening Date The on-site training program involves a review of required equipment,
systems and operations. The Opening Supervrsor will also observe boxing and fitness traifing classes and oversee the
operation, We will pay the expenses of the Opening Supervrbor (Section 2.10 of the Franchlse Agreement.) Details are
described below under the headmg "Tram;mg Program." ] :

1 . '
Except as otherw1se stated above these ob]tgatlons of otirs will be satisfied at Inmal' Trarmng, or within 30 days
after Imtra! Training,. | C . !

b mwwww&w f'
I g : : i
ol
t} , .
Y l - . . I
The obligations we or our Desllgnee will perform during the operation of your LA Boxmg Franchlse are as
follows :as long as you are not in default under your LA Boxmg Franchise Agreement:

I
!
¥
)
|
I
l

I
K i
]

(a) Aﬂcﬂllu.tmg.s.e.llmes{ . We will provrde you with a bookkeeping format for reporting Gross
Revenue utilizing forms that we develop from time-to-time for membership sales, product sales, and general and
administrative activities, [Subsection 2.1 l(a) of the Franchise Agreement ] E

I

" (b) Field Visits. We Iwrl[ provide assistance to you in the development and operation of your LA
Boxing.Franchise by means of penodrc visits by one of our fi eld representatives. [Subsectlon 2.11(b) of the Franchise
Agreement] l : ) _i '.
- [ ) !

' (c) Telephone Assistance: We will provide informational assistance l by telephone, including
consultanon on matters involving operatrons, sales techmqueg. advemsmg, promotion and busmess methods. [Subsection
2. ll(c) of the Franchise Agreement.]: | T l .

1 (d) Adxﬁl:tlsmg.and_lluhhc_Relatmns_Ca.mpmgns We will generallylf promote your busmeqs

through advertrsmg and public relations campalgns [Subsection 2.11(d) of the Franchise Agreement N ;
' I
(e) lmal_Admuﬂ.ng We will provrde you adv1ce on Local Advertising, |{Subsect|on 2, ll(e) of the
Franchrse Agreement.] ' [ ) i
L . ‘ :
2 () Emmntmna]_Mﬂ;h.ndsl_an_d_Matma_ls We w1ll prov:de you with promotlclmal methods and materlals

| |
] . . 1
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we may develop. [Subsectlon 2. ll(f) of the Franchise Agreement, ] ’ !
]

L ® Rnseaxnh.and.ﬂexﬂnpmem We w1]l continué to research and develop new equipment, products and
‘'services, introductions and techniques, as we deem appropriate in our sole discretion. We may conduct market research
. and testing to determine consumer trendls and the salability of: new products and services. If we choose you, and if you
“accept, you must participate in our market research programs, in test marketing new products and services in the LA
. Boxing Franchisé and by providing us \’é’lth timely reports and other relevant information regarding that market'research,
If you participate in any test marketing, you must purchase a reasonable quantity of the products or services being tested
an to effectively promote and make a good faith effort to sell them. (Subsection 2.11(k) of theiFranehrse Agreement.)
. i |
DISCRETIONARY QBLIGATIONS AFTER BEGINNING OPERATIONS !
L : _ : ;
‘ Ra.dm_and_’l:elmsmn_cnm_mg'mm]s We may provide a preapproved radlo script and camera- ready
television eommercrals (not mcludmg Ialrtrme) for your use. in your ADL [Subsectron 2, 11(g) of the Franchlse
Agreement ] <|

- Periodic Assistance. We| may provide advisory assistance in the operation and promotion of the LA
Boxing Franchise, as we deem advrslable Advisory assistance may include additional training and assistance,
communication of new developments, 1mprovements in equipment and supplies, and new techniques in advértising,
servrce and management relevant to theI operatron of the LA Boxmg Franchise. [Subsectron 2.11(h) of the Franchise
Agreement] . _—

B 1 1

ReII:eshe.l:_nLAdd.muna.L"memg We may provide refresher training programs seminars, or advanced

management training for you and your employeee at our principal training facility in Costa Meqa California, as may be
required at our option, which you or your Manager must attend. Training is not required more often than once a year.
However, if you receive an unsatlsfactory inspection report from us and fail to promptly remedy the deficiencies, your
Manager and designated employees’ must attend refresher training as soon as reasonably possible, You must pay for all -
-expenses associated with these programspneludmg the then prevailing standard training fee we charge for these programs
and all travel meals and lodging costs of; your attendees. [Subsection 2.11(i) of the Franchise Agreement ]

mewmmtmpﬂlmmﬂnunﬂmms&_M our option, ;if: you fail to keep your LA

Boxmg Franchise open for business durmg normal business hours; you are absent from your{LA Boxing Franchise more
than 5.days or abandon the Premises; you or the Franchise Owner dies or becomes permanently incapacitated and the
franchise or the ownership interest in your franchise is not assigned promptly under See'tron 11.4 of the Franchise
Agreement; you materially breach any ofiour standards and specifications for the operation of; your LA Boxing Franchise;
or your LA Boxing Franchise is termmatIed and we elect to purchase your business assets as prov1ded in Section 13.4 of
the Franchise Agreement; then, we are entitled (but have no obtigation) to enter your Premises arid to operate and manage
your LA Boxing Franchise for your (or your estate's) account until the LA Boxing Franchise 1s.I termmated transférred to a
party under Subsection 11.2(f) of the Frﬁnchrse Agreement, purchased by us, or until you resume control over your LA
Boxing Franchise and operate it in accordance with this Agreement. Our operation and management will not continue for
more than 90 days without your written cclnnsent or the consent of the representatives of your estate. If we operate your LA
Boxing Franchise, we will account to youor your estate for all net income from the operation less our reasonable expenses
incurred in, and a reasenable management fee for, our operation of your LA Boxing Fran'chlse (Section 2. 13 of the

Franchise Agreement ) il . , : ‘ i

e

You must spend during each month durmg the Term, beginning on the Opening Date, at least 3% of monthly

Gross Revenues for Local Advertising. [Subsectron 7.1(a) of the Franchise Agreement.] :
L]
* WEE SITE ADVERTISING
‘ Any Web Site is deemed Local Advemsmg under the Franchise Agreement and is subject to, among other things,

3
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:our prlor written consent Before establhshlng a Web Site, you must submlt tousa s::xmpleI of the Web Site format and
“information in the form and manner thzlat we reasonable require. In addition to any other applicable requirements, you
must comply with our standards and specifications for Web Sites ds set forth in the Manuals.’ You must establish your

Web Site as part of any Web Site that we establish and/or establish electronic links to any W”eb Site we establish, If you
propose any material revision to your Web Site or any information contained in your Web' S1te you must submlt each

[
revision to us for our prior written approval (Sectton 7.3 of the Franchise Agreement )

SN

3
¥

|
We have the right, in our dlscre‘non to establish a regional advertising cooperative in any ADIL You must

1mmed1ate1y upon our request become Ell member of the Cooperative for the ADI where solrne or all of your Exclusive
Territory is located. Your LA Boxing Franchise will not be required to be a member of more than one Cooperatlve You
must contribute to the Cooperative the almount the Cooperative determines and that amount :w11| be credited against your
obligation for Local Advertising; prowded however, you will not be required to contribute to any Cooperative in excess
of 2% of your monthly Gross Revenues We will determine who is responsible for | lthe administration’ of each
Cooperative. Cooperatives are not relqulred to but are expected to operate from wnt'ten documents. Upon the
establishment of your Cooperative, you will be provided.a copy of any written document governing the Cooperative. The
Cooperatlve will determine whether and when financial statements’ of the Cooperatives': lactmtles will be prepared;
however, we have the right to inspect theI financial records of any Cooperatwe We also have-the right to change, dissolve
or merge any Cooperatives. Each Cooperatwe will render quarterly reports to us of its advelmsmg expenditures. We do

not recelve any portton of the contrlbuttom to the Cooperatlve {Section 7.2 of the Franchise! ‘Agreement.)

