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November 20, 2013


“READ THIS CAREFULLY




Neither the State of Ohio nor any other State Authority has reviewed, approved, recommended, endorsed, or sponsored this or any other business opportunity plan prepared by licensor. The information contained in this disclosure document and the terms and conditions of this license should be reviewed with an attorney or financial advisor before you sign any agreement.




























	
	DISCLOSURES

The name and address and principal place of business of the licensor is:
	Thin&Healthy, Inc., 709 N. Cable Rd, Ste. A, Lima, OH  45805

The name under which the licensor is doing business is:
	Thin&Healthy, Inc., 709 N. Cable Rd., Ste. A, Lima, OH  45805

Thin&Healthy, Inc. has offered licenses since October, 1994.

All trademarks, trade names, service marks, advertising, other commercial symbols, and all intellectual property pursuant to which the licensee operates under the terms and conditions of this License Agreement are owned by Limitless Solutions LLC, a Delaware limited liability company with a principal place of business at 709 North Cable Road, Suite A, Lima, Ohio 45805. The Licensor under this license, Thin&Healthy, Inc., is the Sub licensor of all said intellectual property pursuant to a sublicense between Limitless Solutions and Thin&Healthy, Inc.

All initial payments, which must be made by the licensee in order to begin operation including, but not limited to, fees, deposits, down payments, prepaid rents, and equipment or inventory purchases will be approximately $11,870.00 to $39,395.00 (See Exhibit B)

The initial license fee is non-refundable

The following training schedule is the current requirement of the licensee in our company:  (1) The licensee will take one (1) hour business training; (2) The licensee will take basic training for five and one half (5 ½ ) days; (3) The licensee will take manager’s training for one half (1/2) day.  A licensee must complete this process.  At licensor’s discretion a licensee may satisfy the training requirement if the licensee on an annual basis has already previously owned a Thin&Healthy unit meeting the standard of five (5) enrollments per week Business in Business for six (6) months.  Physical attendance can be required yearly, but will be required every other year.  Licensor reserves the right to change these requirements.

No financing is available from the Licensor.

The licensor does not provide a buy back arrangement.  The prospective licensee does, however, have full right to transfer the license with a grandfather clause for the remaining term providing license fees are current and business is open and operating under all terms and conditions of the license agreement and the new licensee is approved by the licensor, which approval may be withheld for any commercially appropriate reason.  Licensor will require a transfer fee of at least $1,000.00 and Licensor will require transfer documents.

The number of locations licensed at the end of the previous year was: 

Ohio - 10
North Carolina – 3
Missouri –1
California – 3
Indiana – 3
Wisconsin – 2
Kansas – 1
Illinois – 4
Massachusetts – 1
Florida – 3
Arkansas – 5
Washington – 1
Nevada – 2
Alabama – 2
Louisiana – 1
Oregon –2
New Jersey – 1
Texas - 6
Mississippi – 1
Maryland - 1
Canada – 4

The prospective licensee is limited in the goods or services that may be offered for sale or distribution and the persons to whom such goods or services may be sold by the specifics of the license agreement.  The licensor shall assume no responsibility for goods or services offered that are not a part of the approved and taught Thin&Healthy concept or program or have not been approved by the licensor.

The prospective licensee shall be provided an exclusive territory.

The license may be renewed at licensor’s discretion if licensee has complied with all of the terms and conditions of the license.  Licensee may choose not to renew.

The license may be terminated by the licensor due to license violation.  Since licensor’s inception no licenses have been terminated by licensor.  In the last 2 years no more than 26 licenses have voluntarily closed their operation or have chosen not to renew.  Licensor has not refused to renew any licenses.

The vendors approved by the licensor as of this date and with whom the licensee is required or advised to do business with are attached as Exhibit C.

The name and office held by each of the licensor’s officers are John G. Krech, President; Donna Krech, Vice President Thin&Healthy, Inc.

No person listed above has ever been convicted or plead nolo contendre in a criminal action involving allegations of fraud, embezzlement, fraudulent conversion, misappropriation of property, violation of a franchise law or law prohibiting unfair or deceptive practices, nor has any such person listed above been so charged at any time.

No person listed above is currently subject to an injunction or restrictive order by any court or state or federal agency, relating to or affecting the license of these businesses or the terms of any agreement between the licensor and licensee.

No person listed above has filed a petition in bankruptcy, been adjudged a bankrupt, or has been an officer or director of a business entity that has filed a petition in bankruptcy or has been adjudged bankrupt in the last seven (7) years.

Additional individuals holding management responsibilities with the licensor are Kellie Valenti, Director of Administration; Marcia Bigler, Corporate Liaison; and Sandy Esterle, Corporate liaison.

Licensor makes no representations to licensee as to licensee’s expectations concerning future revenue or earnings; licensor does not provide any information to licensee as to licensee’s expectations of gross revenue, net revenue or profit.  The results achieved by any Thin&Healthy unit or other licensee have no bearing on the prospective results of licensee and any such results should not be named by licensee as any indication of potential future results by licensee.

In August, 2008, a former employee obtained a judgment against Thin and Healthy, Inc. and Victory Management, Inc. (LMC Weight Loss, Inc. vs. Victory Management, Inc. and Thin & Healthy, Inc., Erie County Common Pleas Court, Case Number 2001-CV-560) in the amount of $105,000 based upon Licensor’s failure to comply with the written disclosure requirements of Ohio’s “business opportunity statute”.  Licensor contends that the statute and its disclosure requirements were not applicable to Licensor because the particular transactions and employer-employee relationship between the parties were specific exclusions to the application of the statute.  Licensor intends to appeal the decision if the litigation cannot otherwise be satisfactorily settled and resolved.  In addition, the Court may award reasonable attorneys’ fees and interest.

Business opportunity laws of different states vary in the protection afforded to licensees.  Licensor makes no representations as to the terms and conditions of the laws of the localities that have jurisdiction over licensee.  Licensee should check with an attorney in order to understand these laws and their application to licensee.

Licensor periodically makes changes to its operating system, standards, offerings and methods, practices and fixture requirements.  Licensee may have to make additional investments in the licensed business periodically during the term of the license if any such changes are made or if certain equipment or facilities wear out or become obsolete or for other reasons (for example, as may be required to comply with code changes or the Americans With Disabilities Act as they apply to the premises).

You must qualify to be a licensee both managerially and financially.  In reviewing your qualifications, we may look at your financial records and capacity, your prior business experience, your orientation toward customers, your suitability to the system and your capital and financing.

From time to time licensor requires licensee to set forth in writing any problems or complaints that licensee is having.  Licensee must comply promptly with all of licensor’s requests for such information.

You must operate your business pursuant to the reasonable standards of operation we provide which standards will be provided to licensee in manuals or in other forms of writing.

