Item 1
The Franchisor, Its Predecessors and Affiliates

To simplify the language in this Offering Circular “PBFC,” “us” and “we” mean Planet Beach
Franchising Corporation, the franchisor. The term “you” means the person who buys the franchise, or the
franchisee. The person buying the franchise may be a natural person, partnership, corporation, or limited
liability company. If the franchisee is a partnership, corporation, or limited liability company the term
"you" does not include the entity's partners, officers, directors, shareholders, members or managers unless
otherwise stated.

The Franchisor, Its Predecessors and Affiliates

We were formed on September 26, 1996, as a Louisiana corporation, and do business under our corporate
name and as Planet Beach Tanning Salons. Our principal business address is 5161 Taravella Road,
Marrero, Louisiana 70072. Our agents for service of process are identified in Exhibit 2 of this offering
circular.

We have been offering franchises of the type being offered in this offering circular since April 1996. We
have never offered franchises in any other line of business.

We have been offering Area Representative development rights since January 1997.  Area
Representatives operate at least one spa and sell additional spas to others in their territories. Area
Representative rights are offered through a separate registration as well as a separate Uniform Franchise
Offering Circular.

Our affiliate, Planet Beach Real Estate, LL.C ("PBRE") was formed on February 1, 2002 as a Louisiana
limited liability company, with a principal place of business of 5161 Taravella Road, Marrero, Louisiana
70072. PBRE has never offered franchises in this or any other line of business nor has it ever operated a
business of the type being franchised in this offering circular.

Our affiliate, Planet Beach Tanning Salons, Inc. was formed on April 1, 1996 as a Louisiana corporation.
Its principal place of business is located at 5300 Tchoupitoulas Street, #F-7, New Orleans, Louisiana
70115. Planet Beach Tanning Salons, Inc. has never offered franchises in this or any other line of
business nor has it ever operated a business of the type being offered in this offering circular. PBTS owns
all of the Marks and has licensed the Marks to us and has given us the right to sublicense the Marks to our
franchisees.

Our affiliate, Planet Beach Franchising, LLC ("PBF") was formed on August 20, 1998 as a Louisiana
limited liability company. PBF is no longer engaged in business in any capacity. From August 1998
until June 1999, PBF sold 13 franchises of the type being offered in this offering circular. PBFC has
assumed the obligations of PBF under the outstanding franchise agreements, and all renewals will be
through PBFC.

Other than as set forth above we have no other predecessors or affiliates.

The Franchised Business

We grant franchises to qualified individuals for the right to operate a tanning Spa with a minimum of 7
picces of equipment, a lesser amount of equipment may be approved at PBFC’s sole discretion (the
"Franchised Business” or "Spa"). You will operate the Franchised Business from an approved location
(" Approved Location") using our proprietary business format (the "System") and the trade name "Planet
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Beach” and such other trademarks, service marks, logos and other indicia of origin (our "Proprietary
Marl‘cs") as we may designate for use in connection with the Franchised Business. You will operate the
Franchised Business according to the form of franchise agreement ("Franchise Agreement") included in
this offering circular as Exhibit 6, and our confidential operations manual ("Operations Manual™),
descfibed in Item 11 of this offering circular. 1

;
Market Competition

| i
As aj System franchisee, you will be offering and selling tanning and spa services and products. The
genexi‘al market for the type of business that we are marketing is well developed iand competitive. The
Franchised Business will compete with other local, regional and national tanning sz lons, spas, department
and retail stores for which the market is well developed and highly competitive., We plan to continue
contrpl]ed expansion o improve name recognition and the reputation of the system.:

l
Industry Specific Regulations

|

Tannijng Spas are regulated in certain states and counties and regulations are constantly being updated and
revise:d. We urge you to research your state and county laws regulating the tanning industry. State
regulators are identified in Exhibit 10 of this offering circular. You will also have: to comply with state
and local laws and regulations applicable to health and safety. Further, the Franchised Business will be
subjc?t to all laws and regulations that apply to businesses generally. ‘

4 Item 2
! Business Experience

|
President and Chief Executive Officer: Stephen P. Smith, CFE

Mr. Smith is one of our founders. Since April 1996, Mr. Smith has served as President and CEQ of
IPBFC{‘. Mr. Smith is a franchisee of one Planet Beach Spa in New Orleans. ‘

Sentor Vice-President, Franchise Sales: Nancy M. Price, CFE

e

Since April 1996, she has served as our Vice President of Franchise Sales. Ms. Priceiis a franchisee of one
Planet Beach Spa in Marrero, Louisiana.

ISenior? Vice-President, Chief Qperations Officer: Richard L. Juka, CFE

|

| 1

Since July 1996, Mr. Juka has served as our Vice President and Chief Operating Offi;:er.

|
Vice-President, Franchise Sales: David Mesa. Jr.. CFE
{
I\!/Ir. ij:sa was the Director of Business Operations for Allegis Group from February 1995 until November
2003. He joined PBFC in December 2003.

Vice-President, Franchise Relations: Kathleen Moll. CFE

‘ .

i i
IV}'_[S. MP]I began her carcer with Planet Beach while attending Tulane University in New Orleans as a
salon associate in the fall of 1996. Upon graduating from Tulane she became the General Manager of the
Planet Beach tanning salon in Marrero, LA in September of 1999. In March of 2000 she began working

for PBFC and in February of 2003 she was promoted to the executive position she now holds,

Planet Beidch Franchising Corporation 6
Uniform Eranchise Offering Circular 03/06
Registration and Non-Registration States

|

i
i
|




Chief Information Officer: Toby R. Kendall

Mr. Kendall was the Director of Product Development for Interactive Design, Inc. in Atlanta, GA from
July 1995 to September 1998. From September of 1998 until the present Mr. Kendall has been the Chief
Information Officer for Planet Beach Franchising Corporation.

Director of Education & Executive Developrent: Kim H. Dowell, CFE

Ms. Dowell began working with Planet Beach in March 1998 as a Salon Manager, continuing on as a
District Manager and Grand Opening Specialist. From February 2001 through January 2002, she worked
as a Franchise Sales Representative for PBFC, and then resumed the position of Equipment & Lamp
Specialist, which she held through December 2003. Ms. Dowell was the Director of Education &
Research in 2004, Franchise Performance Director in 2005 and currently oversees the Education and
Executive Development Departments for PBFC.

Director of Leasing: Chad Calongne

Mr. Calongne was employed by Property One, Inc. where he concentrated on leasing office and retail
space for landlords from February 2000 to October 2001. From October 2001 until November 2002, Mr.
Calongne was Director of Leasing and Property Management for Orthodontic Centers of America, Inc.
There he focused on working with affiliated orthodontist and pediatric dentist to strategically locate their
practices and maximize revenue. From November 2002 until October 2004, Mr. Calongne was hired by
Sizeler Real Estate Management Company, Inc., subsidiary of Sizeler Property Investors, Inc., to lease
two regional malls and seven strip centers consisting of over 1.5 million square feet of retail space. From
October 2004 until August 2005, Mr. Calongne worked as Director of Leasing and Property Management
for Orthodontic Centers of America, Inc. In August of 2005, Mr. Calongne became Planet Beach
Franchising Corporation’s Director of Leasing.

Franchise Finance Coordinator: Tracey S. Rogers

Prior to joining the PBFC family in June 7005 as Franchise Finance Coordinator, Ms. Rogers served as an
Accounting/Finance Consuitant for the Offshore Marine Service Association (OMSA), from September
2003 to August 2004. In addition, Ms Rogers served as the Finance Consultant for the retired President
of OMSA for his personal business, Alario and Associates, LLC from September 2003 to May 2005.
From August 1997 to January 2001, she worked as Senior Accountant for the Citizens Utilities Company,
formerly known as Louisiana Gas Company. Ms. Rogers received her Bachelors of Science degree in
Accounting from the University of New Orleans in May 1997. She also received her Masters of Business
Administration (MBA) with a concentration in Human Resources from the University of New Orleans in
May 2003.

Director of Product Sales and Development: Jo Marie Evans, CFE

Ms. Jo Marie Evans was employed by the New Orleans Metropolitan Convention and Visitors Bureau in
membership sales until October 2000. She worked as a product sales representative with Planet Beach
Franchising Corporation from October 2000 through December 2001. From December 2001 through the
present Ms. Evans has held the position of Director of Product Sales and Development.

Marketine Manager, April Grandbouche
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Mrs. Grandbouche began her marketing career while attending I.ouisiana State: University in Baton
Rouge, Louisiana with Red Bulil Energy Drink from 1999-2001. Upon graduatiné; from Louisiana State
University, she joined Simon Property Group, Inc. where she worked in a branch office marketing
department from 2001-2003. Two years later, she became employed by Progressive Home Health Care
and v\:rorked in marketing and sales from 2003-2004. Mrs. Grandbouche has servej'd in the Planet Beach
Marketing Department since April of 2004. She was hired as the Planet Beach Marketing Coordinator.
In August of 2004 she was promoted to the executive position she holds now, Markc‘:ting Manager.

Director of In House Franchise Performance: Jessica Matherne

|Ms. I\/jiatheme started at Planet Beach Marrero, LA in 1998 as an associate and was promoted to assistant
manager in October of 2000 and in December of 2001 she was again promoted to manager. In August
;2002, 'she became the Grand Opening Specialist Director for PBFC. In April of 2004, Ms. Matherne
Pecame Director of In House Salon Performance. In September of 2004 Salon Performance was
combined with the Education Department and the department was renamed toF ranc_‘hise Performance and
her title changed to Director of In House Franchise Performance. ‘
{Ve also employ independent franchise brokers ("Franchise Brokers"). Information ibout these Franchise
Brokers is attached to this offering circular as Exhibit 12. ‘
i

i

In certain regions, we have granted area development rights to qualiﬁedi individuals ("Area
cpresentatives"). Area Representatives are often engaged in the sales process and are contractually

rpquirqd to perform certain support services to our franchisees. Informatiox‘;l about these Area

lT.cpreantatives is attached to this offering circular as Exhibit 13,

‘ 4; Item 3 |

‘ | Litigation ‘

Seiler Jnd Associates, L..L.C. and Michelle Seiler, individually and d/b/a Planet Beach West Esplanade v.
Stephen P. Smith, Nancy Price, Richard L. Juka, Planet Beach Franchising Corpoiation Planet Beach
Franchising, L.L.C. and Solarware, L.L.C., (No. 2002-649, Civil District Court for tle Parish of Orleans,
S:tate of Louisiana, Division "K"). In March 2001, PBFC discovered that Ms. Seiler breached her
ﬁlduciaﬁy duty to PBFC as an Area Developer. PBFC terminated her as an Area Developer and sued for a
tlemporary restraining order barring her from contact with PBF C and PBFC franchisees: In the fall of
2001, Ms. Seiler filed a counter suit claiming PBFC breached its contractual duties pursuant to the Area
Dlevelopment Agreement. PBFC holds claims for actual damages in excess of $150,000 for refunds that
were made to franchisees that claimed Ms. Seiler made claims of misrepresentation. Ms, Seiler did not
specify an amount of damages. This case is pending and the parties are currently engaging in discovery.

Stephen P. Smith and Planet Beach Franchising Corporation v. Kelly Langiey, Sun Mask Tanning, L.L.C.
and Mandeville Tan, L.L.C., (No. 2002-10581, 22nd Judicial District Court for the Parish of St.
Tzllmmany, State of Louisiana, Division "A"). Mr. Smith is 49% owner of the Mandf‘::ville tanning salon
and Ms. Langley is the 51% owner. In the summer of 2001, Mr. Smith filed suit because of Ms.
szmgley}’s refusal to make any lease payments to PBFC for tanning equipment and |for recovery of his
451% interest in the equity and profits of the salon. On September 24, 2002, Ms. Langley then filed a
counter suit claiming 100% ownership. Unspecified amount of damages to be deterrained at trial. This
case is pending and the parties are currently engaging in discovery. ‘

1

i \
Bryce and Neda Burk v. Planet Beach Franchising Corporation, (No. 017-190429-01, jl 7th District Court,
Tarrant County, Texas). In the fall of 2001, Mr. and Mrs. Burk filed a breach of contrict suit to recover a

Planet Beacjl Franchising Comporation 8

Unilform Franchise Offering Circular 03/06
Registration and Non-Registration States

i
|



$15,000 franchise fee paid for the right to open and operate a second Salon. Plaintiffs won summary
judgment in the amount of $15,000 plus attorneys' fees, costs and interest. PBFC appealed this judgment
and the Burks, on behalf of their corporation, Nani Kai, Inc., filed a subsequent suit alleging business
disparagement, deceptive trade practices and civil conspiracy (Nani Kai, Inc. v. Planet Beach Franchising
Corporation and Don Campbell, No. 048-196553-02, 48" District Court, Tarrant County, Texas). PBFC
filed an answer denying all allegations. The parties have settled all claims out of court. In May of 2003
PBFC paid to the Burks an amount of $12,000 and agreed that for a period of two years from December
23, 2002 not to open or operate of permit a PBFC franchisee to open or operate a tanning salon at any
location within a three mile radius from the Burk’s tanning salon.

Melissa Smith, Burnell Smith and Vita Amoure, L.L.C. v. Planet Beach Franchising Corporation, (No.
166-02108-01, 366th District Court, Collin County, Texas). In October 2001, plaintiffs filed suit to
recover a $5,000 territory deposit fee paid for the right to open and operate a Salon. On April 1, 2001,
PBFC defaulted and judgment was entered in favor of the plaintiffs in the amount of $16,879. In
November of 2002, PBFC paid the judgment in full and an Order Granting NonSuit was filed. In January
of 2003 a Release of Judgment was signed by Bumnell Smith, Melissa Smith and Vita Amore

acknowledging payment of the default judgment.