. MARKETING FUND (Section 7;5 of the Franchise Agreement.) ‘ [ : y

(a) If we institute an Advemsmg Contribution requirement, we will create a lspemal fund called the "LA
Boxing Marketing Fund" (the "Marketmg Fund"}, into which the Advertising Contributions are deposited, and is for the
benefit,of all Franchise Units and Company Units who contnbute to the Marketing Fund. The Marketmg Fund does not

currently exist. r|
l 3

- {b)  The Marketing Fund i IS administered by the Marketing Fund Committee (the “MFC”). You and the
other Franchlsees will elect or appoint 2 fmembers and we will appoint 2 members to the MFC to serve for a one-year term
corresponding to the calendar year. The %—member MFC will by a majority vote determine the se!ectlon and placement of
national and regional advertising. Each MFC member has one vote. If the MFC is deadlocked, our President will decide.
The Marketing Fund is maintained and operated by the MFC as a fiduciary to you and used to nleet the costs of conducting
regional and/or national advertising and promotional activities on a regional or national scale (including thé cost of
advertising campaigns, test marketing, marketmg surveys, public relations activities and malrketmg materials) we deem
beneficial to the System. We are autharized to charge the Marketing Fund fees at reasonable market rates for advertising,
marketmg or promotional services actuelllly provided by us, in lieu of engaging third party agencies to provide these
services, : ‘ , } .

' (c) All expendltures are af the sole discretion of the MEC. The MFC may spend in any calendar year more
or less than the total Advertising Contnbunons to the Marketing Fuitd in that year. The MFC rhay borrow from us or other
lenderston behalf of the Marketing Fund to cover deficits of the Marketing Fund or cause the Marketing Fund to mvest any
surplus for future use by the Marketing Fund . ’ [

v (d) You must authorize us: to act as your sole agent to enter into contracts with' parties offering promotion,
dlscount or other programs whereby you would receive rebates or marketing allowances ("Rebates") from handling items
offered for sale by the parties. All Rebates will be paid to us and we will contribute them to the Marketing Fund. You
must assign all of your right, title and interest in all Rebates to us, and authorize us to furnish any proof of purchase
ev;dence as may be required in accordanlce with the contracts. All rebates received by us from our Company—Umte will
also be contrlbuted to the Marketing Fund

(e) The MFC will retain our mdependent certified public accountants to prepare an annual audlt of the
Marketmg Fund, at the expense of the Marketmg Fund, and send a copy of the audit to you and all other Franchlsees
within 90 days after the end of each fi scal| Iyear

I
I
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CoLr e i | ‘
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: 12 -1 pm Lunch Break o _ .
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~'ERIDAY. ftem . Professional
'8:30 - 9 am Photos - ! All Instructors
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330 Dismissal . | T
L P . .
: I any Trainee fails to satisfactorily complete Initial Training, as feasonably determined by us, we may: (i) at your

,‘.v“ckperiée and direction, rétrain the Trainefe or train another Trairiee; or (ii) élect to terminate this Agreement and refund the
. Initial Franchise Fee and other fees-collecied under this Agreement to you without interest,less our out-of-pocket costs
[ . : < . . 3 [ .
‘and our standard fees for the training provided (currently $500 per day per person). [Subsection 2.7(b) of the Franchise
" Agreement.] ; | B N ‘ : ' '
- - NG . I \,
N . " ; '_: - 3 ‘i “
We will make available tq’jyod pre-opening, on-site training for/a Business Day by our Opening Supervisor, in
i most instances to be conducted at you:r LA Boxing Franchise shortly before the Opening Date. The on-site training
- program involves a review of required equipment, systems and operations. The Opening Supervisor will also observe

vboxing and fitness training classes and oversee ‘the operation: We'will pay the expensesfi of the Opening Supervisor.
; (Section 2.10 of the Franchise Agreement.) - o e : .

"
+
+

‘ , . A

! ' if L L . . 1

o REFRESHER OR ADDITIONAL TRAINING (MANDATORY} |

W c ! L . - :
We may provide refresher training programs, seminars, or advanced management training for -you and your
{ ép’zployecs at our principal training’ facility in, Costa Mesa, California, 2nd must be attended by you or your Manager.
. Training is not required more often than once a year. However, if you receive an unsatisfactory inspection report from us
"and fail to promptly remedy the deficiencies, your Manager and designated employees must attend refresher training as

" . #'soon as reasonably possible. You must pay for all expenses associated with these programs including the then prevailing

““istandard training fee we charge for these programs and:alt travel, meals a1:1d lodging costs of, your attendees, [Subsection
o L “ ' S ’ .

'

L - 2:11(D) of the Franchise Agreement.]. | i ! :
. o ER -
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‘ ‘_fd‘géms appropriate within or outside the 1;Exczlus:ive Teritory, without offering or providing you the right to participate.

; t : : . Co , )
D - If we have perrfﬁﬁcd the Manager to be an individual other than you, and the Manager fails to satisfy kis or her
;ob;oligations under Subsection 4.9(b) of the Franchise Agreement due to death, disability, termination of employment or for
tary other reason, you must satisfy these obligations until you designate.a new Manager of your LA Boxing Franchise
;ac“:‘ccptagble to us who has successfully c?mplcted Initial Training. You must pay for the expenses associated with Initial
Training, including the then prevailing standard training fee we charge for Initial Training (currently $500 per day per
ipérson). [Subsection 4.9(c) of the Franchise Agreement.] o ot

. ! ICTOR |
! N : L T
R Mr. Anthony Geisler, our President, is responsible for all aspects of training. The Initial Training program will
b coqducted by membc?s of the training staff, who have significant work experience in the boxing and fitness business,
‘physical education coaching, and professional boxing experience ranging from 3 to 12 years in businesses of the type we
t ‘ 1 T

.are ofﬁéring you. See ITEM 2 for Mr. Ge:isler’s and: other staff biograplies and training expericnce.

i t .
. i [

R 1
i 1
\ .

' ~ There is no dis ire?ionary tr;n'nir?g prdgram. -
e ' B . i © ITEM12-TERRITORY - , ©f
- : -0 ) ‘ ‘ ! . ' :

1 1B ! .

s

,  Your Exclusivé Terfitc;ry hj.jis éicﬁned in Sectioﬁs 1.3 and- 19.1 of the Franchisné Agreement. « The written
“boundaries of your territory will be defined by designated U. 8. Postal Zip Code(s). - During the Term, if you are not n

'-Hf‘:fault', we agree not to‘open a Company-Owned Unit-or franchise alflother LA Boxing Franchise within your Exclusive

*Térritory. You will be; assigned a prc;)tected' territory based: upon population density, whether your location is in a

‘metropolitan or rural area, '_but generally we will not place another franchise within 5 miles of the location of your LA

;-B'hqxing' gym, and your protected territory will have a population base of not less than 100,000 people. However, we
‘reserve for ourselves the rights stated in’ Section 5.7 of the Franchise Agreement, which are %uperior to your rights under -

‘this Agreement. i R

m . . .
! . . i

I . i . ‘ .

BT " Subject to the above, we rﬁay ,open -and operate Company Units and grant LA Bo;xing Frandhisés to other LA

t'Bfoxin"g Franchisees or engage any other method of distribution, in our complete discretion; wherever we determine,
iricluding in close proximity to the Premises, and regardless of whether the additional unit or units have an adverse impact
"on your Franchise Busingss. C = - ’ ;

: ! " .. You must operate your LA Boxing Franchise only at'the location within your Exc]lusivé Territory described on
the doycr page, of, if none is stated,jthciPremiSes must be designated Iby you and approved by us and set forth in Exhibit
i &, after you select a site in accordance with Section 4.1.% The location cannot be changed without our prior written consent
“and compliance with our relocation progedures. You must not solicit business outside your Exclusive Territory through

“the uge of an 800 number, catalog, dirett mail, Internet Web Site or’ other advertising or solicitation method without our |

prior written consent. - . :

( The license of the Intellectual Property granted to you has limited exclusivity and that, in addition to our right to
luse and grant others the right to use the Intellectual Property inside and outside the Exclusive Territory, all rights not
Fexpressly granted in this Agreement to you, concerning the Inteliectual Property or other matters, are expressly reserved

.',-f({ir us, including the right to sell LA Boxing Products and services authorized for the LA ‘Boxing Franchise using our
-trademarks through dissimilar channels of distribution includirig National Accounts and under any terms that LA Boxing

i
v

Lok ! 1 . :
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) " ¥ we acquire a Competitive Businéss and units of the Competitive Business encroach upon your Exclusive
Territory, we will have_?l year from the date of acquisition. of .the Competitive Business to sell or consolidate the
‘eficroaching units without being in default under this Agreement. - : ' ’ ‘ ’
P Lo C v oy .