There are restrictions on the services and types of products licensee may sell in a licensed unit.  These restrictions will be provided to licensee on a written basis.

The name and address of each license in existence is attached as Exhibit D.
A copy of the licensor’s financial statement is attached as Exhibit E.
An unexecuted copy of the entire license agreement is attached as Exhibit F.
















EXHIBIT A

Intellectual Property

Part 1 Copyrighted Material:

* Metabolism Retraining Materials and Systems
	1 manual dated 9-8-2008 including materials authorized from 1991 forward

* Marketing Materials and Systems
	1 manual dated 9-8-2008 including materials authorized from 1986 forward

* Sales Materials and Systems
	1 manual dated 9-8-2008 including materials authorized from 1991 forward

* Service Materials and Systems
	1 manual dated 9-8-2008 including materials authorized from 1994 forward

* Administration Materials and Systems
	1 manual dated 9-8-2008 including materials authorized from 1991 forward

* Manager’s Materials and Systems
	1 manual dated 9-8-2008 including materials authorized from 1991 forward

* Phone Materials and Systems
	1 manual dated 9-8-2008 including materials authorized from 1986 forward

* Healthy Foods Education Materials and Systems

* Life Success Materials and Subscriptions

* Thin&Healthy Kid’s Program

Part 2 Trademarks:

* Thin&Healthy™

* Thin&Healthy’s Total Solution™



Licensor reserves the right from time to time, by way of written amendment, to add or delete material to or from this exhibit. Licensor intends to distribute any such changes by email. Licensee is responsible for printing out any such change and making substitutions of new material for old material in manuals supplied by Licensor.






EXHIBIT B

THIN&HEALTHY – BUSINESS IN BUSINESS MODEL
ESTIMATED START-UP COST
	
					LOW				HIGH
LICENSE FEE				$  4,995.00			$15,995.00

STARTER KIT				$  4,500.00			$  7,000.00
            Inventory
            Product
            Analyzer(s)
            Internal Signs
            Boxes & Labels
            Paperwork
            Grand Opener
            Web Conferencing Equip.

SCALE					$         0.00			$     400.00

MISCELLANEOUS			$       25.00			$     300.00

FURNITURE/FIXTURES			$         0.00			$     500.00

OFFICE SUPPLIES			$         0.00			$     500.00

LEASEHOLD				$         0.00			$        0.00				     				         
EXTERNAL SIGN			$         0.00			$  3,500.00

COMPUTER/PRINTER			$         0.00			$     500.00

DIGITAL CAMERA/PRINTER		$         0.00			$     350.00

PRE-PAY INSURANCE			$         0.00			$         0.00		      

PRE-PAY RENT & DEPOSIT		$         0.00			$         0.00

ADVERTISING				$     500.00			$  1,500.00

EMPLOYMENT ADS			$     150.00			$  1,000.00

TRAINING EXPENSES (1-4)		$     150.00			$  2,500.00

TRAINING PAYROLL			$  1,100.00			$  4,800.00

TRAVEL EXPENSES (OPENER)		$     450.00			$  1,050.00

EQUIPMENT FOR MRC			$         0.00			$     500.00

TOTAL					$11,870.00			$39,395.00








EXHIBIT C
SUPPLIERS

  SET UP AN ACCOUNT WHEN PLACING ORDERS

	QUICK AS A WINK
321 W. High Street
Lima, OH 45801                                                                               
419-224-9786                                                                                   
419-222-5942 FAX                                                                             
All Printing Supplies                                                                         Agreements, Cancellations,
Medical Releases, Sign In, Etc.                                                                                                                                            
	CORPORATE OFFICE
709 N. Cable Rd., Ste. A
Lima, OH 45805
419-991-1223
419-991-6983 FAX
Supplements, Bars, Cookbooks, Fat Books,
Water Bottles, T-Shirts ,Sweat Shirts, Uniforms,
MRC Equipment, RB Boxes & Labels, etc.

	NOVEL PRODUCTS
P.O. Box 408
Rockton, IL 61072
1-800-323-5143
815-624-4866 FAX
Posters: Weight Shape Up #40109L
              Heart Rate	#40105L
	SPRI PRODUCTS INC.    
1026 Campus Drive
Mundelein, IL 60060
1-800-222-7774
1-847-680-7550 FAX        spriproducts.com
Body Bands #2001
Tubes #XTL

	
	


 
                                    
                                        
  













 



  T&H/TOTAL SOLUTIONS       Fax order to: 419-222-5942
RE-ORDER SHEET
Company Name:	_________________________________________	Date:  	______________________Shipping Add.
Billing Add.
ITEM
QUANTITY

PRICES

Intro Phase

$61.25/200
$66.51/250
$92.51/500
Fast Phase

$61.25/200
$66.51/250
$92.51/500
Phase 1

$61.25/200
$66.51/250
$92.51/500
Phase 2

$61.25/200
$66.51/250
$92.51/500
Phase 3

$61.25/200
$66.51/250
$92.51/500
Phase 4

$61.25/200
$66.51/250
$92.51/500
Plateau

$61.25/200
$66.51/250
$92.51/500
Agreement/Contract  8.5 x 14

$35.53/100
$59.78/200
$101.31/500
Cancellation  8.5 x 7


$17.45/500
$28.45/M
Stop Pass  6 x 4

$123.05/250
$232.50/500
$326.48/M
Food Diary - 20# Purple


$40.23/500
$64.36/M
Progress Record Card - 67# Purple


$62.50/500
$98.00/M
MRC Card - 67# Yellow

$62.50/500
$98.00/M

RB Pads - Violet Ink - Padded in 50’s  3.5 x 4.25

$62.71/50 pads
$146.36/200 pads
$90.22/100 pads
$194.72/300 pads

Super Stars


$26.15/500
$41.84/M
Member Sign In


$40.23/500
$64.36/M
Guest Sign In


$26.15/500
$41.84/M
Confidential Evaluation  8.5 x 14


$27.68/500
$46.15/M
Medical Form


$22.25/500
$38.25/M
Daily Production - Mkt/Sales


$12.95/500
$22.95/M
Daily Production - Coach


$22.25/500
$38.25/M
Supplements


$17.36/500
$30.21/M
Buddy Sheet


$12.95/500
$22.95/M
Photo Release


$12.95/500
$22.95/M
Water


$12.95/500
$22.95/M
Ready To Begin


$12.95/500
$22.95/M
Dr. Letter - page 1


$12.95/500
$22.95/M
Dr. Letter - page 2


$12.95/500
$22.95/M
Disclaimer


$12.95/500
$22.95/M
Measurement Chart


$12.95/500
$22.95/M
Ad Call


$12.95/500
$22.95/M
Appointment


$12.95/500
$22.95/M
MRT Trainer Appt.