James R, Barnhill and Lara Barnhill v. Planet Beach Franchising Corporation (No. 04 CVS 011235,
Superior Court Division in Wake County, State of North Carolina). On August 12, 2004, our franchisees,
M. and Mrs, Barnhill filed an action in which they alleged breach of contract and specific performance
arising from a purported award by PBFC of an Area Representative Agreement to the Barnhills. On
November 24, 2004, Mr. and Mrs. Barnhill dismissed the action without prejudice. Thereafter, on or
about December 7 of 2004, the parties reached an amicable resolution in which PBFC awarded Mr. and
Mrs. Barnhill an Area Representative Agreement and granted them an option to acquire an additional

franchise at a discounted price.

Jeffrey A, Brewer, individually, Bert R. Struck. individually, Robert F. Struck, individually and Sun
King. L.L.C. v. Planet Beach Franchising Corporation_and Planet Beach Tanning Salon Inc., Stephen P.
Smith and Ronald Simmons (No.CV04064388, Circuit Court of Jefferson County, State of Alabama). On
October 28, 2004, our franchisees, Mr. Jeffrey R. Brewer, Mr. Bert R. Struck and Mr. Robert F. Struck
filed an action in which they alleged that PBFC purposely excluded information from PBFC’s UFOC to
induce the franchisees to purchase a franchise. They further alleged that PBFC omitted corporate
financial information and that PBFC purposefully omitted information relating to a ‘“National
Advertising” fee. On December 16, 2004, PBFC filed a demand for arbitration. On December 16, 2004,
PBEC filed a Motion to Stay Proceedings, Compel Arbitration or Dismiss. On January 21, 2005, the
Circuit Court of Jefferson County compelled this matter to arbitration and stayed the state action pending
the outcome of the arbitration. Thereafter, the plaintiff's filed a demand for arbitration asserting a claim
for breach of contract. On or about January 17 of 2006, the parties reached an amicable resolution in
which PBFC purchased the assets and rights to Claimant’s franchise location. On January 27, 2006 the
state action was dismissed with prejudice in the Circuit Court of Jefferson County, Alabama.

Corporate Development Outsourcing L.L.C. v. Planet Beach Franchising Corporation (AAA No. 51 110
00110 05). On January 19, 2005, Corporate Development Outsourcing, L.L.C. ("CDO"), a project
management firm, filed an arbitration with the American Arbitration Association against PBFC alleging
that PBEC breached a Construction Management Agreement between the parties. PBFC filed a
counterclaim on February 16, 2005 asserting that CDO  breached the Construction Management
Agreement. On August 23, 2005, the Arbitrator, with the American Arbitration Association, found that
the contract could be construed according to its terms without finding a breach by either party and
awarded CDO $18,400.00. The Arbitrator found that neither party was the “prevailing party” under the
agreement.
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David Osgood and OZTX Enterprises. Inc. v. Planet Beach Franchising Corporation and Planet Beach
ReaI Estate, L.L.C. (AAA No. 69 114 00180 05). On June 9, 2005, Mr. Osgood and OZTX Enterprises,
Inc., a franchisee, filed arbitration with the American Arbitration Association against PBFC and Planet
Beach Real Estate, L.L.C. (PBRE) alleging that PBFCand PBRE breached the franchise
agreement between the parties and fraudulently induced Osgood to sign a sublease. PBFC and PBRE
filed an answer on July 5, 2005 asserting that Osgood’s claims are without merit. Osgood seeks damages
as alresult of the alleged breach and fraudulent inducement in the amount of $237,500. This matter is
presently scheduled for arbitration. On March 10, 2006, David Osgood filed bankrptcy under Chapter 13
of the United States Bankruptey Code. On March 17, 2006, OZTX Enterprises, Inc. filed bankruptcy
unde‘r Chapter 11 of the United States Bankruptcy Code. Pursuant to the U.S. Bankruptcy Code, the case
1s stayed pending resolution of plaintiff’s bankruptcy. ‘

|

| Other than these 8 actions, no litigation is required to be disclosed in this offering circular. Information

relating to Franchise Brokers and Area Representatives are attached as Exhibits 13 and 14 respectively.
|

1

‘ Item 4
‘ Bankruptcy
No pérson previously identified in Items 1 or 2 has been involved as a debtor in proceedings under the
U.S. Bankruptcy Code required to be disclosed in this Item. W

|

Information relating to Franchise Brokers and Area Representatives are attached as Exhibits 13 and 14

respeétively.
|

]

! Item 5§

Initial Franchise Fee

i
i
1

Singlé Unit Franchise Fee

|

Franchisees pay a lump sum initial franchise fee when they sign the franchise agreement. The initial
franchise fee for a Traditional Planet Beach with a minimum of 7 pieces of equipment is $30,000. The

initia] franchise fee for an Express Planet Beach with § to 6 pieces of equiprnerit 1s $30,000. PBFC
Teserves the right to alter these prices as the market warrants at any time. This fee is deemed fully earned
upon receipt and is non-refundable.

1

Iln honor of Planet Beach’s 10 Year Anniversary, Franchisees may pay a lump sum|initial franchisee fee
(T*nf $30;000 for a Traditional or Express Planet Beach and get an option for $1,000., Franchisees may be
z}wardt?d 1 franchise license and 2 options for 851,000 and receive up to two mors options for $1,000
each. Ifranchisees must have scheduled an appointment no later than May 11, 2006.

Lo .
Mu]tl-Umt Option Agreement Fee

l:]lranchisees who sign a Multi-Unit Option Agreement will pay the following: for 3 Spas, they will pay the
franchise fee of $30,000 for 1 Spas and at the same time, pay an option fee of $21/000 for 2 additional
S;pas; for 5 Spas, they will pay the franchise fee of $30,000 for 1 Spas and at the samg: time, pay an option
felze of $35,000 for 4 additional Spas; and for 10 Spas, they will pay the franchise fee of $30,000 and at the
same time, pay an option fee of $70,000 for 9 additional Spas. These fees are deemi:d tully earned upon
receipt find are non-refundable.

1
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Effective August 1, 2006 Franchisees who sign a Multi
for 3 Spas, they will pay the franc
$29,000 for 2 additional Spas; for 5

_Unit Option Agreement will pay the following:
hise fee of $30,000 for

1 Spa and at the same time, pay an option fee of

same time, pay an option fee of $43,000 for 4 additional Spas.

VetFran Program

Spas, they will pay the franchise fee of $30,000 for 1 Spa and the

PBFC participates in the VetFran Program and qualified franchisees may receive a discount in the initial

franchise fee.

Area Representative Agreement

PBFC may offer Area Representative Agreeme

nts to accelerate the development of certain markets. The

Representative Agreement may vary from market to market, depending on the population of the market

and the number of salons that may be
provide some or all of the services t
Representatives is attached as Exhibit 13 to this offering circular. An o

Agreement can only be made by way of a separate UFOC.

Item 6

Other Fees (3)

The following table describes other recurring or isol
which we impose or collect on behalf of a third party,
refundable unless otherwise stated.

opened in a market. In some markets, the Area Representative will
o be provided to you by PBFC. Information regarding our Area

ffer for an Area Representative

ated fees or payments that you must pay to us, or
in whole or in part. All fees and payments are non-

lease execution

TYPE OF FEE AMOUNT WHEN DUE REMARKS
Transfer (1) 35% of current franchise fee On closing of There is no transfer fee when an
transfer. individual transfers to his/her
corporation or L.L.C.
Franchisee’s may transfer only to
existing Planet Beach
Franchisees.
Education & Training $69.95 per month per 5th of every Payment will be made through
Fees (1) location month following | the Autodraft System.

Royalty Fees (1) (2)

6% of Gross Sales

5" of every
month for the
preceding month

Payment will be made through
the Autodraft System.

Information Technology
Fees (1)

$49.95 per month

5 of every
month for the
preceding month

Payment will be made through
the Autodraft System.

National Marketing Fees
1@

1% of Gross Sales never to
exceed 2% of Gross Sales

5" of every
month for the
preceding month

Credit Card Processing | 3% 5™ of every For any payments made by you
Fees (1) month for the to us or any purchases made by
preceding month | you from PBIC.
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AMOUNT

| REMARKS

1
!

|

permitted by state law,
whichever is less

! .
1' TYPE OF FEE _ WHEN DUE
Late Payment Fee 1)) $100 per week Whenever any of Interest’ is also charged on any
} the above fees overdue amounts at 18% per
: are late annum or the maximum rate
j permitted by  state  law,
3 whichever is less.
NSF Fee (1) 3100 !
Audit Fees (1) Cost of audit plus interest on When audit
! underpayment at 18% per shows an
| annym or the maximum rate understatement

of 2% or more

Daily Production and
Monthly Spa Financial

Upto $300

When PBFC
does not receive

1
1‘
|

|
4

claim

Rep")rt Late Fees (1) DPR by the 3™
! of the month for
J; the preceding
! month
lndgmniﬁcation Amount of judgment or When incurred | You must defend, indemnify and

hold us harmless from all fines,

suits,  proceedings,  claims,

demands; obligations or actions

of any kirid arising in whole or in
i .

part from the operation of your

Franchised Business.

Annual Convention
Registration Fee
]

$200 per person

When incurred

This fee does not include travel
and lodging, only convention
registraticn,

Annuzl Convention

$800-$2,000

When incurred

This includes cost of travel and
lodging. It does not take into
account raiscellaneous expenses
such as food and entertainment.
Prices may vary depending on
where you are travelin g from.

—
-
‘Notes:

|
|
|

J
|

1

card processing fee by various credit card companies,
required to pay to the credit card company when you

Note 2; “Gross Sales” is defined as all revenues from
packages, memberships and any goods and services.
“Retail.” Gross Sales does not include sales tax impose
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§
Note 1: All fees are imposed by and are payable to PBFC. All fees are non-refundable. PBFC is charged a credit
PBFC wiil charge you the credit card processing fee that it is
make purchases from PBFC.

sales including the sale of tanning setisions, prepaid tanning
PBFC refers to this as the sum of “C ash,” “Net EFT* and
d by any federal, state or governmental authority,

Note 3:1 Franchisor-owned outlets have no voting power on any fees imposed by franchisee cooperatives.



Item 7

Initial Investment (1) (19)

ESTIMATED
AMOUNT
OR METHOD TO
LOW-HIGH OF WHEN WHOM
DESCRIPTION RANGE PAYMENT DUE PAYMENT
IS
TO BE
MADE
Initial Franchise $30,000 Lump Sum On signing PBFC
Fee (2)
Architectural Fee $2.,500 to $8,000 As arranged As arranged Approved
3 Architect
Planet Beach $68,168 to Lump sum As arranged PBFC
Tanning/Spa $182,191
Equipment (4)
Leasehold $15,000 to As arranged As arranged General
Improvements (5) $120,000 Contractor
Owner Furnished $45,800 to As arranged As arranged Approved
Items (6) $70,000 Vendors
Utility, phone and $2,000 to $7,500 As arranged As arranged Landlord and
lease deposits (7) Local providers
Insurance initial $600 to $1500 As arranged As arranged [nsurance
payment (8) Provider
Computer and $3,500 to $4,200 Lump sum Upon ordering PBFC and
Software (9) Approved
Vendor
Shipping and $3,695 to $8,045 As arranged As arranged PBFC
Handling of
Equipment (10}
Equipment Set-up $2,100 to $5,650 Asg arranged As arranged PBFC
an
Timer System (12} $1,250 to $1,650 As arranged As arranged PBFC
Furniture $1,450 to $4,400 As arranged As arranged Approved
Vendor
Posters/Frames S40to 100 As arranged As arranged Approved
Vendor
Banners $200 to $400 As arranged As arranged Approved
Vendor
Printing (13) $1,000 to $1,500 As arranged As arranged Approved
Vendor
Grand Opening $3,000 As arranged As arranged Various
Advertising (14)
Phone and Fax $200 to $400 As arranged As arranged Local Provider
Office Supplies $400 to 3600 As arranged As arranged Local Provider
Wholesale Goods $2,900 to $4,700 Lump sum Upoen ordering Approved
(15) vendor
Washer and Dryer $0 to $1,700 As arranged As arranged Local Provider
(16)
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| ESTIMATED i

* AMOUNT g

i OR METHOD TO |i

: LOW-HIGH OF WHEN WHOI\/IH
DESCRIPTION _ RANGE PAYMENT DUE PAYMEI\l'T

; : ‘ s |

| I TO BE |
Permits, licenses $1,000to0 As arranged As arranged Various
and miscellaneous $3,500 !
a7 |
Working Capital $10,000 to As arranged As arranged N/A ]
18) | $50,000 ]
Totals (19) $194,803 to ]

| $509,036 |

1

Notes:

Note 1. Estimates are based on a single unit, both Traditional and Express Spas. Traditional Spas feature 7 — 12
pieces \Of equipment. Express Spas feature 5 - 6 pieces of equipment.

|
Note 2. The initial franchise fee and certain expenses are discussed in detail in ltem 5. This ‘ee is non-refundable.
|

ll\‘ote 3“. The low estimate is for drawings prepared by PBFC only. The architectural fee will vary depending on
your state and local municipality requirements. PBFC drawings consist of existing and proposed floor plans,

ﬁeﬂected ceiling plans, fixture schedules and wall details. Any additional stamps or upgrades to the drawings that
the city or county requires will be the responsibility of the franchisee,
|

Note 4‘ The low end represents a basic 5 unit mix for an Express Spa, including 1 Mystic Tan spray booth and 1
Spa unit. The high end represents a 12 unit mix, which includes 1 Mystic Tan spray booth, - Elite lay-down bed, 1
Elite stand-up bed and 2 Spa units. This estimated range does not include T-Max Timer system or wiri ng. All
l?,xpress‘ Spas are required to have a minimum of 1 Mystic Tan spray booth and 1 Spa unit. All Traditional Spas are

riequired to have a minimum of 1 Mystic Tan spray booth, 2 Spa units (1 of each type of Pianzt Beach approved Spa
e:lquipm%ent). This does not include costs for set-up, shipping, handling and tax. This amount nay vary depending on
unit mix and amount of equipment. You are responsible for any taxes due to your state. ‘

|

| !