We will not compensate you for any sales made within your Exclusive Territory.
Ei n g t

* = . i . v - g .'I . v - ” . g -

L " We do not have any present intentions to sell similar products and services using either the Proprietary Marks or -

-ot:her trademarks through dissimilar 'chan!ncls of distribution or through a different franchisedéystem.

+

i

A L] ) * X . . :
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: The grant of your LA Boxing Franchise is expressly conditioned upon your successful penetration of the market
?Iin the Exclusive Territoﬁy. You must promote actively and aggressively the products and services of your LA Boxing
. Franchise within the Exclusive Territory. You must maintain minimum Gross Revenues every calendar year during the

Térm of at least 80% of the "desienated average” of Gross Revenues of all franchisees withih the System, including you,

“iexcept during the first calendar year (partial or full) ‘of the Term, -when no performance! standard is in effect. The .
:"designated average" is the average Gross Revenues of all Franchisees within the System.during each calendar vear of the

. Term, without taking into consideration those franchisees that are in the top and bottom 20th percentile of Gross Revenues
_during-this period. Youfr failure to: maintain the minimum performah'cc standard is a material breach of this Agreement.
“THIS:MINIMUM PERFORMANCE STANDARD IS NOT AN EARNINGS CLAIM (SEE 1TEM 19) AND DOES
i N)OTAI'NFER THAT YOU WILL EXPERIENCE GROSS REVENUES OF ANY PARTICULAR LEVEL. . ’

(R ol . g

. | ITEM 13- TRADEMARKS

. Sections 2.12 %md 5.2 of the LA Boxing Franchise Agreément grant to.yoq"thelright to use the Proprietary
~Property we designate only in the manner we authorize and permit and only for the operation of your LA Boxing
! Franchise. b B o . :

[ - i
[ i '
i o

. : E ) ;
;

. . - We derive our right to use and to license others to use the trademark “LA Boxing” from a trademark assignment

.,agreement with LA Boking Aliso. Vicjo, Inc, dated March 29, 2004. The following tradémarks are registered on the
, principal register of the tUnited States Patent and Trademark Office (“USPTO™): ; S
o N ) 4 i .o ) . i

v

. Trademark - ‘ © Registration R " Registration’
" LA Boxing o L 11;/19/03, ST 76438310 Fo
g The FranchiseiAgreément gral‘{fts you :thc right.to operéte you'r business under thé na%ne. LA Boxing and under aﬁy

- other proprietary marks currentty used or that we may use in the future in the operation of your LA Boxing Franchise.

) v o T R . 2
LA Boxing has used the Proprietary Marks and has acquiréd common law rights in the Proprietary Marks-as a

result of this use. ;
ol ' } ' i 1 ot
' PROCEEDINGS * ;
- b
. d :
Ly 3

B ‘There are no currently effective material determinations of the USPTO; Trademark Trial and Appeal Board, the

k)

- Trademark Administrator of any. staté or any court. There are :no currently pending’ infringement, _opposition or
; dancéll_ation proceeding’é'. There is no currently pending material litigation involving the Proprietary Marks, There are no
. decided infringement, cancellation or opposition proceedings where we unsuccessfully fought to prevent registration of a '
.- trademark in order to protect the Proprietary Marks we sublicense. K : : ‘

.

i
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. ‘There are no- other agreements currently in effect fhat hmlt our rrghts to use or Izcense the use to you of the
' Proprretary Mark and other Propn etary Property in any manner matenal to you. :

4

o »‘ i, ' L . . .
. ' ! N 4

ST
N ; ! . . : .
: There are no mfnngmg uses or supenor prior tights actually known 1o us that could'matenally affect your use of
the Propnetary Mark. However, our registration of 'the Proprletary Mark does not prohlblt others from using the .
' Proprletary Mark or confusmgly similar variations of the Proprietary: -‘Mark who may have gstablished prior rights to the
use of:the Proprietary Mark, or confusnllgly similar variations of the Proprietary Mark, in thé territories where neither we
nor olir Franchisees have operated or advertised under, the Proprietary Mark and that are not within the natural zone of
- expansion for future Franchised or Company Units, prov1ded others do so'in good faith and without actual knowledge of
“‘our existence or our Franchisees' use of the Proprietary Mark: We would therefore be unable to prohibit the use of the
Propnetary Mark by others who had prior use of the Proprletary Mark or confusingly similar, variations of the Proprictary
Ma.rk at the time we ﬁrst used them: If others establish prior rights to the Proprietary Mark in certain temtones, we rnay
; “be. restncted in our ab1lrty to use the Propr1etary Mark when expandmg into those territories. '
--YOUR=RIGHTS AND OBLIGATIONS WIT}:I RESPECT TO THE PROPR]ETARY PROI_’ERTY . ‘
i ‘. . g . - ' . '
Your rights to Use the Proprletary Mark are derived solely from your Franchise Agreement and are. limited to the
: operatlon of your LA Boxing Franchise under your Franchise Agreernent and all applicable standards, specifications, and .
operatlng procedures we require during the Term. Any unauthorized use of the Propristary Property including the -
Propnetary Mark is a bieach of your Franchise Agreement and an infringement of our rights in and to the Proprietary
Mark "Your use of the Proprletary Propérty and any good will established by your use inures to our exclusive benefit. The
LA Boxing Franchise Agreement does n'ot confer any good will or other interest in the Proprietary Property to you, other
_ _than the right to operate an LA Boxing Franclnse in compliance with the LA Boxing Franchise Agreement. All provisions
' tof the LA Boxing Franchrse Achcrnent appircable to the Proprietary Mark apply to any otheér trademarks, service marks,
cornrnerc1al symbols, clestgns, artwork and logos that we may adopt use, authonze and sublrccnse to you to use during

ltheTerrn .L , bl R

’
" '

( R v
You must use’tlie Propnetary Markas the sole trade identification: of your LA Boxmg Franchise, and must
1dent!fy your LA Boxmg Franchise 1n the form we require as the independent owner of the, LA Boxing Franchise. You
¢ must; use all Proprietary, Marks and" other commercial symbols that we may sublicense in full compliance with rules we .
enact "You must not use, and are prohlblted from using any Propnetary Mark (including any, future commercial marks we
llcense) in the sale of anTy unauthorized product or service or in-any manner we have not expllc1tly authorized. You cannot
use the Proprietary Mark as, or part of, your corporate or partnership name. You must follow our instructions in
cornplymg with any fi ct1t10us trade or assumed name statutes for the LA Boxzing trade name. You must not use the
2 "' Proprietary Property as security for any obhgatlon or indebtedriess. Without our prior written approval, you must not use
the Proprletary Mark as part of any e-mail address, Web Site, domaln name or any other elgctronic media (including use
. 'with any prefix, suffix or other modrfylng words, term des1gns ‘or symbols) orin any other manner connected wrth a Web
_ Slte advertlsements ond Web Slte or other snmlar electronic media. " :
i - .
! 1
C i - Upon any clan'n of 1nfrmgernent unfair competition or other challenge to your nght to use any Proprictary
" Property, or if you becorne aware of any use of or claims to any Proprletary Property by persons other than us or our
Franchlsees you must notrfy promptly (wlthtn 7 days) us in writing. *You must not communicate with anyone except us
and our counsel in any,infringement, challenge or claim except under judicial process. We have sole discretion as to
1whether we take any act1on in any infringement, challenge or. claim,. and the sole right to control any htlgatlon or other
proceedmg involving any infringement, challenge or claim of zny Proprietary Property. You rnust sign all 1nstruments and
documents render all assistance, and do all acts that our attorneys deem necessary or advisable in order to protcct ‘and
\rnamtam our interest m any litigationtor proceeding involving the Ploprletary Property or otherwise to protect and

' mamtarn our interests in; the Proprretary Property
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. ¥ We indemnify you against.and will reimburse you for all damages that you are h%ld liable in any proceeding
‘involving your use of any Proprictary Property in accordance with the LA Boxing Franchise Agreement, provided that

‘ Jyoiu: () have timely notified us of the claim; (b) have otherwise comiplied with the LA Boxing Franchise Agrecment; (¢)
;allow us sole control of fth_e defense;and settlément of any claim; and (d) cooperate fully with us and our counsel in the
.defensé of the action. | Co - S . ; -

4+
4 B P
4 . . . .
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.- If we deem it advisable, iniour sole discretion, to modify or discontinue the use of;the Proprietary Mark and/or

‘itse one or more additioﬂnallor substitute names or marks, including due to the rejection of any pending registration or
-revocation or cancellation of any existing tegistration of the Proprietaty Mark or the rights of ‘senior users, you must do so |
-at? your sole expense wi‘jnhin 30 days of; our request. We are liable solely to reimburse you for your reasonable direct
‘expenses in modifying or discontinuing the use of a Proprietary Mark and substituting a different Proprietary Mark (these

Py " T . X A . . A
‘expenses may not include any of your expenditures to promote 4 modified or substitute Proprietary Mark).