$12.95/500
$22.95/M
MRT Trainer Sign In


$12.95/500
$22.95/M
RB Data


$12.95/500
$22.95/M
Schedule


$12.95/500
$22.95/M
Buddy Radar


$12.95/500
$22.95/M
Victories List


$4.95/100
$6.95/200
Commission Report


$12.95/500
$22.95/M
Gift Certificate/$50


$37.76/500
$47.50/M
Nutrition and Battery Test


$12.95/500
$22.95/M
Make A Difference


$7.10/100
$9.65/200


Contact Name: _______________________________________________________________________________
Phone: __________________________________________ Fax: _______________________________________
Email Address:  		____________________________________________________________________


















































Please fill out and fax back both sheets
  		             TOTAL SOLUTION RE-ORDER SHEET

	ITEM
	QUANTITY
	
	PRICES
	

	Aerobic Activity Chart
	
	
	$4.95/100
	$6.95/200

	20 Favorite foods - White (One Sided)
	
	
	$4.95/100
	$6.95/200

	20 Favorite foods - Yellow (Both Sided)
	
	
	$12.61/100
	$15.94/200

	Emotional Eating Test
	
	
	$4.95/100
	$6.95/200

	2 Promises
	
	
	$8.05/100
	$8.65/200

	Marketing Sales Planner
	
	
	$14.20/250
	$18.45/500

	Before and After Pictures   Full Color - 3 pages (1 set)
	
	
	$2.85/set
	

	Source Pads
	
	
	$15.85 / 6 pads
$25.65 / 18 pads
	$20.75 / 12 pads
$30.55 / 24 pads

	Product Receipts (2 pt. NCR, numbered/padded in 50’s)
	
	
	$72.56/500 sets
	$110.55/M sets

	Folder Labels 4 x 3, White Glossy, Violet Ink
- Special order labels (includes first time setup)
	
	
	$111.20/500
(Direct shipped)
	

	Make A Difference Sign - Encad - Full Color TS
	
	
	$30.00 each
	

	Supplements Sign - Encad - Full Color TS
	
	
	$30.00 each
	

	Products Sign - Encad - Full Color TS
	
	
	$30.00 each
	

	Mission/Vision Sign - Encad - Full Color TS
	
	
	$30.00 each
	

	Banner - Polybanner - Full Color Funnel
	
	
	$75.00 each
	

	Stop Sign - Red Celtec Board w/white Vinyl
	
	
	$77.50 each
	

	Employee Packets (13 pages per set)
- Collated / Stapled
	
	
	$13.00 / 10 sets
$32.50 / 25 sets
	$26.00 / 20 sets
$57.85 / 50 sets

	Maintenance Folder Includes:
- Goal Card White Label, Did You Know - BH Lemon, Do It Yourself - Blue, Aerobic Chart - Green,
Heart Rate - Yellow, Maintenance Certificate - Gray
	
	
	$41.10 / 25 sets
$108.54 / 100 sets
$153.18 / 250 sets
	

	
Prices do not include 6.5% tax or shipping

	CREDIT CARD INFO
	
Quick As A Wink Printing

	(Must fill out completely)
	

	CARD TYPE  	
	

	CARD NO.  	
	321 W. High St.

	EXP. DATE  	
	Lima, Ohio 45801
419-224-9786

	3 DIGIT CODE  	
	Fax: 419-222-5942

	BILLING ADDRESS OF CARD  	
	Phone: 1-800-837-4521

	BILLING ZIP CODE OF CARD  	
	Email: qwink@imageries.net

	
TOTAL  	
	www.quickasawink.org
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EXHIBIT D
Elizabeth Delagrange
New Haven, IN 46825
Roy Leedy
1412 Lexington Ave.
Mansfield, OH 44907
419-529-6444 
Marcia Bigler
709 N. Cable Rd., Ste. C
Lima, OH 45805
419-224-8446 

Tony Chappie
9030 Country Club Rd.
Piqua, OH 45356
937-778-9000 
Shane Sawatzky
117 Main St., Kindersley, Saskatchewan, Canada S0L1S0
306-463-2200 
Lisa Vermillion
419 E 4th St
Valley Center, KS 67147
316-755-1115 
Bill Tillou
18 W. Stephenson Rd.
Freeport, IL 61032
815-235-1300 

Madison, OH – Not Open
Erica Hunt
1051 Century Dr
Edwardsville, IL 62025
618-655-0389 

Shirley St. Julian
6330 Lewis Commons Blvd.
Perrysburg, OH 43551
419-931-8446 

James Millington – NOT OPEN
Midland, Ontario Canada

Vince Pique
1212 Hwy. 35 North
Benton, Arkansas 72019
501-778-4300 

Amanda Bender
1111 Knight St SE
Decatur, AL 35601
256-353-9997 

Jeff Schweiterman
333 North St.
Delphos, OH 45833
419-692-3488

Tracy Chapman 
20330 Huebner Rd.
San Antonio, TX 78258
210-245-9530 

Kathy Pacifico 
21 W. 25th St.
Bayonne, NJ 07702
201-339-0050 

Carlton Cadwell 
1350 N. Grant St.
Kennewick, WA 99336
509-619-0304

Ann Carden 
821 W. Terra Lane
O’Fallon, MO 63366
636-272-8446 

Sharon Sporman
221 US Hwy. 41, Ste. A
Schererville, IN 46375
219-865-7340 

Brett Barber
104 6th Ave. E
Biggar, Sasketchewan S0K 0M0
306-948-2208

Susan Bean
281 Lake Hamilton Dr.
Hot Springs, AR 71913
501-525-8446 

Austin Thomas		
622 W. 15th St.,
Washington, NC 27889
252-833-0554

John Daminato		
1007 Third Ave North
Lethbridge, Alberta CA T1H 6R4
403-320-1781

Joye Wuest              
651 N Business IH35 #1140   
New Braunfels, TX 78130     
830-625-8446 

David Bedwell 	
4200 24th Ave
Moline, IL 61265
309-797-3158

Sharron Sporman/OMNI 
810 Michael Dr.
Chesterton, IN  46304
219-395-2010

Shawn Bollig    
407 S. 8th St.
Mt. Horeb, WI  53572
 608-437-2582 

Greenville, NC	-Not Open	

Sandy McCaslin            
120 Guthrie Lane
Brentwood , CA 94513 
925-240-2990

Rich Timm	-Not Open
7890 Haven Ave. #6 
Rancho Cucamonga, CA 91730 

Beth  Delagrange 	
213 W. High St.
Hicksville, OH 43526

Jeff  Schweiterman      	
1880 N.  Perry St. Suite 200
Ottawa ,OH  45875    
419-523-7325

Brent  Bernard		
980 James Bowie
New Boston, TX 75570
903-628-0713

Austin Thomas
1985 W. Main St EXT.
Williamston, NC 27889
252-508-4680
[bookmark: _GoBack]
Keith Rawlings 
2304 Churchville Rd.
Bel Air, MD 21015
410-734-7300
EXHIBIT E
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EXHIBIT F   

LICENSE AGREEMENT

	This License Agreement is made as of the __  day ______, 20__ , by and between Thin & Healthy Inc. (Thin&Healthy) an Ohio corporation located at 709 N. Cable Rd., Suite A, Lima, Ohio 45805 (“Licensor”) and _____________________________________ ,(“Licensee”)  a (corporation, LLC, sole proprietor ), located at ____________________________________.