I\liote S.i The low estimate is based on an Express Spa with an estimated 600 to 800 square féot space with landlord
planicipation and ne demolition. This estimated range will vary depending on the locatiop, necessary leasehold
improvements and landlord participation. ‘

I
Note 6., Owner Furnished Items (OFIs) consist of interior modular wall and door systems, millwork (including

retail fixtures, various shelving and counter), interior signage, exterior signage, flooring and liuht fixtures.

Note 7.{ Some landlords may require a deposit of first and last month’s rent. Deposits on tilities will also vary.,
D‘epositf will vary based on the market rental rates for your market.
Nlote 8. You will need to obtain Commercial General Liability (31 Million Minimum  Coverage) insurance,
Worker"s Compensation, Business Interruption insurance, Life insurance {equal to the atnount borrowed) and
C‘()nstruction Coverage insurance.

|
Note 9. | This figure includes the costs for the monitor, keyboard, cash drawer, credit card mzchine, receipt printer,

pllinter and the installation of PBFC's software and credit card software.

Note 10. Shipping is based on several factors, including weight of shipment and destination. -

!
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Note 11. Set-up of equipment includes the crew meeting the delivery truck at your tocation, offloading and carrying
equipment into your Spa and assembling the equipment. This price is based on the type of tanning and spa
equipment.

Note 12. Timer System includes T-Max Manager, Communication Cables, RJ22 Couplers and UV Meter and price
is based on the specific layout of your Spa.

Note 13. Printing includes Guest Passes, Lead Boxes, Sign-up slips, Membership contracts, Freeze Forms,
Termination Forms, Boutique Bags, Business Cards, Postcards, Gift Cards, Gift Card Deluxe Package (Thank You
Cards, PB Envelopes, Gift Cards, PB Gold Seals), and Tattoos.

Note 14. You are required to spend this amount on grand opening advertising. You may spend additional amounts
with PBFC approval.

Note 15. You will be required to purchase a specified amount based on the size of your Spa for the initial inventory
of products to be offered for sale. A selaction of PBEC’s proprictary lotion and national brand products must be
stocked.

Note 16. Zero dollars as a “Low” because not all Spas can accommodate a utility room due to size or layout
restrictions. Therefore, the washer and dryer are optional.

Note 17. This figure includes inspection fees, occupational licenses, and the costs for transportation, meals and
other expenses associated with pre-opening training.

Note 18. PBFC suggests that your working capital be approximately 3 to 6 months worth of expenses. This figure
may vary depending on the season in which your Spa opens. This 3 to 6 month period does not necessarily mean
that you will “break even” or that you will reach any certain financial position. This figure may also change as
required by a lender.

Note 19. PBFC relied on its 10 years experience in the tanning business to compile these estimates. You should
review these figures carefully with a business advisor before making any decision to purchase the franchise.

Note 20. PBFC does offer indirect financing to franchisees for some of these items.

Item 7
Initial Investment for a 3 pack Muiti Unit Option (1)(19)

ESTIMATED
AMOUNT ‘
OR METHOD TO
LOW-HIGH QF WHEN WHOM
DESCRIPTION RANGE PAYMENT DUE PAYMENT
o IS
TO BE
' _ MADE
Multi-Unit Option $10,500 After Lump Sum On signing PBFC
Fee (2} August 1, 2006 :
increases to
$14,500
Architectural Fee $2,500 to $8,000 As arranged As arranged Approved
3 Architect
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! ESTIMATED L

y AMOUNT ;

! OR METHOD . TO |

| : LOW-HIGH OF WHEN WHOM,
DESCRIPTION RANGE PAYMENT DUE PAYMERNT

| IS |

TO BE{:

1 _ -MADE},
Planet Beach 368, 168 to Lurmp sum As arranged PBFC
Tanﬁing/Spa 3182,191
Equipment (4) .
Leasehold $15,000 to As arranged As arranged General |
Improvements (5) $120,000 Contractor |
Owner Furnished $45,800 to As arranged As arranged Approved|
Items (6) $70,000 Vendors
Utility, phone and $2,000 to $7,500 As arranged As arranged Landlord aml_
lease deposits (7} Local provide Is |
Insurance initial 5600 10 $1500 As arranged As arranged Insurance |
payment (8) Provider | |
Computer and $3,500 to $4,200 Lump sum Upon ordering PBFC and
Software (9) Approved “

: Vendor ' |
Shipping and $3,695 to $8,045 As arranged As arranged PBFC
Handling of
Equipment (10)

Equipment Set-up $2.100 to $5,650 As armanged As arranged PBFC
a1y
Timer System (12) $1,250 to $1,650 As arranged As arranged PBFC ' |
Furniture 51,450 to $4,400 As arranged As arranged Approved . |
Vendor |
i Posters/Frames $40 to 8100 As arranged Ag arranged Approved |
]L ‘ Vendor |
Banners 3200 to $400 As arranged As arranged Approved
| Vendor |
Printing (13) $1,000 10 81,500 As arranged As arranged Approved
| ! Vendor
Grand Opening $3,000 As arranged As arranged Various
Advertising (14) |
Phone and Fax $200 to $400 As arranged As arranged Local Provider |
Office Supplies $400 to $600 As arranged As arranged Local Provider |
Wholesale Goods $2,900 to $4,700 Lump sum Upon ordering Approved |
15} . vendor |
Washe1r and Dryer $0t0 31,700 As arranged As arranged Local Provider
16) ! |
Permits, licenses £1,000 to As arranged As arranged Various
and miscellaneous $3,500
(17) . i
iWorkiilg Capital $10,000 to As arranged As arranged NA ]
18) | $50,000 |
Totals {19) $545,409 to
: $1,488,108 After
i August 1, 2006
| increases to
: $553,409 to
$1,496,108 |
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Notes:

Note 1. Estimates are based on a single unit, both Traditional and Express Spas. Traditional Spas feature 7-12
picces of equipment. Express Spas feature 5 - 6 pieces of equipment. This Initial [nvestment range will be the same
for your 2™ Spa and 3" Spa.

Note 2. The multi unit option fee and certain expenses are discussed in detail in Item 5. This fee is non-refundable.
This option fee will be the same for the 2™ Spa and the 3 Spa. After August 1, 2006, the Multi-Unit Option fee
will increase to $29,000 for two (2) additional spas.

Note 3. The low estimate is for drawings prepared by PBFC only. The architectural fee will vary depending on
your state and local municipality requirements. PBFC drawings consist of existing and proposed floor plans,
reflected ceiling plans, fixture schedules and wall details. Any additional stamps or upgrades to the drawings that
the city or county requires will be the responsibility of the franchisee.

Note 4. The low end represents a basic 5 unit mix for an Express Spa, including 1 Mystic Tan spray booth and 1
Spa unit. The high end represents a 12 unit mix, which includes 1 Mystic Tan spray booth, 1 Elite lay-down bed, 1
Elite stand-up bed and 2 Spa units. This estimated range does not include T-Max Timer system or wiring. All
Express Spas are required to have a minimum of 1 Mystic Tan spray booth and 1 Spa unit. All Traditional Spas are
required to have a minimum of 1 Mystic Tan spray booth, 2 Spa units (1 of each type of Planet Beach approved Spa
equipment). This does not include costs for set-up, shipping, handling and tax. This amount may vary depending on
unit mix and amount of equipment. You are responsible for any taxes due to your state.

Note 5. The low estimate is based on an Express Spa with an estimated 600 to 800 square foot space with landlord
participation and no demolition. This estimated range will vary depending on the location, necessary leaschold
improvements and landlord participation.

Note 6. Owner Fumnished Items (OFIs) consist of interior modular wall and door systems, millwork (including
retail fixtures, various shelving and counter), interior signage, exterior signage, flooring and light fixtures.

Note 7. Some landlords may require a deposit of first and last month’s rent. Deposits on utilities will also vary.
Deposits will vary based on the market rental rates for your market.

Note 8. You will need to obtain Commercial General Liability (31 Million Minimum Coverage) insurance,
Worker's Compensation, Business Interruption insurance, Life insurance (equai to the amount borrowed) and
Construction Coverage insurance.

Note 9. This figure includes the costs for the monitor, keyboard, cash drawer, credit card machine, receipt printer,
printer and the installation of PBFC's software and credit card software.

Note 10. Shipping is based on several factors, including weight of shipment and destination.

Note 11. Set-up of equipment includes the crew meeting the delivery truck at your location, offloading and carrying
equipment into your Spa and assembling the equipment. This price is based on the type of tanning and spa
equipment.

Note 12. Timer System includes T-Max Manager, Communication Cables, RJ22 Couplers and UV Meter and price
is based on the specific layout of your Spa.

Note 13. Printing includes Guest Passes, Lead Boxes, Sign-up slips, Membership contracts, Freeze Forms,
Termination Forms, Boutique Bags, Business Cards, Postcards, Gift Cards, Gift Card Deluxe Package (Thank You
Cards, PB Envelopes, Gift Cards, PB Gold Seals), and Tattoos.

Note 14. You are required to spend this amount on grand opening advertising. You may spend additional amounts
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stocké‘d.

Note 116.

i

with PBFC approval.
1

Note 15. You will be required to purchase a specified amount based on the size of your Spjil for the initial inventory
of products to be offered for sale. A selection of PBFC’s proprietary lotion and national‘ brand products must be

Zero dollars as a “Low” because not all Spas can accommodate a utility room due to size or layout
restrictions. Therefore, the washer and dryer are optional. .

Note 17. This figure includes inspection fees, occupational licenses, and the costs for tliansportation, meals and
other expenses associated with pre-opening training, ‘

Note 18. PBFC suggests that your working capital be approximately 3 to 6 months worth (‘Lnf expenses. This figure
may v:ary depending on the season in which your Spa opens. This 3 to 6 month period does not necessarily mean

|that you will “break even” or that you will reach any certain financial position. This ﬁghre may alse change as

required by a lender.

Note 19. PBFC relied on its 10 years experience in the tanning business to compile these estimates. You should

|
|

review these figures carefully with a business advisor before making any decision to purchas:: the franchise.

Note 20 PBFC does offer indirect financing to franchisees for some of these items.

Item 7
Initial Investment for a 5 pack Multi Unit Option (1)(19)

|
|
) ESTIMATED I
: 1 AMOUNT i l
1 ' OR METHOD TO "l
| LOW-HIGH OF WHEN WHOM |
DESCRIPTION | RANGE PAYMENT DUE PAYMENT
! ) ‘ IS H
1- TOBE |,
: | MADE' ||
Multi-Unit Option $8,750 After Lump Sum On signing PBFC
Fee (2) August 1, 2006
] increases to
$10,750
Architectural Fee $2,500 to $8,000 As arranged As arranged Approved
3) Architect |
Planet Beach 368,168 to Lump sum As arranged PBFC
Tanning/Spa $182,191
Equipment (4)
Leasehold $15,000 to As arranged As arranged General
Improvements (5) $120,000 Contractor _ |
Owner Furnished $45,800 to As arranged As arranged Approved |
Items (6) $70,000 Vendors | |
;Uti]ity,j phone and $2,000 to $7,500 As arranged As aranged Landlord and 1
lease deposits (7) Local providers i
Insurance initial $600 to $1500 As arranged As arranged Insurance
Ipaymeht (8) Provider | |
Computer and $3,500 to $4,200 Lump sum Upon ordering PBFC and
Software (9) Approved
Vendor iJ
o
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ESTIMATED
AMOUNT |
OR METHOD TO
LOW-HIGH |~ OF WHEN WHOM
DESCRIPTION RANGE PAYMENT DUE PAYMENT
IS
TO BE
_ MADE
Shipping and $3,695 to $8,045 As arranged As arranged PBFC
Handling of
Equipment (10)
Equipment Set-up $2.100 to $5,650 As arranged As arranged PBFC
an
Timer System (12) $1,250 to $1,650 As arranged As arranged PBFC
Furniture $1,450 to 54,400 As arranged As arranged Approved
Vendor
Posters/Frames $40 to $100 As arranged As arranged Approved
Vendor
Banners $200 to $400 As arranged As amranged Approved
Vendor
Printing (13} $1,000 to $1,500 As arranged As arranged Approved
Vendor
Grand Opening $3,000 As arranged As arranged Various
Advertising (14}
Phone and Fax $200 to $400 As arranged As arranged Local Provider
Office Supplies $400 to 5600 As arranged As arranged Local Provider
Wholesale Goods $2,900 to 54,700 Lump sum Upon ordering Approved
(15) vendor
Washer and Dryer $0 to 51,700 As arranged As arranged Local Provider
(16)
Permits, licenses $1,000 to As arranged As arranged Various
and miscellaneous $3,500
(17
Working Capital $10,000 to As arranged As arranged N/A
{18) $50,000
Totals (19) $889.015 to
$2,460,180 After
August 1, 2006
increases to
$897,015 to
52,468,180
Notes:

Note 1. Estimates are based on a single unit, both Traditional and Express Spas. Traditional Spas feature 7 — 12
pieces of eguipment. Express Spas feature 5 - 6 pieces of equipment. This Initial Investment range will be the same
for your 2" Spa, 3™ Spa, 4" Spa and 5™ Spa.

Note 2. The multi unit option fee and certain expenses are discussed in detail in Item 5. This fee is non-refundable.
This option fee will be the same for the 2™ Spa, 3" Spa, 4™ Spa and 5" Spa. After August 1, 2006, the Multi-Unit
Option fee will increase to $43,000 for four (4) additiona! spas.