! : : | L :

: . mz_iM 14 - PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION
»: .0 g . : - . ; ' " i N

i -, Wedonot own_? any rights in anly pateﬁts material to:-the LA Boxing Franchise.

We claim all éommon law copyrights covering various materiels iised in our business and the operation of
Corhpany Units and Frar;ilchises, including advertising and promotional literature and the Manuals. We do not license our
 copyTights in these materials to you under the LA Boxing Franchise Agreement. .
! ’ . . .f 1 i 4 . ’ R ‘:’ .

There are no agreements currently in effect that significantly limit our rights to use or license the use;'to you of
' the copyrights in any manner material to'you. ' : ‘ i ’

" T
w

“". . TheManuals are loaned to you,as discussed in ITEM 11. ‘

-j; ., . The copyrightsl;flave not been f:egister'e:d in thc-United.Statcsl Copyright Office but nfay-"be at our sole discretion.
o i SR R o - :

" There are currently no effective determinations of.the United States Copyright Office or any court regarding any

I'of our. copyrights, nor:are there any currently effective agreements between us and third parties pertaining to our -

~copyrights that will or ‘may significantly limit your use of our copyrighted materiats. Upon any infringement of or

.challenge to your use of any copyrighted work, you must immediately notify us. We have sole discretion to ‘take any’

!"aetion, as we deem appropriate. -
A ;

" 1

. _ If we deem it advisable to mcidify or discontinue use of any copyrighted work and/or use one or more new or
_derivative copyrighted work, you must do so and our sole obligation in this event is to reimburse you for you_f tangible
" costs (for example, changing equipment) of complying with this obligation. - : '

A We are required by the [.A 'Boxing Franchise Agreement to defend you agaifnsth any infringement, unfair
competition or other claim respecting your use of any copyrighted work. We are obligated to indemnify you against, and

!J:tc} reimburse you for, all damages that iyou are held liable in any proceeding from the uscgfof any patent or copyrighted
~ work and of all costs you reasonably incur in the defense of any clairn, provided that you have notified us of the claim as

. described in ITEM 13 and have used thé copyrighted work in accordance with the LA BoxingI Franchise Agreement.

" Under the LA!Boxing Franchise Agreement, ‘you miust not; contest, directly or indirectly, our owner'ship, title,

' right or interest in its copyrights, trade secrets, methods, procedures or any other intellectual property right that are part of

i dur business or contest our sole right to register, use or license others to use the copyrights, trade secrets, methods, or any
. . o P : . s i ‘ .

"o : - '
f B . f
i
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) ’other intellectual prc';j)crt';/ right procédures:

-fstétc_or, any other state where your LA Boxing Franchise'is to b located.

. .
AR : i .

..+ Therc are no infringing usé_s éqtually known to us that could materially affect your use of the copyrights in this

o . We intend to alli-range for tﬁe renewal (common [aw c_;opyright is only good for 1 year) of the copyrigk}t on the
Manuals. . e - ' oo :
. i o T ‘
Section 6.2 of the Franchise Agreement prohibits you from copying the Manuals.
The Manuals and other copytighted materials made available to you contain éonfidential and proprietary

‘information and are our. trade secrets. We possesses and will develop and acquire certain ;confidential and proprietary

L 'iri;formation and trads séprets consisting!of the following categories of information, methods. techniques, procedures and
P l"kr}owlédge we or our Franchisees develop (the "Confidential Infofmation") including: (1) our methods, techniques,
pgaiiprf;cnt and installatién, specifications, standards, policies, procedures, information, concepts, systems, and knowledge

~ »of the experience in ouf development, operation and franchising; (2) our marketing and‘pxj:omotionai programs for LA
.Boxing; (3) knowledge 'of specifications for and knowledge of suppliers of certain maten'a}s; equipment, furniture and

.ﬁ:;(turég for I.A Boxing; %md (4) know}edge of our customer lists, opcfe_iting results znd financial performance.

v

. b . ' . . - %

o . We will disclose to you all p'q,rts of the Confidential Information as are requiréd :':for the operation d_f the LA
+Boxing Franchise during Initial Training, in the Manuals, and in guidance and assistance 'lfurnished to you during the
+ Term, and you may learn additional Confidential Information during the Term. You must disclose the Confidential
;‘:Inforrr'lation to your employees only to the extent reasonably necessary. During and after the Term, you, yOur owners,
;'ir';dcpe;ndent contractors; agents, and employees must: () not use the Confidential Informétjon in any other business or-
' cpadity, including any, derivative or ispin-off of the LA Boxing concept; (i) maintain the absolute secrecy and
_confidentiality of the Confidential Information during and after the Termy; (iif) not makef:runauthorized copies of .any
» portion of the Confidential Informati(n:'l disclosed or recorded in written or other tangible form; and (iv) adopt and
;.igjnplemcnt all procedurés that we prescribe to prevent:unauth'érized use or disclosure of, or access to, the Confidential
?‘Lﬁiforrnation. f ) S o : " :

ol All persons, whom you permit to havé access to the Manuals or any other Confidential Information, must first
- sign our form of Confidentiality Agreement. Nothing contained in the LA Boxing Franchise ‘Agreement will be construed
+ 7t prohibit you from using the Confidential Information in-the operation of your LA leoxi_ng Franchise under your

) Franchise Agreement. i . ‘ : S A D

! t

T ITEM.15 - OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE
3 o FRANCHISE BUSINESS - :

f"._ \

-
1] ¥ * )
! i

o You are not o{;.r employes but are your own'boss subject te our rights under you_'r Franchise AgTeerﬁent. We
; , encourage you to be active in the operation of your LA ‘Boxing Franchise but we do not require any persondl participation®
_+ . on prémises by you. We do not require any personal ‘participation of any specific person affiliated with a corporate or

- /'partnership Franchisee., Your LA ‘Boxing Ffanchise is not a "passive" investment and foq must provide day-to-day

N siuperidsion of the operation of your LA: Boxing business.
= H . y g ' .

v

F‘ i  Unless we othérwise agree in ';m—iting: you must be 1 of the 3 Trainees. Any of the:itraiinees may act as.Manager.
" .«The Manager must devote his or her best full-time efforts to the management and operation of your LA Boxing Franchise.
-~ Youmay hire any Manager acceptable to us rather than be the\-Manager but this wiil increase the cost of operation of your
".I:A Boxing Franchise and may impair results. Any replacement or additional Managers that you hire must satisfactorily
o complete Initial Training before managing your LA Boxing Franchise, unless we otherwise agree in writing. Your
Ty Manager need not have Itamy equity interest in your franchise. You must pay for the expensesfof additional Initial Training,
including tuition, travél, lodging, me!als and salary. Your Managers must sign our form of Noncompetition and
' 7 Gonfidentiality Agreement before you grant access to the Manuats or any other Confidential Information. '
: - . o . . , . ; i
If the Pranchi;‘;e Agreement 1s signed by 2 or more individuals or by a business entity, you must designate in
AR i PR .- . oo ' :

v

, .

o

’
v
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;'{y}iting an individual as the Manager. upbn signing this Agreement. We have the right to rely_;isolely on instructions of the

‘Manager concerning the operation of the LA Boxing Franchise:until we receive a duly signed written notice changing the
T . i

Yk s 1 . . ! .
‘désignated Manager. The Manager must devote his or her best.full-time efforts to the management and operation of your

~..LA Boxing Franchise. . : e , ;
IR g I - , SR - .
. If we have permitted the Manager to be an individual other than the Franchise Owner, and the Manager fails to
"satisfy his or her obligations provided in Subsection 4.9(b) of the Franchise Agreement due to' death, disability,
termination of employment or for any other reason, the Franchise Owner must satisfy these obligations until you designate
a new Manager of your [:A Boxing Franchise acceptable to us who has successfully completed Initiai Training.
‘ * ITEM 16 - RESTRICTIONS ON WHAT THE FRANCHISEE MAYSELL =

B N B 3
. * LISE OF THE PREMISES |

¥

i You must use ﬁqur Premises only for the operation of:you.r LA Boxihg Franchise business. You must keep your
; L{A Boxing Franchise open for business'and in normal operation for the minimum hours and days as we reasonably require
" " in the Manuals or otherw"ise in writing except as may be limited by local law or the landlord's {'ules and regulations.