	WHEREAS, Thin&Healthy owns certain trade names, trademarks, service marks, trade dress, designs, logos, artwork, and identifying photographs including Thin&Healthy mark and other intellectual property to be specified by Licensor and their images, in writing within a reasonable period of time;  as well as methods and practices of doing business all of which information and marks are agreed to belong to Licensor and shall remain proprietary information to be used solely in the operation of Licensee’s business and for no other purpose .

	WHEREAS, Licensee has entered into this agreement for the purpose of operating a Thin&Healthy facility in  _______________________________________________________.


	WHEREAS, Thin&Healthy and Licensee wish to establish their contractual relationship with regard to the use of Thin&Healthy property and the operation of a Thin&Healthy facility by Licensee as described above.

	NOW THEREFORE, in consideration of the premises and mutual covenants herein contained, the parties agree as follows:

I.	LICENSE

A.	Licensor does hereby grant to Licensee during the term hereof and any extension of the original term a license (hereinafter referred to as a License") within the territory as described below and subject to the limitations as expressly set forth elsewhere in this Agreement to operate a Thin&Healthy weight loss facility and to use the Licensed Material (as described in Exhibit A attached hereto) in the conduct of Licensee's Business.

B.	Licensee agrees to operate a Thin&Healthy weight loss operation and to use the Licensed Material in connection with, and exclusively for, the promotion and conduct of Licensee's Business as provided for herein and only within the terms and conditions granted for said use.

C.	Subject to the terms and conditions of Articles I and II of this License Agreement Licensee recognizes and expressly acknowledges that it does not now have and shall not have at any later date any interest or incidents of ownership in any of the Licensed Material or portion thereof and Licensee expressly agrees that it shall not register or attempt to register any of the Licensed Material or any other in its own name or in the name of any person, corporation, partnership, or other entity.

	D.	As provided in Article IV of this License Agreement, Licensee shall have the right to use the trademarks, service marks, and trade names, licensed hereunder on advertising, for the purpose of doing business under the licensed name and to use the business concept and program, in connection with Licensee's Business, provided:

	1.	Licensee shall cause to appear on all such advertising, promotional and display material, appropriate presentation of the trade name, trademark or service mark licensed hereunder, including copyright notices, notice of trademark, service mark or trade name registrations, as well as applications therefore, pursuant to any copyright law or statute, or any notice or notices requested by licensor.

	2.	Any such advertising or use of materials Licensed hereunder shall not contain any statement or material which may, in the judgment of Licensor, be in poor taste or could be considered to be inconsistent with or in any manner could be considered to compromise the public image, or bring disparagement, ridicule or scorn upon the name or public image of "Thin&Healthy" or any other trade names associated therewith including the goodwill of "Thin& Healthy".

		3.	Licensor shall have the right to approve or reject any and all advertising, promotional and display materials including Licensee’s website and the presentation of same, prior to its use or dissemination.  Licensor shall not unreasonably withhold its approval, however, its determination shall be final and approval shall be within its sole and absolute discretion.  Further, Licensor shall have the right to limit Licensee’s use of the internet to a website approved by Licensor and all leads shall originate from Licensor’s website, www.Thin&Healthy.com..

E.	Licensee shall have the opportunity to purchase from Thin&Healthy nutritional products, clothing, vitamins, or other products available from time to time, which items display Licensed Material, including but not limited to service marks trade names, trademarks, logos or other protected proprietary interest, on terms and conditions to be agreed upon, from time to time, by the parties hereto.

F.	This License serves as permission to do business under the License name and to use the business concept and programs; this License does not grant permission to reprint the logo on any apparel or on Licensee’s website.  All apparel, product for promotion, marketing or resale must be purchased from corporate approved vendors or corporate office.

II. 	LICENSED TERRITORY

A. The License granted hereunder is solely for the location at__________________________________ . 
Licensee may move this location with the consent of the Licensor, which can be refused if Licensee’s new proposed location is inappropriate in the reasonable discretion of licensor or if Licensee, at the time of the request of permission to relocate is in default of this agreement. The License granted hereunder is solely for one location. Licensee may not operate more than one Thin&Healthy facility without obtaining an additional License or Licenses from licensor which will be granted in Licensor’s sole discretion and on all terms and conditions typically applicable to the grant of new Licenses.

B. Marketing Rights: The license granted hereunder carries with it the exclusive right to market for weight loss clients in the following territory: _______________________________________________ . This marketing right does not allow Licensee to open an additional Thin&Healthy location unless compliance with Section II A is obtained by Licensee.

III.	LICENSE MODEL

	Licensee understands the business model that is being licensed is a Business-in-a-Business model, operating in another business such as a fitness facility, personal training studio, day spa, chiropractor, etc., not a freestanding business model. Licensee fully commits to opening and operating this model inside another business and will not open it under any other circumstances. Licensee further understands funds are not refundable due to not locating a business to place this in. Licensee will locate that business.

IV:     LICENSE TERM

	A (1): The initial term is for two years commencing ___________ and terminating ____________. Provided that Licensee is current in all of its obligations to Licensor as stated in this agreement, and subject to the terms and conditions stated in Section A (2), this license will be renewed for four (4) successive two (2) year terms as follows, second term commencing ___________ and terminating _________; third term commencing ___________ and terminating ___________; fourth term commencing ___________ and terminating _____________; and fifth term commencing ___________ and terminating___________. Notwithstanding the foregoing either Licensor or Licensee may elect to terminate this agreement at the end of any term by providing at least ninety (90) days’ notice of its intent to terminate this agreement or the provision of this notice shall result in the termination of this license agreement at the end of the current term. Notice shall be given pursuant to Section XVII of this agreement.