Note 3. The low estimate is for drawings prepared by PBFC only. The architectural fee will vary depending on
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1
|
|
|

your state and local municipality requirements. PBFC drawings consist of existing and proposed floor plans,
reflected ceiling plans, fixture schedules and wall details. Any additional stamps or upgtades to the drawings that
the city or county requires will be the responsibility of the franchisee, ‘

1

Noted. The low end represents a basic 5 unit mix for an Express Spa, including 1 Mystic Tan spray booth and |
Spa unit. The high end represents a 12 unit mix, which includes 1 Mystic Tan spray boott, 1 Elite lay-down bed, 1
Elite lstand-up bed and 2 Spa units. This estimated range does not include T-Max Timer system or wiring. All
Express Spas are required to have a minimum of 1 Mystic Tan spray booth and 1 Spa unit, All Traditional Spas are
required to have a minimum of | Mystic Tan spray booth, 2 Spa units (! of each type of Planet Beach approved Spa
equipment). This does not include costs for set-up, shipping, handling and tax. This amournt may vary depending on
| unit qﬁx and amount of equipment. You are responsible for any taxes due to your state.

Note 5. The low estimate is based on an Express Spa with an estimated 600 to 800 square? foot space with landlord
|participation and no demeolition. This estimated range will vary depending on the locagion, necessary leasehold
| improvements and landlord participation.

|

Note 6. Owner Furnished Items (OFls) consist of interior modular wall and door systems, millwork (including
retail fixtures, various shelving and counter), interior signage, exterior signage, flooring and light fixtures.

Note T] Some landlords may require a deposit of first and last month’s rent. Deposits on utilities will also vary.
Deposits will vary based on the market rental rates for your market.

Note ? You will need to obtain Commercial General Liability ($1 Million Minimuin Coverage) insurance,
Worker’s Compensation, Business Interruption insurance, Life insurance (equal to the amount borrowed) and
Construction Coverage insurance.

1
Note 9. This figure includes the costs for the monitor, keyboard, cash drawer, credit card machine, receipt printer,
printer and the installation of PBFC's software and credit card software, !

i .

| | Lo . : . . o

Note 10. Shipping is based on several factors, including weight of shipment and destination.

Note ]1‘1. Set-up of equipment includes the crew meeting the delivery truck at your location,‘oﬁ‘loading and carrying
equipment into your Spa and assembling the equipment, This price is based on the type of tanning and spa
quipment,

Note 12 Timer System includes T-Max Manager, Communication Cables, RJ22 Couplers and UV Meter and price

1|S based on the specific layout of your Spa. :
| 5 j
Note 13. Prnting includes Guest Passes, Lead Boxes, Sign-up slips, Membership cojntracts, Frecze Forms,
Termination Forms, Boutique Bags, Business Cards, Postcards, Gift Cards, Gift Card Deluxe Package (Thank You

Cards, PB Envelopes, Gift Cards, PB Gold Seals), and Tattoos.

I|Vote 14. You are required to spend this amount on grand opening advertising. You may sp:nd additional amounts
with PBFC approval.

‘ |
Note 1$. You will be required to purchase a specified amount based on the size of your Spa Jor the initial inventory

o:f products to be offered for sale. A selection of PBFC’s proprietary lotion and national brand products must be

stocked

hliote 16.  Zero dollars as a “Low™ because not all Spas can accommodate a utility roorrjn. due to size or layout
restrictions. Therefore, the washer and dryer are optional, !

| |
1 | .
l\llote 17. This figure includes inspection fees, occupational licenses, and the costs for trapsportation, meals and

other expenses associated with pre-opening training. i
1

1

Note 18. PBFC suggests that your working capital be approximately 3 to 6 months worth of expenses. This figure
! |

Planet Beach Franchising Corporation 20 !
Uniform Franchise Offering Circular 03/06
Registration and Non-Registration States

1




may vary depending on the season in which your Spa opens. This 3 to 6 month period does not necessarily mean
that you will “break even” or that you will reach any certain financial position. This figure may also change as

required by a lender.

Note 19. PBFC relied on its 10 years experience i
review these figures carefully with a business a

Note 20. PBFC does offer indirect financing to franchisees for some of these items.

Item 7

dvisor before making any decision to purchase th

Initial Investment for a 10 pack Multi Unit Option (H(A9)

n the tanning business to compile these estimates. You should
e franchise.

ESTIMATED
AMOUNT
OR METHOD TO
LOW-HIGH OF WHEN WHOM
DESCRIPTION RANGE PAYMENT DUE PAYMENT
IS
TO BE
MADE
Multi-Unit Option Fee (2) $7,777.77 Lump Sum On signing PBFC
Architectural Fee (3) £2,500 to $8,000 As arranged As arranged Approved
Architect
Planet Beach Tanning/Spa Equipment (4) $68,168 to Lump sum As arranged PBFC
) $182,191
Leaschold Improvements (5) $15,000 to As arranged As arranged General
$120,000 Contractor
Owner Furnished Items (6) $45,800 to As arranged As arranged Approved
$70,000 Vendors
Utility, phone and lease deposits (7) $2,000 to $7,500 As arranged As arranged Landlord and
Local providers
Insurance initial payment (8) $600 to $1500 As arranged As arranged Insurance
Provider
Computer and Software (9) $3,500 to $4,200 Lump sum Upon ordering PBFC and
Approved
Vendor
Shipping and Handling of Equipment (10} $3,695 to $8,045 As arranged As arranged PBFC
Equipment Set-up (11) $2.100 to $5,650 As arranged As arranged PBFC
Timer System (12) $1,250 to $1,650 As arranged As arranged PBFC
Furniture $1,450 to $4,400 As arranged As arranged Approved
Vendor
Posters/Frames $40to $100 As amranged As arranged Approved
) Vendor
Banners $200 to 5400 As arranged As arranged Approved
Vendor
Printing (13) $1,000 to $1,500 As arranged As arranged Approved
Vendor
Grand Opening Advertising (14) $3,000 As arranged As arranged Various
Phone and Fax $200 1o $400 As arranged As arranged Local Provider
Office Supplies $400 to $600 As arranged As arranged Local Provider
Wholesale Goods (15) $2,900 to 54,700 Lump sum Upon ordering Approved
vendor
Washer and Dryer (16} $0 to 81,700 As arranged As arranged Local Provider
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ESTIMATED ! ]j
! AMOUNT |
| OR METHOD ; TO
f ' LOW-HIGH OF WHEN WHOM
1. DESCRIIPTION RANGE PAYMENT DUE PAYMENT
: ; IS
| i TO BE
‘ . I MADE
Permits, licenses and miscellaneous an $1,000 to As arranged As arranged Various
‘ $3,500 ‘
Working Capital (18) 510,000 to As arranged As arranged N/A
‘ $£50,000 )
Tot#ls (19) $1,748,029.90 to
‘ $4,890,035.99

!
1
|

i
Notes:

Note 1. Estimates are based on a single unit, both Traditional and Express Spas. Traditional Spas feature 7 - 12
pieces of eguipment. Express Spas feature 5 - 6 pieces of equipment. This Initial Investmert range will be the same
for your 2™ Spa, 3 Spa, 4™ Spa, 5™ Spa, 6™ Spa, 7* Spa, 8" Spa, 9™ Spa and 10™ Spa.

Note ; The multi unit option fee and certain expenses are discussed in detail in Item 5. This fee is non-refundable.
This option fee will be the same for the 2™ Spa, 3% Spa, 4™ Spa, 5" Spa, 6" Spa, 7% Spa, 8" Spa, 9" Spa and 10%
Spa. T

|

Note 3 The low estimate is for drawings prepared by PBFC only. The architectural fee: will vary depending on
your state and local municipality requirements. PBFC drawings consist of existing anil proposed floor plans,
reflected ceiling plans, fixture schedules and wall details, Any additional stamps or upgrailes to the drawings that
the city or county requires will be the responsibility of the franchisee. ‘

Note 4. The low end represents a basic 5 unit mix for an Express Spa, including | Mystic Tan spray booth and 1
Spa unit. The high end represents a 12 unit mix, which includes 1 Mystic Tan spray booth,'1 Elite lay-down bed, 1
Elite s&and-up bed and 2 Spa units. This estimated range does not include T-Max Timer system or wiring. Al
Express Spas are required to have a minimum of | Mystic Tan spray booth and 1 Spa unit. lAlI Traditional Spas are
:l-equire%d to have a minimum of 1 Mystic Tan spray booth, 2 Spa units (1 of each type of Plaiiet Beach approved Spa
equipment). This does not include costs for set-up, shipping, handling and tax. This amountimay vary depending on

unit mix and amount of equipment. You are responsible for any taxes due to your state. ‘
|

Note 5‘. The low estimate is based on an Express Spa with an estimated 600 to 800 square f}oot space with landlord
participation and no demolition. This estimated range will vary depending on the locaticn, necessary leasehold
mprovements and landlord participation.

li\Iote 6. Owner Furnished ltems (OFIs) consist of interior modular wall and door systers, millwork (including

T:tail fixtures, various shelving and counter), interior signage, exterior signage, flooring and li ght fixtures,
Note 7. Some landiords may require a deposit of first and last month’s rent, Deposits on utilities will also vary.
[‘)eposits will vary based on the market rental rates for your market.
Note 8. You will need to obtain Commercial General Liability ($1 Million Minimum Coverage) insurance,
Workeﬁ’s Compensation, Business Interruption insurance, Life insurance (equal to the a; mount borrowed) and
Tonstruction Coverage insurance.

i : : : L
Note 9. This figure includes the costs for the monitor, keyboard, cash drawer, credit card machine, receipt printer,
printer and the installation of PBFC's software and credit card software.

| 1
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Note 10. Shipping is based on several factors, including weight of shipment and destination.

Note 11. Set-up of equipment includes the crew meeting the delivery truck at your location, offloading and carrying
equipment into your Spa and assembling the equipment. This price is based on the type of tanning and spa
equipment.

Note 12. Timer System includes T-Max Manager, Communication Cables, RJ22 Couplers and UV Meter and price
is based on the specific layout of your Spa.

Note 13. Printing includes Guest Passes, Lead Boxes, Sign-up slips, Membership contracts, Freeze Forms,
Termination Forms, Boutique Bags, Business Cards, Postcards, Gift Cards, Gift Card Deluxe Package (Thank You
Cards, PB Envelopes, Gift Cards, PB Gold Seals), and Tattoos.

Note 14. You are required to spend this amount on grand opening advertising. You may spend additional amounts
with PBFC approval.

Note 15. You will be required to purchase a specified amount based on the size of your Spa for the initial inventory
of products to be offered for sale. A selection of PBFC’s proprietary lotion and national brand products must be
stocked.

Note 16. Zero dollars as a “Low” because not all Spas can accommodate a utility room due to size or layout
restrictions. Therefore, the washer and dryer are optional.

Note 17. This figure includes inspection fees, occupational licenses, and the costs for transportation, meals and
other expenses associated with pre-opening training.

Note 18. PBFC suggests that your working capital be approximately 3 to 6 months worth of expenses. This figure
may vary depending on the season in which your Spa opens. This 3 to 6 month period does not necessarily mean
that you will “break even” or that you will reach any certain financial position. This figure may also change as
required by a lender.

Note 19. PBFC relied on its 10 years experience in the tanning business to compile these estimates. You should
review these figures carefully with a business advisor before making any decision to purchase the franchise.

Note 20. PBFC does offer indirect financing to franchisees for some of these items.

Item 8
Restrictions on Sources of Products and Services

You must purchase goods and materials, which adhere to our minimum standards and requirements.
These items include start-up equipment, inventory, interior and exterior signs, insurance, grand opening
advertising and on-going marketing, printing and supplies. Estimated costs for these items are described
in Item 7 of this offering circular.

We formulate and modify our standards and specifications based upon our experience of operating
businesses of the nature we are franchising, our offering of business and of our principals described in
Item 2. Our standards and specifications are described in the Franchise Agreement, the Operations
Manual, and other written documents. We issue our specifications only to our franchisees, and to certain
approved and designated suppliers. We do not issue our standards and specifications to any other
suppliers. We may change the standards and specifications which apply to the operation of the Spa,
including standards and specifications for signs, furnishings, supplies, inventory and equipment, by
providing you written notice of the change or by amending the Operations Manual and providing you the
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amerjldment. You may incur an increased cost to comply with these changes at your own expense;
however, no change will materially alter your fundamental rights under the Franchise Agreement,

You ‘must purchase equipment and supplies from designated and approved suppliers. Approved and
designated suppliers are identified in the Operations Manual or in a separate A{.pproved Vendor List.
| They may include us, our affiliates or unaffiliated third party suppliers. We, or out affiliates, are the only
approved supplier for Planet Beach tanning lotions and moisturizers and other Planet Beach branded

materials.
1

For other items, we will approve a previously unapproved supplier if we are satis; fied that the proposed
supplier meets our then-current standards and specifications. Qur criteria for supplier approval are not
available to franchisees. If you wish to purchase any itern (for which we havs identified approved
supplier(s)), from a supplier whom we have not yet approved, you must provide usithe name, address and
telephone number of the proposed supplier, a description of the item you wish to purchase, and purchase
price of the item, if known. At our request, you must provide us, for testing purposes, a sample of the
item you wish to purchase. If we incur any costs in connection with testing a particular product or
evaluating a supplier at your request, you must reimburse us our reasonable testir.g costs, regardless of
whether the supplier or item is subsequently approved. Although not obligated under the Franchise
Agreement, we will make a good faith effort to notify you of supplier approval or disapproval within 15
:days following receipt of your request for approval or receipt of a sample product for testing if testing is
required. We may revoke our approval of particular suppliers when we determine, that such suppliers no

:longer meet our System standards. Upon receipt of written notice of such revocation, you may no longer
purchase from such supplier.