Pl

] 4

S .
ABBBIWW : \

. . You must sell ‘or offer for sale only the products and services that meet our rcas%mab]e uniform standards of -
; quality and quantity; have been expressly approved for sale in the Manuals or otherwise in' writing by us to consumers

ionly from your LA Boxing Franchise; not sel! any items for redistribution or resale; sell or offer for sale all approved

"-'pi'oducts and services; refrain from any deviation from our standards and specifications for providing or selling the

: pfodq¢ts and services without our written consent; and discontinue selling.and offering for sale.any products and services
t that we reasonably disapprove on a $yst¢l‘,m-wide basis in writing at any time; / o

! ;
L oy S

 SALES RESTRICTIONS - o

, b R v K ; )

! 5 ! . T : . N

. You are not restricted in the customers to whom you may sell approved products or services, or the prices the
¢products are sold or services are rendered.  You must not solicit business outside your Exclysive Territory through the
; use ofian 800 number, catalog, direct mail, Internet Web Site or other advertising or solicitation method without our prior

. 1 written consent.

ur

4 '
| " ITEM 17- RENEWAL, TERMINATION, TRANSFER t
' AND DISPUTE RESOLUTION i

L THIS TABLE LISTS. CERTAIN IMPORTANT PROVISIONS OF THE FRANCHISE AND RELATED
' AGREEMENTS PERTAINING TO RENEWAL, TERMINATION, TRANSFER AND'DISPUTE RESOLUTION.
'YOU 'SHOULD READ THESE PROVISIONS IN THE AGREEMENTS ATTACHED TO THIS FRANCHISE
- OFFERING CIRCULAR. .- = o - o R :

a ok

Section in , ;
Summary - )

e Provision_ |__ Franchise Agreement " _
:| -a. Term of the franchise Section 17.1 - . The initial term of the Franchise Agreement is 10 years
1 o L ’ ‘beginning on the Agreement Date. :
. Renewal or extension Section 17.2' “You have the right to renew for an unlimited nurhber of
: | i0f the term i » L - additional terms of 10 years each, if you meet the

1 - 3 : : . L ' requirements for renewal. i
el . . i . t a - T W . . i
Y| ‘c. Requirements for you Sections:17.2 and 17.3“? ; 1. You must give us written notice of your intention to
.'| ito renew or extend . o - _ exercise the option; : S

i . § :
) t 1 o 1 2. You must complete to our reasonable satisfaction, all
Heo e i . ' ‘| maintenance, refurbishing, renovating and upgrading we
i g = | requite; S o
‘ . | 3. If renovation or meintenance of your LA Boxing
b : ‘ ' - T . . . ! .
: - . Franchise is not possible or feasible. you must relocate

P il
. . + o N |

a

32



Provision i

_+.  Section in
Franchise Agreement

HE

C' N
‘Summary

[
.
:
.
i
t

i

-your LA Boxirg Franchise within your Excluswe
“Territory but not within the protected territory of 2
:Company Unit or another Franchise Unit; = -

‘4, You must not be in default_, of your Franchise .
_Agreement or any other agreement with us; '

:5. You must sign and deliverjto usa Successor LA
‘Boxing Franchise Agreement;

‘6. Yol must comply with all. other requ1rements we
impose under the Successor LA Boxing Franchlse
Agreement;

7. You must sign a general t re]ease of all claims against
.us and our officers, directors, shareholders agents and
.employees; and i -'

8. You must be entitled to continue to occupy your
Premises for the entire Succeeding Term or must obtain
,our approval of a new locatloh for your LA Boxing
Franchlse within your Exclusive Territory but not within
the exclusive territory of a Company Urut or another
“Franchise Unit. .

" We may elect not to enter intg a successor 1.A Boxing

“Franchise Agreement if: ;

«(1) we provide you with wntten notice of its interition not
“to enter into a successor LA Boxmg Franchise

- Agreement at least 180 days before the end of your
“Franchise Agreement (il) wei “have no more than one
‘Franchise (excluding Company {nits) then operating
-under the System in the ADI you serve; and (iii) the
refusal to enter into a successor LA Boxing Franchise

i Agreement is not for the. purpose of convertmg your
Premlses tg a Company Unit. ’

‘d. Termination by you:

Section 2.1

If you:are in substantial comphance with the LA Boxing

Franchxse ‘Agreement and welmaterlally breach the LA
Boxmg Franchise Agreement and fail to cure the breach
‘withinl a reasonable time (at Jeast 30 days), after written
- notice of breach is delivered to us, you may terminate
wthe LA Boxing Franchise Agreement You may also
-terminate the Franchise Agreement on any grounds
avar]able under law. - ¢ :

le. Termlnatlon byus |
:without cause . i

None '

. None

‘ai "

it ‘f Terrnmatron by s w1th

Sections 12.2, 12.3 and 12.4

. We may only terminate your Franchlse Agreement with

‘cause. .4

cause

"Cause" defined — ;
: defaults which can be 4
WL cured

Section 12.4

|

Any default othcr than those Spec1ﬂed in Sections 12.2
-and 12.3 of your Franchise Agreement may be cured
within 30 days of written notice from us of the default.

sk 1h "Cause" defined — 1\
defaults which cannot be
. .cured b

Sections 12.2 and 12.3

!

50 ~1 O W L) b

|" The following defaults may fiot be cured: - |

. Violation of environmentai iaws;

- Insolvency or general assignment for cred1tors

. Filing in bankruptey; =~ o

. Adjudication of bankruptcy; _—

. Filing for appointment of a receiver or custodran
. Appointment of a receiver, or custodian;

. Filing for compaosition w1th creditors; .

. Judgment of §5. 000 or more remains unsatisfi ed

(93]
AFS)
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Provision

‘Sectlon in
Franchlse Agreement

.
Summary

4

»
K

|

i
o g l‘ +
1

¥

9. Execution of levy; :

*10. Filing of foreclosure suit;

11 Sale of your assets after levy,

12. Abandonment;

13, Threat to public safety remains-uncorrected;

14, Fm}ure to maintain cleanliness or sanitation;
. 15. Conviction of any offense that might materially

adversely affect the System;

-| 16. You deny us our right of inspection or audlt
17, You engage in deleterious _Iconduct

| 18. Unlauthorized assignment; ’

| 19. Breach of confidentiality or noncompet1t1on

provisions of your Franchise Agreement
20. You knowingly maintain false books or records
21. Failure.to timely transfer oh your death or mcapac:ty,

22. Uncured default under your lease;
+'23. You misuse any of the Proprletary Property; and
24, Three or more notices of defau!t for same or similar

default:dumn,q, any 12 consecutive months.

“i, Your obligations on ;
! t‘ermination/nonrenewal'
3

3 : "

Lo

Sections 14 1(b), 15. 2
ARHCLES 6 and 13*

t
1
i
"
'

'
|
3
1
1

. '10. Discontinue use of the Prebrietary Marksi
11. Assign your lease to.is; and

You must: i
1. Not compete with us or any; of our LA Boxing -
Franchisees for 24 months after the end of your

| Franchise Agreement within 25 miles of any LA Boxing

Franchise or Company—Owned Unit then in operat:on or
under construction; .