	A (2):  Alternatively (but not in contravention of Licensee’s option to terminate as stated in A (1) above), Licensor, rather than provide notice of termination as stated in Section A (1) above, may condition renewal as follows: If Licensor reasonably believes that Licensee is not in compliance with all of the terms and conditions of this Agreement or in Licensor’s reasonable judgment renewal would adversely impact Licensor in its business operations, but Licensor elects to allow Licensee to cure Licensees’ non-compliance with the relevant terms and conditions of the agreement, Licensor may condition renewal on Licensee remedying any failure to adhere to the terms and conditions of the Agreement or to change its business operations in a manner that would result in no further adverse impact on Licensor’s business operations, on or before the renewal date by advising Licensee that its renewal is conditioned on the conditions and/or remedies specified in a written notice from Licensor to Licensee sent at least sixty (60) days prior to the renewal date. If in Licensor’s reasonable judgment, Licensee complies with Licensor’s conditions of renewal on or before the renewal date, then Licensee will be renewed for the next renewal period.

	B.	As a condition of renewal Licensor may in its sole judgment require Licensee to  execute a new license agreement on the form then being used by Licensor, if any, providing however that said new licensing agreement shall not extend the total term of this agreement between the parties hereto unless otherwise agreed to in writing.

V.  INTELLECTUAL PROPERTY AND ADVERTISING

A. 	THIN&HEALTHY’S TRADEMARKS, SERVICE MARKS, TRADE DRESS AND PROPERTY.  Thin&Healthy is the owner of  the Intellectual Property for a wide variety of goods and services as shown on Exhibit A and trade dress, property, logos, artwork, and identifying photographs (individually, "Thin&Healthy's MARK" or collectively, "Thin&Healthy's MARKS").  Each Mark has become distinctive and is a service mark, trademark, and trade dress owned by Thin&Healthy.  Licensee acknowledges that any use of or reference to the term Thin&Healthy alone or in combination with other word(s) or abbreviation(s), including but not limited to Exhibit A, or with other design(s) similar to the ones listed on Exhibit A, print or other visual art ("artwork"), or any other good, or used in connection with any service, creates the commercial impression that the artwork, good or service originates with or is authorized by Thin&Healthy.  Licensee acknowledges that Thin&Healthy is well recognized as the source of each Mark listed in Exhibit A and that the use of or reference to any such Mark listed in Exhibit A would create the commercial impression that the artwork, good, or service which used, depicted or referred to originates with or is authorized by Thin&Healthy.  Further, Licensee acknowledges that each Mark listed in Exhibit A is valid and distinctive and owned by Thin&Healthy, and Licensee agrees not to contest the ownership, validity, or distinctiveness of any such Mark or Thin&Healthy Mark listed in Exhibit A.  Licensee also acknowledges that Thin&Healthy has a valid and enforceable right to prevent an unauthorized visual depiction of the Marks and to prevent the Marks from being painted, drawn, sketched, photographed, copied, or simulated in any manner.

B.	DISTRIBUTION CHANNEL AND TERRITORY. All rights granted in this Agreement shall apply only to the provision of licensed services and the sale of the Licensed Product at the  Licensee’s approved location, located at  ______________________________________________.


C.	GRANT. Thin&Healthy hereby grants to Licensee the exclusive right to use, copy, distribute, and sell the Licensed Product and to perform the licensed services in the Territory.  Further, Thin&Healthy hereby grants to Licensee the non-exclusive right to use or refer to the Licensed Mark in advertising and promoting the Licensed Services and Product, provided Licensee has obtained Thin&Healthy's prior written consent for such advertising or promotional use.

D.	APPROVAL OF LICENSED PRODUCT. Thin&Healthy shall have the right to approve or reject, in its sole discretion the sale or use, the quality, style, color, appearance, material, and workmanship of all goods or services which use or refer to Thin&Healthy’s Marks. For this purpose, as of the effective date of this Agreement, Thin&Healthy approves the Licensed Product created by Licensee. Licensee shall not distribute, offer, or sell any Licensed Product which has not been approved by Thin&Healthy or which is rejected by Thin&Healthy. Licensee understands and agrees that no products will be approved which also contain any other trademarks, service marks, trade names, designs, or logos used or sold in connection with the Licensed Services or the Licensed Product, other than Licensee’s name.

E.	ADVERTISING APPROVAL.  Thin&Healthy shall have the right to approve or reject in advance, the content, appearance, and presentation of any and all advertising and promotional materials, including electronic advertising and/or promotional materials, which use or refer to a Licensed Marks, or which make reference in any way to Thin&Healthy.  Licensee agrees not to produce, publish, or in any manner distribute any such advertising or promotional materials which have not been approved in advance in writing by Thin&Healthy or which are rejected by Thin & Healthy.  Approval or disapproval of the proposed advertising and promotional materials shall be in Thin&Healthy's sole discretion and which shall not be unreasonably withheld.  For this purpose, as of the effective date of this Agreement, Thin&Healthy approves the advertising currently used by Licensee to market and sell the Licensed Product. Licensee shall include the following trademark notice on said materials for the Licensed Products Thin&Healthy™.

F.	DERIVATIVE WORKS.  At all times during and after the term of this Agreement, Licensee shall neither use nor license others to use the Licensed Product or Licensed Services or for any derivative works which make use of or reference to the Licensed Marks.  No other derivative product is permitted without Thin&Healthy's prior written permission.

G.	INDEMNIFICATION BY LICENSEE. Licensee shall indemnify and hold Thin&Healthy, its partners, employees and agents harmless against any and all damages, losses, costs, expenses, assessments, and judgments (hereinafter “Claim” or “Claims”), including reasonable costs and attorneys' fees incident to any Claim, of any nature resulting from (a) any breach of any warranty, representation or obligation by Licensee required by the terms of this Agreement, (b) the unauthorized use of or reference to a Licensed Marks or unauthorized use of the other rights granted in this Agreement, by Licensee (c) the unauthorized sale of  Licensed Products by Licensee, (d) any product liability, (e) the operation of Licensee's business associated with or relating to this Agreement, or (f) any failure by Licensee to comply with any federal, state, local rules, regulations, ordinances, permits, or laws. Thin&Healthy shall be entitled to defend or pay any Claim.

H.	 LICENSEE’S PROTECTION OF THIN&HEALTHY’S MARKS & DESIGNS.

1.	Except as otherwise expressly provided by this Agreement, Licensee shall not, during the term of this Agreement or thereafter, use, refer, or sanction any other party to use or refer to any mark identical or confusingly similar to any Thin&Healthy Mark on any product or any service without Thin&Healthy's prior written consent, which may be withheld in Thin&Healthy's sole discretion.

2.	Licensee agrees that nothing herein shall give it any right, title, or interest in the Licensed Marks (except the licensed rights granted in this Agreement), that each and every part of the Licensed Marks is, and is to remain, the sole property of Thin&Healthy, that any and all use by him of the Licensed Marks prior and subsequent to this Agreement, and the goodwill arising therefrom, shall inure solely to the benefit of Thin&Healthy.