We must approve the location of the Spa. The location should consist of approximately 1,400 square feet
| ust app P pPp ety q
and be located in a high population center and highly visible area, such as a strip mall. Our approval of a

Ilocati({)n or leasc does not constitute our representation that the location will be succzssful Concurrently,
with our acceptance of the site, PBEC will help you negotiate and enter into a ledse agreement for the

}ocatidn.
|

":l“he Spa must be equipped, decorated and supplied in compliance with our specifications, which will be
made available to you. After you acquire or lease a site for the Spa (either by signing a lease or
| I . , ;

purchasing real estate), you must employ a qualified licensed contractor, reasonablis acceptable to us, to

construct the Spa and to complete all improvements in accordance with approved lans. You must also

%mploy a qualified architect and engineer or other licensed professionally qualified individuals to modify
such plans to conform to local legal requirements and specifications. You will be responsible for all costs
(%onnec‘ted with constriction, including architectural plans and seals, leasehold improvements, fixtures and
sligns, and for all costs related to compliance with state or local ordinances, rules ajud regulations. You
must submit to us a video taped presentation and/or digital camera photographs via ¢-mail of the finished
b'nuild—dut of the inside and outside of the Spa. ‘

o

&f’ou must procure and maintain public liability and property damage insurance covering the operation of
the buéiness and the location where the business ig conducted, with insurance carriers reasonably
a:cceptaible to us in a minimum amount of $1,000,000 combined single limit and real and personal
plroperfy insurance including fire, products liability and extended coverage on an all risk replacement cost

blasis. {You wili agree to carry the insurance required by the lease of your location or by any lender or
elquipnient lessor you select and worker's compensation insurance required by applicable law. You must
add us ‘and our affiliates to all insurance contracts as an additional insured under the insurance policies,

tk|1e cost of which to be paid by you,
\
We will derive revenue from your purchases to the extent that you purchase any itein from us. We will
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also derive revenue from negotiating your lease. In the year ending December 31, 2005, our revenues
from franchisee purchases was $3.288.549 or 17.2% of our total revenues of $19.196.167. In the year
ending December 31, 2005, the revenues from Planet Beach Tanning Salons, Inc. was $381.7535, of which
$48.196 or 12.7% was derived from product sales. The remaining 87.2% was derived from membership
sales. In the year ending December 31, 2005, rent expenses net of sub-lease rental income from
franchisees was a loss of $120.082. Sub-lease rental income in the year ending December 31, 2005, was
$272.261. There was no revenue derived from project management fees or miscellaneous income in the
year ending December 31, 2003. There were no revenues for PBF as it was not engaged in business in the
year ending December 31, 2005. We estimate that your required purchases will account for
approximately 33% of all purchases necessary to establish the Spa, and approximately 10% all purchases
necessary to operate the Spa after opening. You will not receive any material benefit from purchasing
from approved or designated suppliers. There are currently no purchasing or distribution cooperatives in
existence for the System. Planet Beach does not currently but may in the future receive payments as a

result of your required purchases from approved suppliers.

Item 9
Franchisee’s Obligations

THIS TABLE LISTS YOUR PRINCIPAL OBLIGATIONS UNDER THIS FRANCHISE AND OTHER
AGREEMENTS. IT WILL HELP YOU FIND MORE DETAILED INFORMATION ABOUT YOUR
OBLIGATIONS IN THESE AGREEMENTS AND IN OTHER ITEMS OF THIS OFFERING

CIRCULAR.

Franchisee’s Obligations:

SECTION ITEM IN
OBLIGATION IN AGREEMENT OFFERING CIRCULAR
a.] Site selection and Paragraph 2 of Franchise Agreement Items 6, 7 and 11
acquisition/lease and Paragraph 3 of Multi-Unit
b.] Pre-opening purchases/leases Paragraphs 2, 5 and 9 of Franchise Items 6, 7 and 8
__Agreement
¢.] Site development and other pre- Paragraphs 2,5 and 9 of Franchise [tems 6, 7 and 11
opening requirements __Agreement
d.] Initial and ongoing training Paragraph 6 of Franchise Agreement Ttems 6 and i1
e.] Opening Paragraph 9 of Franchise Agreement Item 11
f.] Fees Paragraphs 5, 12, and 15 of [tems 5 and 6

Franchise Agreement and Paragraph
1 of Multi-Unit

g.] Compliance with standards and Paragraph 11 of Franchise Item 11
policies/Operating Manual Agreement
h.] Trademarks and proprietary Paragraph 13 of Franchise Items 13 and 14
information Agreement
i.] Restrictions on products/services Paragraph 11.8 of Franchise Items 8 and 16
offered Agreement
j.] Warranty and customer service Paragraphs 11.7 and 11.13 of Item 11
requirements Franchise Agreement
k.} Territorial development and sales Paragraphs 11.2 and 11.5 of Items 11 and 17
quotas Franchise Agreement
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I
L ITEM IN

_ SECTION
OBLIGATION IN AGREEMENT OFFERING CIRC ULAR
1.] Ongoing product/service Paragraph 11.8 of Franchise I Item 8
urchases Agreement !
m.] Maintenance, appearance and Paragraph 11.9 of Franchise Item 11
remodeling requirements Agreement ‘
n.] Insurance Paragraph 16 of Franchise Irems 6, 7and 8
i Agreement :
0.] Aﬁvenising/Marketing Paragraph 15 of Franchise Itéms 6, 7 and 11
i Agreement
p.] Indemnification Paragraph 21.4 of Franchise Item 6
f Agreement
q.] Owner’s Paragraph 11.6 of Franchise Item 15
‘Lpanicipation/management staffing Agreement
r.] Records/reports Paragraph 17 of Franchise Item 6
7 Agreement
5.] Inspections/audits Paragraphs 18.3 and 19 of Franchise Items 6 and 11
: Agreement

t.] Transfer
|
| {

Paragraph 23 of Franchise
Agreement and Paragraph 5 of the

ltéms 6and 17

: Multi-Unit
lu.] Renewal Paragraph 4.2 of Franchise ltem 17
! ! Agreement
v.] Post-termination obligations Paragraph 25 of Franchise , Item 17
| Agreement
w.] Non-competition covenants Paragraph 20 of Franchise © Item 17
| Agreement ‘
x.] Dispute resolution Paragraph 26 of Franchise ' Item 17
} Agreement and Paragraphs 10 and ‘
! 11 of the Multi-Unit
1
|
|
Item 10
Financing
| .
Items Amount Administrative | Term | Interest | Monthly Prepay | Security Liability: | Lossof ©
Financed Einanced- Fee Rate Payment | Penaity Require'g§ upon . - | Legal Right
(source) ' ' '1 Default - | on _D_éfau]_t
] ‘ '
Certain Uptoa $2,500 90 Prime + | None - None Equipment, | For PBFC may
reimbursable n}aximum of Days | 3% payment fixtures and | balance | confess
expenses amount due in invertory ofloan | judgment
pursuant to approved in 90-days amount | and may
SBA SBA enter the
authorization | Authorization property
(PBFC) | and take
‘ possession
! of it and all
: its
T equipment,
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fixtures and
inventory

Notes:

Subject to availability, PBFC may offer to qualified franchisees short-term interim loan financing through
the Construction Loan Agreement attached as Exhibit "14" of this offering circular (the "Loan”). Such
financing is conditioned upon the franchisee having obtained an SBA Loan Authorization and Permanent
Loan Commitment from a permanent lender (the "Permanent Loan") (Construction Loan Agreement,
Section 1). PBFC offers the Loan in order to fund certain reimbursable costs, including leasehold
improvements, equipment, fixtures, inventory and working capital, as identified in the franchisee's SBA
Authorization, up to a cap as set forth in the SBA Authorization (Construction Loan Agreement, Section

2).

The franchisee must pay to PBFC an administrative fee of $2,500 and the Loan bears interest at a fixed
rate equal to the rate of 3% over the Prime Rate of Whitney National Bank (Construction Loan
Agreement, Section 5). The Loan must be repaid by the franchisee in 90-days and the franchisee must
assign its interest in the proceeds from the Permanent Loan to PBFC, until all amounts owed to PBFC are
repaid in full (Construction Loan Agreement, Section 6). There is no prepayment penalty (Construction
Loan Agreement, Section 6.3).

The franchisee must execute a security agreement granting PBFC a first lien and security interest in the
franchisee's equipment, fixtures and inventory (Construction Loan Agreement, Section 4.1, Exhibit "C",
Security Agreement). All persons party to the franchise agreement must execute a Promissory Note to
repay the Loan and if the franchisee is an entity, the franchisee's principals must execute the Promissory
Note and agree to be jointly and severally liable (Construction L.oan Agreement, Section 4, Exhibit "B",
Promissory Note). In addition, PBFC may require that persons other than the franchisee must personally
guarantee the Loan (Construction Loan Agreement, Section 4.2).

In the event that the franchisee defaults on the Loan, PBFC may enter the property and take possession of
it and all material and supplies located there and proceed either in the name of PBFC or in the name of
franchisee to complete the project. PBFC may also accelerate maturity under the Promissory Note,
demand payment of all sums due and owing, foreclose on its security interest and confess judgment
against the franchisee. Further, upon default, franchisee must also pay PBFC costs, including its
attorneys' fees, in enforcing the terms of the Loan (Construction Loan Agreement, Section 12.2, Exhibit
"B". Promissory Note). In addition, a default under the Loan constitutes a default under the franchise
agreement, which may lead to the termination of the franchise (Franchise Agreement, Section 24.2.20).

Item 11
Franchisor’s Obligations

Except as disclosed below, we need not provide any assistance to you.

A, The obligations that we will perform before the Franchised Business opens:

Before the opening of your Planet Beach Tanning Spa, we (or our designees) will:
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L. Help you in negotiating the business terms of your lease agreement for youy' location (Paragraph 2
jof Franchise Agreement).

i

2. Approve your site. Factors that Planet Beach considers in approving site selections include:
population density, retail demographics, co-tenancy and viability: location, price per square foot,
visibility, signage, egress, competition. Planet Beach has 30 days upon submissioa of a site proposal in
which to accept or reject the site.

I3. ‘ Provide you with a Grand Opening Specialist who will conduct five business days of onsite
Itrainiﬁg at your first spa (Paragraphs 6 and 9 of Franchise Agreement). PBFC doeis not provide a Grand
Openipg Spectalist for any additional Spas you open after your first location. (Paragraph 9.3 of Franchise
|Agreement and Paragraph 4.1 of Multi-Unit Option Agreement).

i
|

4. | Will allow you to view our Operations Manual online, which we may ameird from time to time.
This Operations Manual is confidential and the property of PBFC (Paragraph 7 of Franchise Agreement).
I'he Table of Contents of the Operations Manual is attached as Exhibit 8 to this offering circular.

3. ‘ Provide you with access to electronic copies of our Training Manuals. All manuals are
c!:onﬁdjential and the property of PBEC (Paragraphs 11.4 and 14 of Franchise Agreemant).

Il)rovide you and your manager(s) with classroom training through Franchisee and Manager School for

?ach location that you open. You are responsible for all travel, living and any other expenses for ali
attendees. Training occurs at our headquarters in New Orleans, Louisiana, or other location designated by
PBFC. (Paragraph 6 of the Franchise Agreement). Franchisee and Manager School Training will be

fl'acilita:ted under the supervision of Kim Dowell, whose experience with us is described in Item 2 of this
offering circular.

Rranchisee School will be scheduled in advance and is offered once a month, subjeut to date changes or
cancellation at franchisor’s discretion.

\
Eranchisee School uses the following schedule: (subject to time, instructor and course changes)

INITIAL TRAINING SCHEDULE (1

1 o 1 .
| Orientation Day One , Handouts | 1.0 Hours 0 | Kim Doweli
| 8:30AM — 9:30AM .
| . . . Manual & \ Nicole Kehoe
Plgnet Beach Equipment 9:30AM - 5:30PM Handouts 7.0 Hours 0 & Kim Dowell
: .
Operations Seminar Day Two Workbook & 3.0 Hours 0 | Kim Dowell
| 9:00AM —Noon | Handouts
. Accounting 1:30 -3:00pM | Mamal& | ol o TBA
| Handouts !
' Retail Products 3:00PM - 5:30ppm | Mamual& o o s ] o Dena Durr
| Handouts
Marketing & Advertising Day Three Handouts | 2.0 Hours o | TBA
| 9:00AM —~ 11:00AM
i Marketing Tools 11:00AM - 2:00PM | Workbook & | 1.5 Hours [ 0 . Erin Ainsworth
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Handouts

Grand Opening 2:00PM — 5:00PM - Workbook &} 5 g yours | 0 Jessica Matherne
Handouts

Spa Memberships Day Four Manual & 1 5 5 yours | 0 Alicia Conforto
9:00AM - Noon | Handouts

Advanced Sales Training 1:30PM — 5:00PM | Handouts |3.5Hours| O Alicia Conforto
. Day Five Manual &

Customer Service 0-00AM — 11:00AM| Handouts 20Hours | O Shannon Stansbury
Management 11:00AM — 1:00pPM ! Handouts | 2.0Hours | © Jessica Matherne

Note 1: Instructors are subject to substitution at any time and at franchisor’s discretion. The following is
information relating to the experience and training of the above listed instructors:

Director of Education & Executive Development: Kim H. Dowell, CFE

Ms. Dowell has been a salon operations trainer with Planet Beach for 7 years. In December 2001, she became a
" certified trainer for the International Smart Tan Network, and completed lamp technology training through Wolff
Systems to become a UV Specialist. Ms. Dowell is a Certified Franchise Executive through the International
Franchise Association.