2. I.ndemmfy us from any losses or damages we sustain
as a result of your LA Boxing | Franchise;, "

3. Mamtam confidentiality of all our Conf dential:
Informanon

4 Cease operating your LA Boxmg Franchlse

5. Pay.all amounts you owe to.us;

6. Comply with our optlon to purchase your LA Boxmg

Franchise; .
7. Distinguish your Premlses from any indicia of the
System; . : . '

- 8. Avoid unfair competition wnth us;

9. Return all Proprietary Property to us;-

12. Pay us liquidated damgges"

i Assignment of contract
- by us-

Section 11.1

i

1

There are no restrictions on oulr right to a551gn our

' mterest in your Franchise Agreernent

We have the right to assign thi§ Agreement to any!

| person without your consent provided the transfer is part
of a merger or sale of the entire System and the -

- transferee has sufficient business. experience, aptitude
‘and financial resources to competently assume our

obligations under this Agreement

k. "Transfer by you &
) deﬁnmon

Sections 11.2, 11.3and 11.4 .

Transfer means any sale, assi gnment transfer,
conveyance or gift, whether voluntanly or involuntarily,
directly or indirectly, by operation of law or otherwise,
of any direct or indirect interest in your Franchise

P e T

, ‘ ]
4 ' ' ‘ i

‘Aoreement or in your LA Boxing Franchise. ‘A transfer
R T R
- . :l ) [
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% -,Section in

B

Summarv

- Franchise Agreement

5',

l

of less than 25% of the votmg rights or ownership
,mterests in the above and 2 transfer to any other original
‘owner of your LA Boxmg Franchise is not consxdered a
transfer. . i

l Our approval of
4 transfer by vou

Sections ;11.2 and 113

t

‘We have the right to approve or chsapprove of any
transfers.

m. Conditions for our .
approval of transfer -

Sections ll_.2 and 11.3

.'!

1

‘1. We do not exercise our nght of first refusal;

1.2 You'are not in default under any agreement you have

4
i

‘with us or any Affiliate;
‘3. You must sign a general release of us;
4. The transferee may not have any other business that

| competes with us or any LA Boxmg Franchise;

. . q .
5. The transferee must sign our then-current form of LA

Boxing Franchise Agreement;!

6. The transferee must pay a. transfer fee of $10, ;000;
7 We must interview and approve the transferee; -

8. The transferee must sat1sfact0nly complete our.
application procedures; - '

1 9. The transferee must renovate your LA Boxmg

Franckise as we specify; | .
10. The transferee must properly assume all your
obligations, including your lease :
11. The transferee must successfully compiete In1t1al
Tra]nmg and

12. We must approve of the proposed terms of sale or
other factors involved in the transfer,

“n: Our right of first
Jrefusal to acquire your |

'ab].l'siness i '

Section 11.6

v . 1

-

[

We have the option to purchase on the same terms as
contained in the Offer. We w1]] give you writien notice
of election within 30 days after our receipt of the Offer

‘ not:ce and all required information.

,:_o Our option to purchase
. your business

Section 13.4

[t

'

We have the right (but not the duty), exercisable upon
written notice to you given within 30 days after

| termination of the LA Boxing Franchise Agreement, to

purchase for cash any assets of; iyour LA Boxmg
Franchise at the fair market value

“p, Your death or ,}
- disability

Section 11.4

You or your representative must: ‘
1. Provide a replacement manager satisfactory fo us, and

| 2. Upon your death, your LA Boxing Franchise must be

transferred within 12 months of your death in
acéordance with the transfer provrsrons of youtr

, Franchlse Agreement. Db

'covenants during the term
‘of the franchise E

'q+ Non-competition ’l .

Subsection '14.1(b)(i)

You mist not: i

1. Influence any Business Associate of us to modlfy its

relationship with'us; - i

- 2. Have any involvement with any Competltwe

Business; or
3. Interfere with our busmess or any of our other LA
Boxmg Franchisees,.

. ,Non-competition
covenants after the .
fzanchlse is terminated 0
exp1res ' 5

Subsection 14.1(b)(ii)

You must not, for 24 months after the end of your |
Franchise Agreement: :!

I Influence any Business Assocmte of us to mod1fy its
relat10nsh1p with us; - o

*35

1 2. Have any mvolvement w1th anv Competltwe

]




Section in T , N ' Co
Franchise A ) o L Sumnia : :
N . | “Businegs, within 5 mjles of any LA Boxing Franchige
‘then in operatiop of under construction; oy © ¢
3. Interfere with our business or any of our other La
Boxing Franchisees, -~ . T o
Your Fianchige Agreement mist not be modifieq
withouit the consent of both yoif: and us except:
1. We may change the contents of the Manuals; .
2. We may modify the System; and : L
3. A court may modify any provision of your Franchise
A, ent in accord with dppii L

Sections 6.3, 14,1(d), 20,1
and 202 ,

S. Modification of the
. agreement

it.}[ntegration/me;‘ger :
clause ' -

u. f.Dispute resolution by |

All disputes rmuys; be resolved first by mediation and, if
arbitration or mediation | : -

mediation is not Successful, then'by arbitration except
| -claims in'\;'olving: - G

1. The Proprictary Property; -

2. Any lease or sublease of reaf Property;
3. Your 6bligations UPon fermination or expiration of
your Franchise A grecment; :

1'4. Any trasisfers; o .

5. Matters involving claims of danger, health or safety;

.| and ' ; ; -
- 6. Requests for restraining orders, Injunctions or similar -
' procedures: : ' '

fferirig C
-Except to
Trademark A
Sections 105

| Addendum, if any, attached to thig Franchise Offering
ircular,’ K ' ’

Circul

= ) - These states have statutes that
Mmay supersede the Franchlise Agreement in your relationship with LA'-!Boxing including,the areas of
té:imination and renewa of your Franchise: ARKANSAS [Ark. Code Sections 4-72-21¢ to 4-72-2107,
CALIFORNIA [Bus. & Prfff. Code Sections 20000-20043], .QONNECIICUT‘[Gen. Stat. Section 42-

ot
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R
- 1

[ . . DR - . !
.. 133c er seq.], DELAWARE [Code Scctions 2251 to 25561, HAWAIL [Rev. Stat! Séction 482E-61,"
4 » - ILLINOIS [Chapter 815 ILSC 705/19. AND 705/20], INDIANA [Stat. Sections 23-2:2.7 and 23-2.5-1],:
. MICHIGAN [Stat. Section 19.854(27)], MINNESOTA [Siat. Section 80C.14], MISSISSIPPI [Code:
Section 75-24-51 to 75-24-61], MISSOURI [Stat. Section 407.400 to 407.410], NEBRASKA [Rev.’
Stat. Section 87-401 to 87-410], NEW JERSEY [Stat. Section 56:10-1 to 56:10-12), RHODE ISLAND
[Stat. Section 19-28.1-14], SOUTH DAKOTA [Codified Laws Section 37-5A-51]; VIRGINIA [Code’
13,1-557-574],;WASHINGTON [Code Section 19.100.180],.and WISCONSIN [Stat, Section 135.01 to”
135.07]. These and other states may have court decisions that may supersede the Franchise Agreement:

e + inyour relationiship with LA Bclnxing including the areas of termination and renewal of the Franchise.
" ‘ * Termination.on Bankruptcy. A provisionin your’LA Boxing Franchise Agreement that terminates,
' Lo your LA Boxing Franchise upon your bankruptcy may not bé enforceable under Title 11! United States”
. '+ . Code Section 101 et seq, . : S : N e

B - 1 N . . N +

. . : N ‘ e . . ‘,
bl : : . . T e
. ) Resmnmms_to.u_ﬂm;]inﬂﬂmnﬂﬂﬂﬂ—mgm These states have statutes that, limit our ability to’

restrict your activity after the' LA Boxing Franchise’ Agreement has ended: Calif?miaf Business and
Professions Cdf:le Section 16,600, Florida Statutes Section 542.335, Michigan Compiled Laws Section-
445.772 ef seq., Montana’ Codes Section -30-14-201, North Dakota Century 'Code Section 9-08-06,

Oklahoma Statutes Section 157217-19, Washington Code Section 19.86.030. "QOther Sta:tes have court
decisions limiting our ability to restrict your“activity after'h_the LA Boxing Franchise Agreement has’

ended. ! ‘ _ a
SR N .. ITEMI18-PUBLIC FIGURES

, R ! : .

We do not use any public 'ﬁgur:e to promote our LA Boxing Franchise, but reserve th'e right to do so in t_he future.