3.	Licensee shall not, during the term of this Agreement or thereafter, file any application for any mark, or obtain or attempt to obtain ownership of any mark or trade name, in any country of the world, which depicts, refers to or is suggestive of any Licensed Marks, or any mark, design, or logo, and to the extent that Licensee has made any such filings, Licensee agrees to assign or cause to be assigned immediately all filings, and any subsequently obtained registrations.

I.	RIGHTS AND OBLIGATIONS UPON TERMINATION.  Upon termination of this License for any reason, all rights and licenses granted by Thin & Healthy to Licensee shall terminate immediately; Licensee shall refrain immediately and permanently from using or referring to any Licensed Mark. Upon termination, Licensee shall have two (2) months within which to dispose of the Licensed Products.  Thereafter, Licensee shall permanently cease using, depicting, or referring to any Licensed Marks.

	J.		Licensee acknowledges that the Thin&Healthy™ mark and all licensed marks and copyrighted materials may be used solely pursuant to and in connection with the terms and conditions of this license.  Licensee further acknowledges that the licensed marks and copyrighted materials belong solely to Licensor and that all good will associated with same inures solely to Licensee.  Licensee further acknowledges that the list of Licensees provided by Licensor to Licensee is a trade secret belonging to Licensor and that said list is confidential and may not be used by Licensee for any commercial or economic purpose.  Accordingly, Licensee agrees that Licensee will not contact any other Licensee of Thin&Healthy™ except for the purpose of obtaining general information concerning the operation of this license and for no commercial or economic purpose whatsoever.
		
VI.	SERVICES TO BE PROVIDED BY LICENSOR

	Licensor shall offer to Licensee such initial and continuing services, as Licensor deems necessary or advisable in connection with furthering the Licensee's Business.

	A.	The services to be provided by Licensor shall include but shall not be limited to the following:

		1.	A person trained in the "Thin&Healthy" programs and procedures shall be available for the term of this agreement. Assistance to be by phone, fax, or email.

		2.	Assistance, guidance and instruction, initiation, promoting and developing of clients.  It is Licensee’s obligation to satisfactorily complete Licensor’s coaching certification test in the six (6) months of initial certification and to be re-certified in twelve (12) months of initial certification by again passing Licensor’s certification test.

	B.	On an ongoing basis, Licensor shall provide the following:

1.	Regular scheduled owner’s meeting, monthly commission meeting and semi-annual conferences held at corporate designated location. Web conferencing is available for Licensees not able to attend the monthly meetings. . Licensor prefers Licensee’s attendance to be in person, however, attendance in some form is required. Cost for in person meetings is as follows:  at least $25.00 per person will be assessed for 1-3 persons attending and 4 or more will be $100.00 for total attending.

		2.	On-site training is available for an additional fee. The fee is to be determined by the length of time that corporate employee is scheduled to be on-site.

a.  Continuing Education through Training fee  at a cost to licensee of $100.00 per month.
b.  Production, promotional and creative works at a cost to licensee of $25.00 per month.
c. Updates in any new marketing techniques or any operational methods.

	C.	Corporate office shall on an ongoing basis, through a third party vendor, provide research and development of applicable software.  Computer programming and software development investment by Licensee shall be a minimum $40.00 per month for the life of the license.  This amount may be increased by vendor. There may be an additional fee required to set up the software. These fees are pass through costs from a third party vendor and void of any mark up to Thin&Healthy, an affiliate of Licensor.

VII.	OBLIGATIONS OF LICENSEE

	A.	Licensee does hereby warrant, covenant, acknowledge and agree:

		1.  To strictly comply with the requirements and instruction of Licensor regarding the use of Licensed Materials including but not limited to trademarks and service marks relating to Licensee’s business that shall be used including, but not limited to: Metabolism Retraining, Exercise Works Magic, Counting the Victories, Life Success, Your Last Stop for Weight Loss, I Believe, Life’s Gonna Get a Whole Lot Better, Healthy Foods Education, It’s Not About The Food, Life’s Short Don’t Miss A Minute Of It  in connection with the conduct of Licensee's Business and the sale of products and clothing distributed by Licensor and to abide by all of the terms and conditions of any operational manuals provided by Licensor to Licensee. 

		2.  To maintain a uniformity of operation in accordance with the "Thin& Healthy" weight loss methods, by utilizing the weight loss programs which have been approved by Licensor in order to maintain said uniformity.

		3.  To use its best efforts to promote the highest possible number of clients by advertising and promoting the "Thin&Healthy" weight loss program.

		4.  To conduct itself in a professional manner, exhibiting the high standards expected by "Thin&Healthy" and to exercise sound business judgment while a Licensee.  Licensee shall conduct itself in a manner, which does not demean, impugn or otherwise compromise the reputation of "Thin&Healthy" as a physically and mentally stimulating and healthy weight loss program.

		5.   Licensee acknowledges and agrees that the goodwill associated with the Licensed Material is and will remain the exclusive property of Licensor and Licensee shall not benefit or profit from such current or future goodwill, except for the operation of Licensee's Business.  Any and all rights to such Licensed Material shall revert back to Licensor upon termination of the Agreement.

6.    Licensee shall comply with the following schedule:  1) The licensee will take one hour administrative training.  2) The licensee will take basic training for 5 ½ days. 3) The licensee will take manager’s training for 1/2 day. A licensee must complete this process before opening. Compliance with the above can be established by a licensee who has previously owned or currently owns a Thin & Healthy Center, meeting the standard of 16 enrollments per week per business model and 5 enrollments per week business model average gross production for six months on an annual basis.  Compliance will be established by Licensor’s reasonable discretion.     In the absence of compliance as above physical attendance is required at the next offered training for whatever segments of training fell short of compliance.  Physical attendance can be required yearly and will be required every other year.

7.   Quick Books or similar Profit and Loss Statement can be submitted to Corporation office for the purpose of trouble shooting business operations.

8.   Within sixty (60) days of the execution of this License the Licensee is required to have secured corporate legal counsel for its own entity as well as an accountant who will prepare year-end financial statements according to generally accepted accounting practices (GAAP). The licensee is required by the signing date to have proved verification to Licensor of both their corporate accountant and their attorney. It is highly recommended that licensee prepare monthly profit and loss statements.

9.	Licensee represents and warranties that Licensee has read all Thin&Healthy manuals and other materials provided by Licensor to Licensee and that Licensor will fully comply with all obligations contained therein.

10.	Financial capacity – Licensee represents and warranties that Licensee has the financial capacity to meet all of Licensee’s obligations pursuant to the terms and conditions of the License Agreement.