Assistant Director of Product Sales & Development: Dena Durr

Ms. Durr worked as a Product Sales Representative with Planet Beach for two years before being promoted to
Assistant Director in 2004. She specializes in salon retail products and accessories, specifically the Planct Beach
Private Label products. Ms. Durr has also had extensive on the job training by consulting franchisees and salon
managers on improving retail sales performance.

Director of In-House Performance: Jessica Matherne

Ms. Matherne has been a trainer with Planet Reach for two years, during which time she successfully created the
Grand Opening Specialist position and developed salon operating procedures. Ms. Matherne has also had extensive
on the job training by working at top-performing Planet Beach salons for the past 4 years.

Director of Area Representative Performance: Alicia Conforto

Ms. Conforto has been a trainer with Planet Beach for two years, during which time she worked as a Grand Opening
Specialist and was promoted to the position of GOS Director. Ms. Conforto currently trains and certifies all Area
Representatives and their Grand Opening Specialists, and also oversees the Area Representative Training Program.

Franchise Performance Consultant: Erin Ainsworth

Ms. Ainsworth has worked as a Grand Opening Specialist and Salon Performance Consultant with Planet Beach for
two years. She currently consults and trains salons on the West Coast and Northeast states while opening new
salons in these markets.

Customer Service Manager: Shannon Stansbury.
Ms. Stansbury has been a trainer with Planet Beach for two years, specifically in the subject of Customer Service.

Ms. Stansbury has successfully developed and improved our Customer Service policies and procedures, as well as
initiated new research in this area. She also has extensive experience with training by spending 3 years as a Planet
Beach franchisee.

Equipment Manager: Nicole Kehoe
Ms. Kehoe worked for two years as Lamp Technology Representative before being promoted to Equipment

Technology Representative in 2004 and again to Equipment Manager in 2005. Nicole specializes in educating
salons regarding the Planet Beach Equipment selections.
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Prior to the opening of your spa, we are only obligated to provide you with the assistance or services
specifically described in the Franchise Agreement. :
|

B. ' Qur obligations during the operation of the Franchised Business:

1

Durfng the ongoing operation of your Pianet Beach Spa, we will:

1.1 Provide such general advisory assistance and field support deemed helpful by PBFC in the areas
of marketing and promotion of the Spa. (Paragraph 15 of Franchise Agreement).

2. | Continue our efforts to establish and maintain high standards of qtga]ity, professionalism,
cleanliness, safety, customer satisfaction and service. A PBFC employee (or designee) will consult with
you on the performance of your spa on a periodic basis, usually at least once tj:very calendar quarter.
(Paragraph 19 of Franchise Agreement). ‘

3. 1 Provide you with access to view updates, revisions and amendments to the Operations Manual.
i

4. | Provide you with access to additional training programs and seminars. (Paragraph 6.4 of
Franchise Agreement). ‘
5. | Provide you with access to our corporate Intranet which will allow you to communicate with
other, franchisees, communicate with the corporate office, and submit your Spa Financial Reports to
PBFC. (Paragraph 17 of Franchise Agreement).

i
PBFC will hold annual conferences for your benefit. There is an annual conference fee of no more than
$200 per person and you must pay all your travel and living expenses. These confirences are mandatory
and they are held in New Orleans, Louisiana or at a location designated by PBFC. (Paragraph 6.7 of
Franghise Agreement),

Marketing

|
i
National Marketing Fund. We have established a national marketing fund (the "N";itional Fund") for the
common benefit of System franchisces. We administer the National Fund under the direction of our
Franchisee Advisory Council ("FAC"), which comprises of elected franchisees from each region. You
must participate in the National Fund and pay directly to us the portion of the Minimum Marketing

IContri‘bution we designate. See Item 6 of this offering circular.
1

IAll S§stem franchisees must contribute an equal percentage of Gross Sales to the National Fund. Spas

Ithat w;'e own and operate will contribute to the Fund on the same basis as our franchisees. Monies
Follec[;ed through the National Fund will be used for the development and disiribution of national,
Iregior{a] and/or local marketing, as we deem appropriate, and for the creation of marketing materials and
public relations which, in our judgment, promote the products and services offered by System franchisees.

Marke‘ting may consist of television, radio and/or print media advertisements. We are not obligated under

tlhe Franchise Agreement or any other agreement to spend any amount of National Fund contributions on

the placement of marketing in the Territory or the geographic area in which your Spa is located.

Ji\ny pi‘)rtion of National Fund contributions not spent during the fiscal year in which they accrue will be
tlrarried forward to the foliowing year. Annually, at your request, we will provide you with an annual
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unaudited accounting of National Fund expenditures. We do not anticipate that any portion of National
Fund contributions will be spent for marketing which is principally a solicitation for the sale of
franchises; however, we may make a "Franchises Available" or “For Franchise Information” notation,
along with a telephone number on any advertisement placed by the National Fund.

For our year ending December 31, 2005, $304,818.77 was spent from the National Advertising Fund as
follows:

$245,228.17 or 80.45 % was spent on production costs, $23,988.52 or 7.87% was spent on monthy
promotional packs, $22,529.85 or 7.39% was spent on public relations services, $12,276.48 or 4.03% was
spent on the Salon 800 Locator Number and $795.75 or .26% was spent on additional marketing items.

Regional Marketing Cooperative. We also have established regional marketing cooperatives for the
benefit of System franchisee within common geographical arcas. We determine whether a regional
marketing cooperative is appropriate in a geographical area, define the geographic area relevant to cach
regional marketing cooperative, and determine the percentage of gross sales to be contributed for each
regional marketing cooperative {which contribution may vary among cooperatives, depending on
marketing costs and requirements in the region). We are responsible for administering each regional
marketing cooperative, and we may change, merge or dissolve any regional marketing cooperative. See
ftem 6 of this offering circular for more information about minimum marketing contributions and

expenditures.

Immediately upon opening your Spa, or within 30 days of the date that we notify you that we have
established a regional marketing cooperative for the geographic area in which the Spa is located, you
must become a member of the regional marketing cooperative and sign a copy of the regional marketing
cooperative bylaws. We will not impose an initial membership fee for joining a cooperative. All regional
marketing cooperatives must prepare annual, unaudited financial statements.

We do not require you to contribute more than the required percentage of Gross Sales to the National
Fund and/or a Regional Marketing Cooperative. Members of a Regional Marketing Cooperative may,
however, upon a majority vote of its voting members, impose a one time or periodic contributions, which
may result in total contributions, which exceed the required percentage of Gross Sales. Although we will
have membership rights in the Regional Marketing Cooperatives, we will abstain from voting on matters,
which may result in contributions in excess of the required 1%-2% of Gross Sales. See Ttem 6 of this
offering circular.

At Planet Beach’s request, you must market your Spa in the local telephone directory or directories
covering the area from which the Spa is likely to draw customers. Such marketing must be placed in
accordance with size and content formulas provided by Planet Beach. The amount of payments for such
directory advertising may be included to meet the marketing requirements. See Item 6 of this offering
circular.

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

Referral Program

Planet Beach currently has a referral program in which franchisees that refer candidates to us, who later
become franchisees, are issued a referral fee of upto $2,500. This program may or may not be modified
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or continued in the future.
|

Comp‘ uter System

You,will be required to maintain a proprietary software system. The software system is called
Solaqware.net and it is owned by Planet Beach. The Solarware.net program assists our franchisees in
reporting, record keeping, as well as collecting and retaining customer data. We will have independent
access to the information and data collected by this computer system and there are no contractual
limitations on our right to access this information, and the customer database generated by the software is
the property of PBFC. We charge a monthly information technology fee for the uiie of this software and
all other technology developed and provided by Planet Beach including ORION, email address, EFT draft
procession software, customizable Spa web pages, and subsequent releases of Solarware.net in the
amount of $49.95. See Item 6 of this offering circular.
i

We have the right to require you to update or upgrade your computer software program and computer
hardware components, as we deem necessary, but not more than 3 times per year, Currently, to run the
required software, you will need a MPC computer, with a Pentium 4 processor with 40 GB of hard disk
drive,| 512 MB of RAM; a CD drive and a 3.5" floppy disk drive, a SVGA color monitor; one power
back-up (for brown-outs, black-outs and power surges), one HP 1300 printer; one 56K V90 internal

imodein (for dial-in assistance and remote access), and ZIP 250 MB. You must also i:onnect to the internet
|with a high speed DSL connection or a V.90 dial-up connection if a high speqd DSL connection is

unavailable in your area.
|

|
You V\:’ill have to purchase and install an electronic cash register system, credit card machine, phone and

Ifax. You will need to purchase PC Charge software in order to run the cash regigzter system and credit
|c:ard machine through your computer. You will also need to purchase a magnetic strip reader that will
attach #to your keyboard port. ‘

Site Sé]ection and Opening

'ifou will operate the Spa at the approved location agreed upon by you and us. While it is your
responsibility to obtain a mutually acceptable site, we will provide assistance in fincing a location, as we

deem ﬁeasonable and appropriate, See Item 12.

‘l?Ve esﬁimate that it will take approximately 90 days to locate a location and complete training. The actual
llength «of this period will depend upon other factors such as your ability to obtain a mutually acceptable
site, acceptable financing arrangements, the amount of necessary training schedules, delivery schedules

for imﬁentory and equipment and other factors including the time necessary to obtain zoning permits,

llicenses, and variances. Under the Franchise Agreement, you must open your Spa ni later than 275 days
alfter we sign the Franchise Agreement. If the Spa has not been opened within 275 days, we have the right
to term;inate your Franchise Agreement. See Items 9 and 17. ‘

Item 12
Territory

|
|
!
i
|

| 1

You will operate the Spa from a location which we approve (“Approved Location”) which will be
identified on the Data Sheet of the Franchise Agreement. If you have secured a site for the Spa at the

tilme you sign the Franchise Agreement, you will establish the Spa at the approved site. If you have not
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yet secured a site for the Spa at the time you sign the Franchise Agreement, you will enter into our
Approved Location and Territory Addendum, attached as Exhibit B to the Franchise Agreement, which
will govern the site selection process. You may relocate the Spa only with our prior written approval.

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

The size of the Territory will be determined by various factors including demographics, population
density, area marketing statistics, competition, and similar factors. Generally, this territory is defined as a
market territory radius that encompasses a total population of 30,000 people for a Traditional Planet
Beach Spa and 15,000 people for an Express Planet Beach Spa. For densely populated markets, such as,
for example, New York City, San Francisco, Chicago, Detroit and Los Angeles, PBFC reserves the right
to negotiate your assigned territory on a case-by-case basis.

We do not restrict your right to service customers from outside of the Territory, however, we do not
permit you to market or solicit customers outside of the Territory without our prior written consent, which
we will not unreasonably withhold.

We have not as of the date of this document established any other franchises or company owned outlets or
other channels of distribution for selling or offering similar products or services under a different
trademark. Although the Franchise Agreement does not prohibit us from establishing these outlets or
channels of distribution, and we expressly reserve the right to do so, we have no present plans to do so.

The Multi-Unit Option Agreement requires you to open and operate an agreed-upon number of Spas
within a prescribed period of time. Your failure to comply with the Option Agreement’s development
schedule could result in the loss of your territory. However, in the event that you have entered into one or
more individual Franchise Agreements for open Spas and the Muiti-Unit Option Agreement lapses for
failure to meet its development schedule, the individual designated territory for each open Spa will remain
in force as set forth in that particular Franchise Agreement.

Ttem 13
Trademarks

You will have the limited right to use the Proprietary Marks we designate for use in connection with the
System. Our affiliate, Planct Beach Tanning Salons, Inc. has registered the following Proprietary Marks
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on the Principal Register of the United States Patent and Trademark Office:
|

|

Mark ' _[Date Registered Registriition Number
Planet Beach (block letters) June 10, 1997 2,070,046
“Planet Beach design mark” September 6, 2005 2,991,957
|Planet Beach (block letters) June 25, 2002 2,585483 |
: |
Description Date Applied Serial Number
“Planet Beach Tanning  Spa” May 2, 2005 78634814
Luminous Facial February 21, 2006 78819634
Contempo Spa January 26, 2006 78800194
Planet Beach “Smart Spa” December 19, 2005 78305488

Plane} Beach Tanning Salons, Inc. has filed all required affidavits, and the registrations are not yet due for
renewal. We do not own any state trademark registrations.

Planet Beach Tanning Salons, Inc. has licensed us, by a Trademark License ‘Agreement (“License
Agreément”), the right to use the Proprietary Marks and to sub-license them to System franchisees. The
iterm of the License Agreement is 10 years and automatically renewable, but is tenf;inable by either party
upon B0 days notice. If it is terminated, Planet Beach Tanning Salons, Inc. must then assume all of our
rights: and obligations regarding the Proprietary Marks under any franchise agreements then in effect.
There is currently no agreement in effect that significantly limits our right to use or license the use of such

propriptary marks that are material to the franchise. ‘

| . o . .
There are currently no effective determinations of the U.S. Patent and Trademark Office, Trademark Trial
and Appeal Board, the trademark administrator of any state or any court; no pending interference,
opposition or cancellation proceedings; nor any pending material litigation invo ving the Proprietary
Marks,

?(ou must promptly notify us of any suspected unauthorized use of the Proprietary Marks, any challenge
to the 'validity of the Proprietary Marks, or any challenge to our ownership of, our right to use and to
llicense others to use, or your right to use, the Proprietary Marks. We dircet and control any
elldministrative proceeding or litigation involving the Proprietary Marks, including ihe right to settle the
[?roceedings or litigation. We may affirmatively prosecute actions against third paities for infringement
or threatened infringement of the Proprietary Marks.

|

We will defend you against any third-party claim, suit, or demand arising out' of your use of the
Proprietary Marks. If we determine that you have used the Proprietary Marks in accordance with the
Ifranch‘ise Agreement, we will pay the cost of defending the action, including the cost of any judgment or
settlement. If we determine that you have not used the Proprietary Marks in accordance with the
Franchise Agreement, you must pay for the defense or reimburse us for costs we incirred in providing the
defense, including the cost of any judgment or settlement. In any litigation relating to your use of the
Proprietary Marks, you must sign all documents and assist us, as we deem necessary, to carry out the
dlef'ensc% or prosecution including, becoming a nominal party to any legal action. Except to the extent that
such litigation is the result of your use of the Proprietary Marks in a manner inconsistznt with the terms of
tlllis Agreement, we will reimburse you for your out-of-pocket costs in performing such acts. We may
r?quire‘ you to discontinue, modify, or substitute any of the Proprietary Marks as a :result of pending or

i
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threatened litigation involving your use of the Proprietary Marks; provided that we will indemnify you for
your actual out of pocket costs incurred to effectuate such change.