3 : .. . . . i

" f o 4 K ot r :

o o ITEM 19 - EARNINGS CLAIMS

. o :

We do not fumish or authorize our salespersons to furnish any oral or written information concerning the actual

o;r potential sales, ¢osts,:}income or profits of your LA Boxing Franchise. Actual results vary hfrom% LA Boxing Franchise to
¢ LA Boxing Franchise. We cannot estimate the results of any particular LA Boxing Franchise. | :
. ' 1. . Lo N . ;
: ' - We specifically instruct our sales personnel, agents, employees and officers that they are not permitted to make’
. any claims or statements as 1o the camihgs, sales or profits, or.prospects or chances of success, rior are they authorized to
4" represent or estimate dollar figures as to any Franchise Business or Company-Owned Unit. Vo <

$
' y

" ITEM 20-LIST OF OUTLETS

i

o4 G o,
S : LA BOXING FRANCHISES STATUS SUMMARY

FOR YEARS 2006/2005/2004" Lo

| S LEFT | TOTAL® | FRANCHISES

o 1 Ce : REACQUIRED THE |; FROM | OPERATING

cona féCANCELED‘ NOT " BY SYSTEM |i LEFT | ATYEAR

STATE* | TRANSFERS | & OR , | RENEWED | LABOXING | OTHER JCOLUMNS _END

R TERMINATED | . . . : ' e ;

Cca T 000 : 0//0 0/0/0 0/0/0 0/0/0 | 000 6/6/2
Ccodt | L o0 Y o/00 | 0/0/0 0/0/0 b 0/0/0 2/2/0
o L0000 T o0 | ool ] o 0000 ool |1 070/ 0/0/0
I FL | 0/0/0 T oo L cooo | 00/ o0/ |2 onojor | P 1/0/0
MA® b 0/0/0 b 0/0/0 0/0/0 0/0/0 0/0/0 |1 0/0/0 1/1/0
Pnv A 001 s 000 0/0/0 . 0/0/0 0/0/0 |1 0iofe _10/0.




2 ! : .
e ; , L _ LEFT TOTAL® | FRANCHISES
: i . B REACQUIRED THE FROM OPERATING
S (R | CANCELED: |' ' NOT BY = | SYSTEM " LEFT AT YEAR
STATE*, |; TRANSFERS " OR . {|RENEWED | LABOXING OTHER COLUMNS END
RS TERMINATED ‘ _ { :
NJ 0/0/0 0/0/0 v 0/0/0 0/0/0 0/0/0 101070 0/0/0
- NM * 0/0/0  0/0/0 f0/00 0/0/0 '+ 0/0/0 10/0/0 1/1/1
NY 00 00 0/0/0 0/0/0 0/0/0 10/0/0 0/0/0
TX /070 o0 |1 0/0/0 0/0/0 = /0/0 f0/00 | 0/0/0
UT " 0/0/0 vo0/0/0 < | 0040 0/0/0 0/0/0 . 10/0/0 0/0/0
VA . L 0/0R + 0/0/0 ©0/0/0 0/0/0 0/0/0 : 0/0/0 0/0/0
TOTALS - 0/0/0 , 000 ¢ |1 0/0/0 0/0/0 . 0/0/0 | [ 0/0/0 ©12/10/3

4

'

P

‘{* No other states are mvolved ;

Y Note (All numbers are as of February 2

“¥ The numbers m the "Total" column may exceed the number of Fr.

1]

8, 2006 for each category

...2.—-——_-—-

anchises affected because several events may

have affected the same; Franc}use For example, the same Franchlse may have had'multlple owners. " NOT
APPLICABLE
We do not own Or operate; company—owned businesses of the type we are offermg you ) .
By 7 ) : .
o { PROJECTED OPENINGS AS OF FEBRUARY 28, 2006
: FRANCHISE ) PROJECTED - PROJECTED
: : ! ' AGREEMENTS NEW FRANCHISES 'COMPANY OWNED
" STATE' 1 SIGNED BUT IN THE OPENINGS IN NEXT
’ P ) J UNIT NOT OFPEN NEXT FISCAL YEAR i 'FISCAL-YEAR
CA ; -6 . 3 ' 0
co 0 1 ) 0
CT : 1 .0 ! 0
; FL W o 1 ; 1 0
! MA | { 1 : -0 0 0
N 5 : 0 P 0 ; 0 B
. NJ i 4 : 0 i 0 |
YR :L 0 0 i 0
I NY : 12 " 1 1 0
N ‘- 3 1 i 0
N " T 0 : 0
covas i 1 1 1 ! 0
. |LTOTALS j 19 8 0

Lo

: .
t
»

! No other states are involved. :

Attached as EXhlblt Disa complete list of the name

|
[t

Franchlsees under aLA Boxmg Franchlse Agreement w1th us. -
Cr :

¥

The following ¢ contams the names, last known home addresses and h

t

t
T

' i o
s, addresses and telephone| numbers of all LA Boxing~

ome telephong numbers of all LA Boxing -




Fra.nchlsees that have been terminated, . canceled not renewed, or otherw1se vo]untanly or mvoluntanly ceased to do
busmess under a LA Boxing Franchise Agreement during fhé most recently completed ﬁscal year or who have not
commumcated with.us within 10 weeks of the effective date of this Franchise Offering Clrcular NONE : :

»
o

SRR e BT e e T

I
i . % ITEM 21 FINANCIAL STATEMENTS !
' . B .
’ ; ... Attached as Exhlblt E is our Independent Audltor s Report of audited fmanclal statements for the periods
:,],a_u_uarv 1 Meh:mﬂi.lﬂﬁi_]ammrv l..Zl]ﬂS_m_D.Lther 3 2[!05 aw
312004, : ; t .
%% QOurnext fiscal year ends Decerrnber 31,2006, . ER ‘ S '
N . ITEM2Z2- CONTRACTS
¥ 1 S ; :
The following'contracts, agreements and other re]evant documents are attached as Exhibits to thls Franchise
Offenng Circuiar: ! o : i
k . o ‘;
C Exhibit C LA Boxing Franchise Agreement .
: Exhibit B SthteLaw Addendum < - o
] ! s g
@ i g ' ITEM 2- RECEIPT e
“. ‘ ] .o o ’ . ) .

+  The last page of the Offermg C1rcular isa detachable document acknowledging rece1pt of the Offermg Circular
by you. The Acknowiedgrnent of Recelpt by the Prospectlve Franch1see is attached as Exhﬁnt F, :
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Minnesota Department of Commerce
85 7" Place East, Suite 600

. St. Paul, MN 55101-3165  °
(612) 296-6328

o b b Y ‘:1 :
L Y f !
L b k " - '
o 0 B )
; EXHIBIT A -LIST OF STATE ADMINISTRATORS -
8 : AND AGENTS FOR SERVICE OF PROCESS ' \'
v ' s : . AGENT FOR SERVICE OF
i STATE - _STATE ADMINISTRATOR . _PROCESS
CALIFORNIA ‘» ' California Commissioner of California Commissioner of ;
}' Corporations . Corporatlons
; . Department of Corporanons Department of Corporatlons
v 1350 Front Street, Room 2034 1350 Front Street, Room 2034
i ' San Diego, CA 92101 San Diego, CA 92101
: ; (866) 275-2677 : '
S . : (619) 525-4233 A
HAWAII : . Business Regulation Division Director of Hawati Department of
I . |, Securities Compliance Commerce and Consumer Affairs
' 1 . Department of Commerce and 1010 Richards Strect
N Consumer Affairs Honoluly,/Hawaii 96813 -
' ' 1010 Richards Street R '
o " ' Honolulu, HT 96813 '
. ! ' (808) 586-2727 : :
-ILLINGIS : " [llinois Attorney General Illinois Attorney General
SER | 500 S. Second Street - | 500 Sc)uﬂf: Second Street
’ . Springfield, IL 62706" Springfield, IL 62706
L i '(217) 782-4465 ‘ ;
. INDIANA ) ' Indiana Secretary of State Indiana Secretary of State
o | Securities Division 201 State House ‘
) . Room E-11 Indianapolis, IN 46204
- : ' 302 West Washington Street 0
! ; Indianapolis, IN 46204 ) .
% ! _(317):232-6681 a N
MARYLAND A ' Office of the Attorney General . Maryland Securities Commissioner
S fi " Securities Division ' 200 St. Paul Place !
200 St. Paul Place Baltimore; MD 21202
I b, * Baltimore, MD 21202
vl i ' (410) 576-7042
: MICHIGAN [ Franchise Administrator '| Michigan Department of Commerce,
N I - Consumer Protection Division . Corporatiéns and Securities Bureau
- ; - Antitrust and Franchise Unit. 6546 Mercantile Way
, 4 |; Michigan Dcpartment of Attomey P.0O. Box 30222 g
L ': ! General ‘ | Lansing, IYII 48910 -
U 670 Law Building . c i -
§ - Lansing, MI 48913
b 2 (5173.373-7117 B . :
 MINNESOTA ) . Franchise Examiner " The Commissioner of Commerce of