11.	Licensee represents and warrants that it is not a party to, or subject to any agreement which, directly or indirectly, may conflict with any term of this Agreement or in any manner compromise the effectiveness of any of the programs or materials licensed hereunder and Licensee shall not enter into any such agreement during the term of the Agreement.

12.  Licensee is duly authorized to enter into this License Agreement and to carry out all of Licensee’s obligations hereunder.

13.  All representations as made by Licensee in this License Agreement are true and accurate.

14.  NUTRITIONAL PRODUCTS.  The Licensee agrees to maintain a minimum of 4 flavors of bars, 6 flavors of powder supplements which is a minimum of 100 packages of each flavor and 56 bars each flavor purchased from Thin & Healthy at all times, as per information provided by Licensor from time to time.

15.	PRODUCT – Licensee must purchase supplements and bars from Thin & Healthy for use with the Thin & Healthy program.  Licensee may sell products in its current business, but these products are not to be offered to a Thin and Healthy member without Licensor’s consent which may be refused for any reason.


VII.	NONCOMPETITION, NONDISCLOSURE

A.	  At the termination of this license for any reason, Licensee shall not, without the prior written Consent of Licensor, directly or indirectly, through any legal entity or in Licensee’s individual name, including but not limited to a corporation, partnership, trusts, associations, joint ventures, or other unincorporated businesses, perform any services for, engage in, acquire, be an employee of, or have a financial interest in any business similar to the business known as "Thin&Healthy".  For purposes of this agreement, a similar business is a business which conducts a weight loss program and/or sells a line of products similar to the line of clothing or other products such as vitamins and supplements, the content of which is similar to or, directly or indirectly, competitive with products distributed through "Thin&Healthy" or programs and procedures developed by "Thin&Healthy".  This provision shall be liberally construed in Licensor’s favor of finding that a product, program or routine is competitive.  If as of this date hereof, Licensee is owned by a company that operates a health and fitness establishment the Licensee  may continue to operate and  expand its health and fitness facility as it exists on the date of the execution of this License, as well as at all times thereafter.

B.	 Non-Competition and Non-Disclosure Covenants.  Licensee acknowledges that as a Thin&Healthy Licensee they will have access to trade secrets, confidential practices, including but not limited to, program materials, procedures, promotion materials, marketing and business methods.  Therefore, Licensee is in a unique position to use the special knowledge gained while a licensee; Licensee acknowledges that breach of the covenants contained in this section or in other paragraphs of this Agreement may threaten immediate and substantial irreparable injury to Licensor.  The Licensee hereby agrees that the integrity of the license requires that the Licensee and its employees shall not engage in competition with Licensor and for a period of five (5) years after termination of this License. Further, for a period of five (5) years after termination of this license agreement for any reason Licensee shall not disclose any of the proprietary business information or trade secrets of Licensor.

 For breach of the covenants contained herein, Thin&Healthy shall have the right to obtain immediate injunctive relief without limiting any other rights, remedies, or damages available pursuant to the terms of this Agreement or at law or in equity, including but not limited to attorneys' fees and costs which might accrue to Licensor.  In connection therewith Licensee agrees that any breach of the covenants contained in this Article VII shall have caused Licensor irreparable harm which cannot be remedied by an award of monetary damages.

IX.	PAYMENTS TO LICENSOR

	A.	Initial Fee.  Licensee shall pay to Licensor an initial fee of  _______________________________    ($0000.00) Dollars payable upon execution of this Agreement, per each of Licensee's location.  This is a one-time initial licensing fee and Licensee shall not be obligated to pay any additional  initial fees or other fees except as set forth in VIII B below during the term of this agreement or any extensions set forth in IV above.

	B.	Continuing Fees.  In consideration for the Licensing rights granted herein, Licensee does hereby agree to pay Licensor ____________________________________ ($0000.00) per year payable in twelve (12) dollars monthly installments of _____.  Licensee’s bank shall pay Licensor’s bank said payments via Electronic Funds Transfer (EFT) on the 10th of the month after the close of each calendar month during the term of this agreement.  The continuing fees set forth herein shall not be increased during the initial term of this agreement or any extensions thereof as provided for in IV above.

	C.	The monthly fee is subject to adjustment annually at the discretion of Licensor based upon Licensor’s necessary and reasonable costs of maintaining the License. Changes will be reasonably reflective of Licensor’s cost of operations and cost of insuring Licensee’s compliance with the terms and conditions of this agreement.		

	D.	Penalty.  A one percent (1%) Penalty shall be added to any overdue payment for any obligation of Licensee to Licensor for each day any such fees are delinquent past the tenth (10th) day of each month.

	E.	Advertising Costs and Contribution.  Subject to the provisions of this Agreement, Licensor may, from time to time, assist Licensee by producing advertising literature for Licensee's use.  Licensee may purchase a sufficient amount of advertising material from Licensor, except for those materials provided free of charge, to conduct a mail order campaign or handout campaign to its patrons, guests, invites, and other reasonable sources of potential clients, in addition to any other sums due to Licensor from Licensee, Licensee shall pay to Licensor its costs of materials printing, handling and shipping.

F.	Products.  All merchandise bearing the Thin&Healthy name or any other reference to Licensed Material shall be supplied to Licensee solely from Licensor or Licensor’s designated distributors.

G.	The $40 software development fee, $25 marketing production charge, $100 continuing education through training fee, and any additional fees due to attendance at the monthly commission meetings, semi- annual conference or annual convention will be billed directly to the licensee’s account through the licensor’s EFT provider.
		
X.	TERMINATION OF LICENSE - CAUSE

A. This Agreement is subject to a termination by Licensor for cause. Cause may consist of the following.
	
1.	Breach of Licensee’s obligation to pay licensing or other fees or payments to Licensor not later than thirty (30) days after receipt of notice of any such breach.

2.	The occurrence of any of the following events shall constitute good cause by Licensor, at its sole option and without prejudice to any other rights or remedies provided for herein or at law or in equity, to terminate this Agreement, effective immediately, without notice to Licensee.

a.  	If Licensee makes a general assignment for the benefit of creditors, or if a final judgment involving a business debt remains unsatisfied and no appeal there from is taken such that, the judgment remains of record for  sixty (60) days or longer (all state requirements for such an appeal having been met).

b.	If execution levied against Licensee’s Business or property used in conjunction therewith and such execution is not dismissed within sixty (60) days of notice from Licensor.

c. If Licensee is in breach of any material term of this Agreement, which breach cannot be cured within thirty (30) days after Licensor gives notice to Licensee.

d.  	If Licensee is in violation of any law, ordinance, rule or regulation of any governmental agency in connection with the operation of Licensee’s Business and Licensee fails for a period of sixty (60) days after notification of non-compliance by Licensor to remedy any such violation.

e.  	If Licensee causes an assignment of this Agreement or rights conveyed herein without prior written consent of Licensor.

f.  	If Licensee commits any act, which might tend to materially defeat, diminish, or jeopardize Licensor’s right to the Licensed Material, including but not limited to, its copyrights, trade names, service marks or trade secrets.

g.  	If Licensee engages in any conduct which in Licensor’s reasonably judgment reflects materially, unfavorably or adversely upon the operation or reputation of any other operation authorized to utilize any or all of the licensed Material whether such authority to use such marks originates from license or incidents of ownership.

h. 	If Licensee or any beneficial owner of Licensee or any officer, director or manager of Licensee is charged with any felony or is convicted of any lesser criminal misconduct if relevant to the operation of the Licensee’s Business.

i.	If Licensor makes a reasonable determination that continued operation of Licensee’s Business will result in imminent danger to public health or safety.

j.  If Licensee fails or refuses to comply with Licensor’s reasonable attempts to enforce the terms and conditions of this License.