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

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

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

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

Item 14
Patents, Copyrights and Proprietary Information

We do not own any registered patents or copyrights, which are material to the franchise; however, we
claim common law copyright and trade secret protection for several aspects of the franchise system
including our Operations Manual, marketing, and business materials.

There are no current determinations, proceedings or litigation involving any of our copyrighted materials.
Should you become aware that any unauthorized third party is using any of our copyrighted materials, we
request that you notify us of such unauthorized use. We may revise any of our copyrighted materials in
our discretion, and may require that you cease using any outdated copyrighted material. You will be
responsible for printing any revised or new advertising, marketing or other business materials.

Planet Beach Franchising Corporation 15
Uniform Franchise Offering Circular 03/06
Registration and Non-Registration States



| |
Durinig the term of the Franchise Agreement, you will receive information, whic we consider to be a
trade secret and/or confidential information. You may not, during the term of this Agreement or
therez‘ifter, communicate, divuige, or use for the benefit of any other person, partnership, association,
corporation, or limited ltability company any trade secrets, copyrighted materials, methods and other
techniques and know-how concerning the operation of the Franchised Buginess (“Confidential
Information™). You may divulge such confidential information only to your employees who st have
'acce5$ to it in order to perform their employment obligations. Your manager and any personnel having

|access‘ to any of our Confidential Information must sign an agreement stating that they will maintain the

recogn;ized by your state, will identify us as a third party beneficiary to the agreement and will give us
independent enforcement rights.

l Item 15 \
| Obligation to Participate in the Actual Operation of the Franchise Ew‘usiness

FBFC }equires and recommends that you personally supervise and attend to the dai ly operation of your
Spa. If you choose to operate the Spa through a full-time designated manager, Your manager must work

at least 40 hours per week and must personaily supervise the day-to-day operations of the Spa in your

albsence. The designated manager must successfully complete all components of PBF(C’s training
plrogran;] as described in Item 6 and must sign a Confidentiality and Non—Compe‘}iition Agreement as
dllascribgad in Ttems 14 and 17 before assuming managerial responsibilities. Your designated manager need
not havie an equity interest in the Franchised Business or in any partnership, corl‘poration, or limited

liability company franchisee,

| Item 16

1 Restrictions on What the Franchisee May Sell

PBFC réquires you offer and sell only those goods or services that PBFC has approved. (See Items 8§ and
9 You must refrain from any deviation from our standards and specifications without our written
consent and must discontinue selling and offering for sale any services or products that we disapprove in
wiiting. | PBFC has the right to change the types of authorized goods and services, and there are no limits

on|their 1"ight to make changes.

1
You must use the approved location only for the operation of a Planet Beach Spa, miuist keep the Planet
Behch Spa open and in normal operation for the minimum hours and days that we specify or as required
by|your ;lease, must refrain from using or permitting the use of the location for any other purpose or
activity at any time without first obtaining our written consent and must operate your P‘{[anet Beach Spa in
strict conformity with the methods, standards and specifications that we require in the Operations Manual

or otherwise in writing. You must not deviate from these standards, specifications and procedures

Y01|1 must operate your Planet Beach Spa in strict conformity with ail applicable federal, state and local
laws, ordinances and regulations. These laws, ordinances and regulations vary frem jurisdiction to
Jurisdiction. You are responsible for knowing of the existence and requirements of al laws, ordinances

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

Item 17
Renewal, Termination, Transfer and Dispute Resolution

THIS TABLE LISTS IMPORTANT PROVISIONS OF THE FRANCHISE AND RELATED
AGREEMENTS. 'YOU SHOULD READ THESE PROVISIONS IN THE AGREEMENTS
ATTACHED TO THIS OFFERING CIRCULAR.

SECTION IN
FRANCHISE OR
RELATED
PROVISION AGREEMENTS SUMMARY
(a) Term of the franchise Franchise Agreement, 15 years.
Paragraph 4
(b) Renewal or extension of the Franchise Agreement, perpetual renewal terms of 5 years each, if you
term Paragraph 4 are in good standing.
(¢) Requirements for you to Franchise Agreement, Notice; compliance with franchise agreement
renew or extend Paragraph 4 and any other agreement between you and
PBFC; right to remain in possession of
premises; remodeling at PBFC’s request; not in
default of any required payments; execution of
current franchise agreement; compliance with
training programs; execution of release.
(d) Termination by you Nore. None.
(e} Termination by us without None. None.
cause
(f) Termination by us with Franchise Agreement, PBFC can terminate only if you default.
cause Paragraph 24
(g) “Cause” defined--curable Franchise Agreement, Failure to pay monies owed to PBFC, breach of
defaults Paragraphs 24.3 and 24.4 | franchise agreement.
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SECTION IN
FRANCHISE OR
RELATED
AGREEMENTS

]
o
' SUMMARY

ih) “Cause” defined--defaults
ithat cannot be cured

Franchise Agreement,
Paragraphs 24.1 and 24.2

Assignment for benefit of creditors, insolvency,
file for bankruptcy, sell, transfer or assign rights
under the franchise agri:ement without PBFC
approval, levy or writ of execution of lien
placed against you, fajlure to complete all
PBFC training, conviction of a felony,
misrepresentation  or falsifying  material
information in connectioh with this agreement,
engaging in fraud or illegal conduct in
connection with Spa, inténtional underreporting
or misstatement to PBFC, misuse of proprietary
marks, failure to find site within 60 days of
execution of agreement, failure to open Spa
within 275 days of exdcution of agreement,
abandon your Spa, failute to cure any default
under lease or subleas: or for equipment,
violation of conﬁdei1tia]ity/'non-disc!osure
obligations, violation of covenant not to
compete, failure to obtain PBFC approval as
required under the agreetnent, violation of the
provisions of agreement 021 2 or more occasions
within a 12 month period.:

1) Your obligations on
termination/non-renewal

!

|
J

Franchise Agreement,
Paragraph 25

Pay to PBFC any sums! owing, cessation of
business operations, forfejture of all data base,
including customer data, dliscontinuation of use
of the name Planet Beach, transfer of phone
number to PBFC, surrender to FBEC all
proprietary  informatior  and materials,
maintenance of books and records for a period
of one year, delivery of llist of employees to
PBFC, provide evidence to PBFC of
compliance with Paragraph 25, vacate Spa
premises, sale of property’ in connection with
Spa to PBFC, at PBFC’s ojstion.

(j) Assignment of agreement by
I |
us

Franchise Agreement,
Paragraph 23.1 and
Paragraph 5 of Multi-Unit

No restriction on our right to transfer.

(x) “Trﬁnsfer” by you--defined
|

Franchise Agreement,
Paragraph 23.2 and
Paragraph 5 of Multi-Unit

Includes transfer of the f‘ra%lchise agreement, all
or substantially all assets of the business, or
50% or greater interest in the entity owning the
business.

you

Franchise Agreement,
Paragraph 23.3 and
Paragraph 5 of Multi-Unit

PBFC must approve all transfers.

1

|
(]’) Our approval of transfer by
i
\
\

\
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PROVISION

SECTION IN
FRANCHISE OR
RELATED
AGREEMENTS

SUMMARY

(m) Conditions for our approval
of transfer

Franchise Agreement,
Paragraph 23.3 and
Paragraph 5 of Multi-Unit

On the coendition that you satisfy all monetary
obligations to PBFC, the buyer is qualified as a
franchisee, the buyer is an existing franchisee,
buyer upgrades the Spa, you provide to PBFC
the sale agreement, buyer completes all
training, you execute a general release, payment
of transfer fee equal to 35% of current franchise
fee.

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

Franchise Agreement,
Paragraph 23.5

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

(0) Our option to purchase your
business

Franchise Agreement,
Paragraph 23.5

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

(p) Your death or disability

Franchise Agreement,
Paragraph 23.4

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

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

Franchise Agreement,
Paragraph 20.1

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

(r) Nen-competition covenants
after the franchise is terminated
or expires

Franchise Agreement,
Paragraph 20.2

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

(s) Modification of the
agreement

Franchise Agreement,
Paragraph 27.1

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

(t) Integration/merger clause

Franchise Agreement,
Paragraph 27.1

Only terms of the franchise agreement are
binding. Any other promises may mnot be
enforceable.

(u) Dispute resolution by
arbitration or mediation

Franchise Agreement,
Paragraphs 26.2, 26.3 and
26.4 and Paragraphs 10 and
11 of Multi-Unit

You must first bring any claim or dispute
between you and PBFC to PBFC’s Franchise
Relations Department or to your Area
Representative, if you have one. If there is no
resolution, you bring your claim or dispute to
PBFC’s Ombudsman, If there is no reselution,
you bring your claim or dispute to mediation
under the auspices of the National Franchise
Mediation Program, and then finally to
arbitration.
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| ‘ B ~ SECTIONIN | |

| FRANCHISE OR o [
1 : RELATED ’
| PROVISION AGREEMENTS SUMMARY
(v) Choice of forum Franchise Agreement, 24" Judicial District .Court for the Parish of
' Paragraph 26.7 and Jefferson, Louistana, 'or in the United States

Paragraph 14 of Multi-Unit | District Court for tie Eastern District of
Louisiana at PBFC’s discretion. Subject to

'
|
1
|
|
|

state law, ‘
(w) Choice of law Franchise Agreement, Louisiana law applies without regard to its
1 Paragraph 26.1 and conflict of laws, LCC Arts. 3515 et seq., and
} Paragraph @ of Multi-Unit | any amendments and/or revisions, Subject to
! state law.

f

These states have laws that may supersede the franchise agreement and related agreements in your
relatibnship with us, including in the areas of termination and renewal of your franchise: ARKANSAS
[Stat. Section 70-807], CALIFORNIA [Bus. & Prof. Code Section 20000-200:43], CONNECTICUT
[Gen! Stat. Section 42-133e, et seq.], DELAWARE [Code Sections 2551-2556], HAWAIT [Rev. Stat.
section 482E-1], ILLINOIS [815 ILCS 705/19 AND 705/20], INDIANA [Stat. Sec-;-tion 23-2-2.7], IOWA
[Code Sections 523H.1-523H.17], MICHIGAN [Stat. Section 19.854(27)], MINNJZSOTA [Stat. Section
80C.14], MISSISSIPPI [Code Section 75-24-51], MISSOURI [Stat. Section 407.400], NEBRASKA
[Rev.' Stat. Section 87-401], NEW JERSEY [Stat. Section 56:10-11], RHODE iSLAND [Gen. Laws
Section 19-28.1-14], SOUTH DAKOTA [Codified laws Section 37-5A-51], VIRGINIA [Code
13.]-557-574-13.1-564], WASHINGTON [Code Section 19.100.180], WISCONSIN [Stat. Section
135.03]. These and other states may have court decisions that may supersede the franchise agreement and
related agreements in your relationship with us, including in the areas of termination and renewal of your
franchise.

! Item 18

Public Figures

Planet Beach does not use any public figure to promote its franchise.

Item 19
Earnings Claim

I
J
1
i
|

We cu}rently do not have any company-owned Spas that are contained in the report, |
1

Salon “Criteria Categorized by Type

’ll"his e;amings claim presents sales information for the tanning.spa concept. In order to accurately report
sales information in this category, PBFC researched salons that have a spray unit and purchased and

ilnstalléd at least one (1) piece of spa equipment in the second half of 2005. This provided us a 21-spa
sl'ample;, which are substantially similar to spas being offered under this offering circular. Due to PBFC’s
new brand positioning that took place in August 2005; we were limited to only 5 months of sales
i:llformhtion. Of the 21 salons that converted to tanning.spa, sales were comparad for the period of

October 2004 — February 2005 to those same store sales during the same period the following vyear,
October 2005 — February 2006. The average percentage increase in sales was approximately 43%, over
the prior period. In addition, the average dollar amount increase was $30,391.61.
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{ ocation Code

Location

AZ0015
AZ0016
AZ0022
CA0003
CAD048
CC0009
FLOOOB
FLOOO9
iD0001
1D0002
ID0003
INQOOA
LAOO16
LAOG24
MI10001
MN0002
NJOOO1
NJ0002
NJ0013
TX0055
TX0076

In addition to the tanning.spa data reported, PBFC also compared salons with UV s

Glendale
Tucson
Arrowhead
Manteca

El Paseo
Parker

New Tampa
Lake Mary
Meridian ID
Boise

Boise Southeast
St. John
Marrero
B.R. Essen Lane
St. Joseph
North Oaks
Middletown
Eatontown
Sicklerville
Longview
Southlake

Performance Dates In Bank In Bank Growth %
Difference
10/05 - 2/06 $27,026.52 30%
10/05 - 2/06 $26,925.45 41%
10/05 - 2/06 $17,796.35 18%
10/05 - 2/06 $25,116.08 57%
10/05 - 2/06 $27.611.77 33%
10/05 - 2/06 $50,100.34 114%
10/05 - 2/06 $68,804.31 51%
10/05 - 2/06 $50,255.08 47%
10/05 - 2/06 $38,538.47 46%
10/05 - 2/06 $51,727.34 72%
10/05 - 2/06 $31,166.24 60%
10/05 - 2/06 $626.72 1%
10/05 - 2/06 $05,869.94 84%
10/05 - 2/06 $3,035.67 3%
10/05 - 2/06 $8,038.01 9%
10/05 - 2/06 $19,996.49 56%
10/05 - 2/06 $14,772.79 24%
10/05 - 2/06 $29,230.95 58%
10/05 - 2/06 $18,249.88 49%
10/05 - 2/06 $7,718.65 7%
10/05 - 2/06 $25,616.78 38%
$638,223.83 43%
AVERAGE $ Increase | . $30,391.61| o 43%|

with .spa concept

unit, but did not offer spa services, using the same date criteria as stated above.
increase in same store sales resulted in a 24% increase.