Minnesota : .
Depanment of Commerce

85 7" Place East, Suite 600
St. Paul. 1\'/IN 55101

PRSI

+

K
&

B




[.NEW YORK

Secretmy of State of the State of New

. foy
Ut

"RHODE ISLAND

4

Division of Securities. ]
: 233 Richmond St., Ste. 232'
Prowdence R102903-4232
(401) 277-3048 '

) Bureau of Investor Protection and
j Securities ‘ York 1
¥ ¥ ‘ New Yark State Depanment of Law_ 162.'Washingion Avenue
1'.? 4 23" Floor . Albany, NY 10271
; ; - | 120 Broadway .~ - L
: ; | New York, NY 10271 .- i
vl ; 1 (212) 416-8211 '
.NORTH DAKOTA | Franchise Examiner ) { North Dakota Securities
; : d | Office of Securities Commissioner Commissioner
O 600 East Blvd., 5th Floor- State Capnol
; | Bismarck, ND 58505 Blsmarck iND 58505
T : | (701)328-4712 .
'OREGON - : | Department of Consumer and Department of Consumer and
i ) | Business Services Business Services
! i Labor and Industries Bm]dmg Labor and/Industries Buildin g
; ‘_ Salem, Oregon 97310; Salem, Orégon 97310
i (303) 378-4140 (503) 378-4140
' Chief Securities Examiner ; Director of Rhode Island Department

of Business Regulation
Suite 2324

1 233 Rlchmond Street
) Prov1dence RI20903-4232

SOUTH DAKOTA

1

| Pierre, SD 57501-5070
| (605)773-4013

" Franchise Admmlstratpr
I Diviston of Securitiest .
' 118 West Capital

Director of South Dakota D1v:smn of
Securities |

118 West _Capitol Street

Pierre, SD'57501-2017

Clerk of the State Corporatlon

'Division of Securities

Department of Financial Inst1tut10ns
"P.0. Box 1768

‘Madison, WI 53701

'{(608) 266-8559

VIRGINIA . Chief Examiner
; r i State Corporate Commtssmn Commission -
. ‘ | Division of . Securities and Retail | 1300 East Mam Street
v i ‘ Franchising g Richmond; VA 23219
: '1300 E. Main St., 9th Floor
j IRichmond, VA 23219 .
SR S 1(804) 371-9051 P
;WASHINGTON . : i Administrator Director of‘ Washington Financial
S . } {1 Department of Financia Instltutlons Inst1tut1ons .
S i ' Securities Division  © General Adm1mstrat10n Bulldmg
Lk ] 'P.0. Box 9033 Securities Division — 3 Floor West
: i 'Olympia, WA 98507-9033 210-11" Street SW
i 4 (360)902-8760- _ © Olympia, WA 98504
WISCONSIN : . Franchise Admiinistrator Comumissioner of Securities of

W1sconsmu
101 East Wllson Street
Madison, \INI 53702

L

3

1
I
o
1

Franchise Rule Coordinator

Division of Marketing Practices
Bureau of Consumer Protectlon
Pennsylvama Avenue at 6™ Street NW
Wasthton D.C. 20580°

(202) 326-3128
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. b EXHIBIT B—REGISTRATION STATE ADDENDA
. ’ ‘ TO FOC AND FRANCHISE AGREEMENT
Lo 3 ) - i M '
E L -+ . CALIFORNIA ADDENDUM TO
W o ERANQH]S_EQEEERING_CIRCHLAR
T {! o -k $ S .
: 1. THE' CALIFORNIA‘ FRANCHISE INVESTMENT LAW R_EQUIRES THAT A COPY’ OF ALL
T PROPOSED AGREEMENTS RELATING TO THE SALE:-OF THE FRANCHISE BE DELIVER_ED TOGETHER
- WITH THE OFF ER.ING C]RCULAR
2. Ne1ther LA Boxmg, nor any person or franch1se broker in ITEM 2 of the FOC 18 subjeot to any
eurrently effective order of any national securities association or national securities exehange as defined in the
Securities Exchange Act of 1934, 15 U.S.C.A. 78 ef seq., suSpendmg or expelling such persons from members}up n
to that association or exchange . ' !
; R . . g :
3. Cahforma Business and Professions Code Secuons 20000 through 20043 provxde nghts to the
franclnsee concerning termination oOr nonrenewa] of a franchise. If the franchise agreement contains a provision that
/] is mconsrstent with the Iaw the law will control. : o

a K i

Cod

2
i
‘-3

l ) ' .
v - 4, The franeh15e agreement provides for terrmnatlon upon bankruptcy iThis provision may not be

: enforceable under federai bankruptcy law (ll Us.C. A Sec 101 et seq o ' i

;
:,I' "

+

-5, The ﬁ-anchlse agreement contains a covenant not to compete which extends beyond the termination
of the franchise. This prov1s1on may not be enforceable under Cahforma law. P
. b i , h Lo
6 "The franchlse agreement contains .a 11qu1dated damages cIause Unfder California Civil Code -
Sect1on 1671, certain 11qu1dated damages clauses are unenforceable. ' ;
=; R : ti

f' 7. The franeh;se agreement Tequires bmdmg arbltratlon The arbitration w111 ocour in Orange County,
Cahforma The prevaﬂmg party is entitled to recover reasonable pre-institution and post—mstltutmn attorneys' fees,
court costs and all expenses even if not taxable as court costs. Prospective franchisees are encouraged to consult
prtvate legal counsel to determine the applicability of Ca!rforma and federal laws (such as Business and
' Professzons Code Section 20040.5, Code of Civil Procedure Section1281, and the Federal Arbitration Act) to ‘any

provzszons of a franchisé agreement resrrzctmg venue to.a forum outsrde the State of Calgforma

I i :

[ Section 31125 of the California Corporatlons Code requires us to give you a drscIosure doeument
m a mel containing the mformation that the Commissioner may by rule or order require, before a solicitation of a
proposed mater:al modrf‘ cation of an ex1stmg franchise {California Corporatton Code §§ 31000 through 315 1 6)
e Busmess and Professwns Code § 200]0 vo1ds a waiver of your rwhts under the Franch:se
Relatlons Act. (Busmess!and Professnons Code §§ 2000 through 20043), ’ i '

. P - O_theLState_Addenda

ko AR PR ' ' 3 "

:_ © - The states of Cahforma Hawau Iinois, Maryland M1ch1gan Minnesota, New York, North Dakota Rhode”
Is]and South Dakota, Virginia and Washmgton require that the FOC and Franchise Agreement be amended to
conform to their state’s franchlse laws as part-of the state’s registration and approval of the franchise offering. This
must be done before we offer or sell any franchises' in those states or to residents of4 these states. If we have
reglstered in any of these states, attached are the applicable Addenda to the FOC and Francmse Agreement that app]y :
only to res1dents of that state and/or Where the LA Boxmg Franchise will be located in such state. .

[ )
- . ‘
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LA, BOXING FRANCHISE AGREEMENT
4
I f .
K ; , : Between _;
-;; . LA Boxmg Franchlse Corporatlon, ‘ ,
‘ a California corporatlon v
u R i b
# : ‘-
(Eranchisor)f 1
3 ' s .
N C ’
P and ;i
.
: (Franchisee) :
L h H . A .
; i CDated: . < 2006
i :
! Location: y |
e : ; o
o : ? .
. 'Reserved Area: ’ .
5 ?
i

3195-H Red Hill Avenue
" Costa Mesa, California 92626

(714) 668-0911

© LA BOXING FRANCHISE CORPORATION