Furthermore, salons that do not offer spa services or spray services

date criteria as above had an overall average increase in same store sales of 15%.

5-Nov

5-Dec

6-Jan

Location Location Name Oct-05
Code

AZ0015  Glendale $20,448.99
AZ0D016  Tucson $14,395.23
AZ0022  Arrowhead $22,718.04
CAD003 Manteca $13,359.92
CAD048 ElPaseo $18,985.52
CO0009  Parker $18,123.42
FLOOO8  New Tampa $32,370.03

Planet Beach Franchising Corporation
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$19,940.64
$16,757.68
$19,472.58
$13,581.82
$16,665.32
$14,723.46
$34,132.92
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$23,173.61
$18,571.43
$21,510.86

$9,889.21
$22,105.42
$17,034.64
$42,367.42

$22,562.61
$21,285.73
$24,712.55
$14,035.69
$25,310.60
$21,023.42
$44,883.48

ervices and a

spray

An overall average

6-Feb

$30,489.71
$22,061.26
$26,985.61
$18,085.97
$27,983.37
$23,315.19
$48,921.29

(UV ONLY salons), using the same

Total 10/05-
2/06

$116,615.56
$93,071.33
$115,399.64
$68,922.61
$111,040.23
$94,220.13
$202,675.14



| !
|

FLO00S

IDO001

ID0002
IDO003
INGOO1
LADO16
LAD024
MIOO0
MN0002

|
1
|
|

|
I
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i
|
i
|

'

NJOOO1 |

NJpo13
NJO002

TX0076 '
TX0055

Your ultimat

conditi

o

=}

Lake Mary

Meridian ID

Boise

Boise Southeast

St. John
Marrero

B.R. Essen Lane

St. Joseph
North Oaks
Middletown
Sicklerville
Eatontown
Southlake

Longview

AVG INCOME

versus urban setting;
agents you use; (vii} the amount of
ons; (ix) the growth or
lation in your territory towards ta

Planet Beach Franchising Corporation

$25,977.24 $29,255.87 $31,754.98 $32,975.14  $36,263.35 $156,226.58
$20,285.17 $17,223.80 $23,462.75 $24,528.3)  $36,204.30  $121 7104.41
$19,082.35 $18,322.75 $22,473.80 $26,545.B‘]"1 $36,843.24  $123,267.98
$13,473.97 $13,507.72 $13,758.01 $19,584.45 $22,786.35 $83,200.51
$12,052.45 $13,960.80 $16,119.15 $16,333.04 $15,111.80 $73,577.24
$35,501.3¢  $40,116.49 $36,719.41 $48,264.60  $50,028.02 $210,629.95
$19,908.30 $10,068.52 $19,874.89 $21,508.9¢  $25,053.48 $96,414.13
$18,915.49 $17,553.49 $18,203.33 $22,22511  $25,096.09 $101,993.51
$7,534.60 $7,754.04  $9,611.27 $14,980.55  $15,549.26 $55,429.72
$14,083.95 $13,854.90 $16,910.23 $13,618.26  $18,145.31 $76,612.65
$8,807.18  $8,256.60 $12,480.57 $12,253.0:—;; $13,531.21 $55,328.60
$12,984.25 $15643.95 $13,622.66 $17,212.3¢  $20,436.40 $79,899.59
$12,989.53 $11,946.81 $14,931.84 $17,279.12  $35,241.97 $92,389.27
$17,491.93  $16,766.78 $18,838.15  $24.962.4€ $37,351.89  $115411.21
$379,488.91 $369,586.94 $423,413.63 $486,085.44 $585,455.07 $2,244,029.99
$18,070.90 $17,599.38 $20,162.55 $23,146.93 $27,878.81

lanning.spa business model. Traditionally,
he months of January through June and a d

Uniform Franchise Offering Circular 03/06

|
|

Registration and Non-Registration States
|

nning;

|
The above spreadsheet represents a snapshot of total sales for the months of Qctc
2006.: In August 2005, PBFC repositioned its brand from UV onl

ber 2005 - February
y tanning saloas to a revolutionary

the UV tanning industry recognizes an iricrease in sales during

graph above, there is no assurance you will do as well.
risk that your actual numbers may or may not reach or e

|
Actualjresults will vary from franchise to franchise and we can
franchise. A new franchisee's financial results are like!
ly - .
claim. | We do not represent that any franchisee can exp

e success will be a function of the followin
ylou deYote to your franchised business; (iii
(v) prices you charge for products and services

42

address and telephone numbers of all Franchised Businesses.

| . . - .
Sales, expenses and income will vary from franchised business to fra

Whileitanning.spa locations have achieved an average increase of 43% or $30,391.51 as indic
If you rely upon our figures, you must accept the
xceed these reported calculations.

ecrease in sales during the months of July through December.
I

ated in the

We urge you to contact our System franchises to make your own evaluation of your potential Franchised

Business success. Exhibit 3 to this offering circular contains the names of all of our franchisees and the

not estimate the results of any particular
y to differ from the resuits stated in this earnings
ect to obtain the above sales levels.

g: (i) your skill and experience; (ii) the effort that
) you business acumen; (iv) whether your, territory is in a rural
; (vi) the number,and skill of the sales
you expend on advertising and promotion; (viii) general economic
shrinkage of the population in your territory; (x) the enthusiasm of the
(xi) the relative affluence of the population in your territory;
(xii) other factors affecting supply and demand; and (xiti) other factors affecting profitability, like your
perating expenses, general and administrative expenses, and other variables. ‘
|

nchised business and market to

market,l‘ and we do not represent the Sales for the franchisees shown herein for the puriods indicated will



accurately predict the future results for those franchisees or for any potential franchisees. Factors that
may affect Sales, and which you should consider carefully in evaluating this information and in making
any decision to purchase a Franchise, including the matters described above, as well as the income and
demographic characteristics of a particular market area; competition; expense variables in a particular
market; your business skills; your motivation and effort in operating the Franchised business; your
financial wherewithal and financial capabilities; your ability of borrow money that you may need to
operate the Franchised business and the terms of debt obligations; conditions generally prevailing in the
local and national economy; the number of employees you hire and your general business acumen.

SUBSTANTIATION OF THE DATA USED IN PREPARING THIS EARNINGS CLAIM WILL BE
MADE AVAILABLE TO PROSPECTIVE FRANCHISEES ON REASONABLE REQUEST.

Item 20
List of Outlets

For Fiscal Years December 31 2005/2004/2003

CANCELED LEFT THE
OR NOT SYSTEM TOTAL
TERMIN- RENEWED | REACQUIRED FOR FROM FRANCHISES
ATED BY BY US BY US OTHER LEFT OPERATING
STATE " TRANSFERS us REASONS COLUMNS | AT YEAREND
AL 0/0/0 0/0/0 0/0/0 0/0/0 1/0/0 1/0/0 2/3/4
AZ 4/4/0 0/1/0 0/0/0 0/0/0 1/0/0 5/5/0 17/14/8
CA 2/3/0 3/0/1 0/1/0 0/0/0 0/0/0 5/4/1 22/20/15
CO 0/0/0 1/2/0 0/0/0 0/0/0 0/0/0 1/2/0 4/5/4
CT 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0
FL 1/0/0 0/0/0 0/0/0 0/0/0 0/0/0 1/0/0 19/13/6
GA 0/1/2 3/1/1 0/1/0 0/0/0 0/0/0 3/3/3 17/18/15
1A 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 | 57210
1D 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 5/4/2
IL 0/0/0 0/1/0 0/0/0 0/0/0 0/0/0 0/1/0 4/3/2
IN 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 3/3/1
KY 0/0/1 0/0/0 0/0/0 0/0/0 0/0/0 0/0/1 21212
LA 6/5/5 3/2/3 0/0/0 0/0/1 0/0/0 9/7/9 39/51/46
MA 0/0/0 0/0/1 0/0/0 0/0/0 0/0/0 0/0/1 1/0/0
MD 0/0/0 1/0/0 0/0/0 0/0/0 0/0/0 1/0/0 0/0/0
Ml 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 4/2/2
MN 0/2/0 (1/0/1 0/0/0 0/0/0 0/0/0 0/2/1 16/10/7
MO 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 2/1/1
MS 0/0/1 0/0/0 0/0/0 0/0/0 (/0/0 0/0/1 5/5/4
NC 1/0/0 0/0/0 0/0/0 0/0/0 0/0/0 1/0/0 13/9/3
ND 0/0/0 0/0/0 0/0/0 0/06/0 0/0/0 0/0/0 1/2/0
NE 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 1/1/0
NH 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 1/0/0
NJ 1/0/0 0/0/0 0/0/0 0/0/0 0/0/0 1/0/0 8/8/1
NV 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 1/1/0
NY 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 7/5/1
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‘T 1 CANCELED _ LEFTTHE ||
. OR NOT SYSTEM TOTAL
. 1 TERMIN- RENEW_ED REACQUIRED FOR l FROM FRANCHISES
: ATED BY BY US BY US OTHER {LEFT OFPERATING
STATE TRANSFERS Us . REASONS COLUMNS AT YEAR END
OH 0/0/0 0/0/0 0/0/0 0/0/0 0/0/Q 0/0/0 3/3/1
OK 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 1/1/0
PA 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 521
SC 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 4/3/1
TN 0/0/0 0/0/1 0/0/0 0/0/0 0/0/0 /0/1 5/5/3
uT 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 1/0/0
VA 0/0/0 0/0/1 0/0/0 0/0/0 2/0/0 2/0/1 1/1/0
TX 2/1/5 6/2/3 0/0/0 0/0/0 0/1/0 3/4/8 26/28/23
WA 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 (/0/0 5/5/1
Canada 2/1/0 1/1/0 0/0/0 0/0/0 0/0/0 32/0 17/18/18
Western 0/0/0 0/0/0 0/0/0 0/0/0 0/0/0 (/0/0 2/1/1
Australia |
TOTAL | 19/16/15 | 18/10/12 0/2/0 0/0/1 4/1/0 41/29/28 | 269/249/173

1AS of December 31, 2005, there were 269 franchises of

offered by this offering circular. Exhibit 3 to

and the addresses and telephone numbers of all Franchised Businesses.
|

Company-Owned Unit Status Summary
For Fiscal Years 2005/2004/2003

|
a type substantially similar to the type being
this offering circular contains the natnes of all franchisees

t

Projected Unit Openings in Fiscal Year 2006

| COMPANY-OWNED
‘_ COMPANY-OWNED | COMPANY-OWNED | BUSINESS

| BUSINESS OPENED | BUSINESS CLOSED [OPERATING
STATE ___DURING YEAR DURING YEAR AT YEAR END
LA 0/0/0 0/0/0 I__ 0/0/0
TOTAL 0/0/0 0/0/0 0000

We prbvide the following estimates for openings of Planet Beach Tanning Spas in the 2006 fiscal year:

1
m i
‘ , FRANCHISES NEW COMPANY-
i- ' FRANCHISES SOLD PROJECTED OWNED BUSINESS
.___STATE : BUT NOT OPENED TO BE SOLD | OPENINGS
AK 1 6 ‘ 0
| AL 3 3 0
| AR 1 0 0
AZ 16 18 0
' CA 13 18 0
Canada 0 5 0

anet Beiach Franchising Corporation
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TOTAL 134 265 |

19 franchisces were terminated, canceled, not renewed or otherwise voluntarily or involuntarily ceased to
do business under the Franchise Agreement during our most recent fiscal year, or failed to communicate
with us within 10 weeks of the date of this offering circular. Exhibit 4 to this offering circular lists these
franchisees, which have exited our system.
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Item 21
Financial Statements

Exhibit 5 of this offering circular contains our audited financial statements dated December 31 for the
years 2005, 2004, and 2003 and our unaudited balance sheet throught the second guarter of 2003.

{

‘ item 22

1; Contracts
Exhibits 6, 7, 9 and 14 of this offering circular contain all contracts proposec. for use in this state,
including the following agreements:

Exhil?it 6 - Franchise Agreement

| Exhibit A - Authorized Products and Services

! Exhibit B - Approved Location and Territory Addendum

| Exhibit C - Guaranty Agreement and Acknowledgment by Guarantor
‘ Exhibit D - Rider to Lease

l‘ Exhibit E - Confidentiality and Non-Competition Agreement

| Exhibit F - Conditional Assignment of Telephone Numbers

* Exhibit G - Statement of Prospective Franchisee

Exhibit 7 - Multi-Unit Option Agreement

Exhibit 9 - Confidentiality Agreement

Exhibit 14 - Construction Loan Agreement

l Item 23
: Receipt

Exhil;it 15 of this offering circular contains a detachable document, in duplicate, acknowledging receipt
of this offering circular by a prospective franchisee. You should sign both copies of the Receipt. You
:should retain one copy for your records and return the other signed copy to: Planet Beach Franchising
Corpqration, 5161 Taravella Road, Marrero, Louisiana 70072.

i
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