3.     In the case of any attempt by Licensor to terminate this License for any reason stated in  Paragraph 2 above notice shall be given by Licensor as provided below:

a. Notice shall be given no less than thirty (30) days in advance of the date of termination specified in said Notice.

		b. The notice shall reasonably identify the breach(s) or default(s) by Licensee.

c. The Notice shall specify the manner in which the breach(s) or default(s) may be cured or remedied if in the reasonable determination of Licensor same can be remedied or cured.

d. The Agreement shall terminate if the breach(s) or default(s) is not fully remedied or cured by the termination date set forth in the Notice. 

XI.	TERMINATION OF LICENSE – OBLIGATIONS OF LICENSEE

	A.	Upon termination of this license for any reason, Licensee (and if Licensee is a corporation, the corporation and its officers, directors, shareholders, employees and agents) shall immediately discontinue use of all of the Licensed Material and shall immediately, and at no cost to Licensor, remove signs, and materials from any owned or leased facilities utilized by Licensee for Licensee's Business or otherwise, remove Licensee's name from any advertising, telephone listings, brochures, fliers, directories or other means or communication whereby Licensee is, directly or indirectly, associated or identified with any other person or entity which is authorized pursuant to a license agreement or due to incidents of ownership to use all or any portion of Licensed Materials licensed hereunder to Licensee and Licensee shall forthwith return to Licensor, at Licensee’s expense, any property bearing the Thin & Healthy logo or any Thin & Health mark.

	B.	Licensee shall, upon termination, return to Licensor by traceable shipping means, all program materials, agreements, member charts, brochures, and all documentation regarding Licensed Material in Licensee's possession accumulated or maintained during the term of the Agreement.

              C.	Upon termination, Licensee shall not thereafter, directly or indirectly, identify itself in any manner as a Licensee of the Licensed Material or publicly identify itself as a former Licensee or use any manner whatsoever any of the Licensed Material or trade secrets or other materials including materials or marks which are designed to be similar to and could be mistaken for Licensed Material. Licensor represents that all promises, warranties and representations provided within this agreement or otherwise are true and accurate.

	D.	Upon termination of the License for any reason except by agreement of Licensor and Licensee which agreement specifies a termination of all obligations hereunder, Licensee will remain obligated to Licensor for all monetary obligations specified hereunder including but not limited to any unpaid licensing fees, monetary charges until the end of the license term and any and all other charges specified in this license agreement.  Licensee acknowledges that in such event Licensor will be entitled to collect said sums from Licensee and all of Licensee’s owners, directors, managers and officers.  The provisions of this paragraph shall survive the termination of this License Agreement.

XII.	AGENCY

A.  	Licensee shall neither have nor exercise any authority expressed, implied 
or apparent, to act on behalf of or as the agent of Licensor, or any of their affiliates or subsidiaries for any purpose, and shall not take any action which might tend to create an apparent employer/employee, joint venture or agent relationship between Thin & Healthy Inc., and Licensee.  No fiduciary relationship exists or shall exist between Licensor and Licensee.  Licensee is, and shall remain, an unrelated and distinctly separate entity, solely responsible for all obligations and liabilities of, and for all loss or damage to Licensee's business and caused by the acts of Licensee or its employees and for all claims and demands based upon damages or destruction of property or based upon injury, illness, or death of any person or persons, directly or indirectly arising from or in connection with the operation of the Licensee's Business.  Licensee shall be solely responsible for all liability, IRS, unemployment compensation and worker's compensation insurance, and shall hold Licensor and its affiliates, subsidiaries, agents and employees free from and harmless against any and all claims resulting from any injury or damage, to any person or property and from all payments due to creditors or governmental agencies.

B.  Thin&Healthy shall not exercise any control over the day-to-day 
managerial operations of Licensee's business and shall not attempt to manage or control in any respect Licensee's business including but not limited to establishing managerial policies and responsibilities, and employer relations including hiring, termination and disciplinary procedures.

XIII.	MAINTENANCE OF RECORDS AND AUDIT PROCEDURES.

	A.	Licensee at request of Licensor shall provide Licensor with all such accounting information as may be requested on reporting forms submitted to Licensee for completion.  Licensee shall also submit to Licensor annually, current financial statements including profit and loss statements and balance sheets and such other reports as Licensor may reasonably request or aspects of Licensee's Business.

	B.	For communication purposes, seeing that all promotional and motivational material is received by licensee, each location is required to have a fully functioning fax machine and computer.  Access to machine must be immediate and available at any time on any day so material can be retrieved.

C.	The Healthy Hope newsletter must be read by each staff person to further each person’s potential for success.

D. 	Licensor will, from time to time establish company contests.  Licensees are encouraged to participate.  Requirements of these contests as well as rewards will be provided in a reasonable period of time before same begin.



XIII.	INSURANCE

	A.	At all times during the term of the Agreement, Licensee shall, at its own expense, maintain in full force and effect, such insurance as may be required by the terms of this Agreement, including, but not limited to, the following:

	1.	Federal and state worker's compensation and unemployment insurance, and any other insurance required by applicable local, state or federal law.
		
2.  	Personal property – full insurable value of all furniture, fixtures, leasehold improvements.

3. 	Liability - $1,000,000.00

4.	Building – full insurable value if Licensee owns building.

B. Prior to commencement of Licensee's Business, Licensee shall deliver to Licensor a certificate of insurance evidencing Licensee's compliance with paragraph (A) above.  In the event Licensee should change insurance carriers or an existing policy of insurance is terminated or canceled, Licensee shall furnish Licensor with a new certificate of insurance evidencing the substitute insurance coverage and the term of the new insurance coverage, the coverage in force, and the persons insured.  All certificates shall provide that the insurance carrier will not alter, cancel, or permit the coverage to lapse or expire without thirty (30) days advance written notice to Licensor and its insured, and Licensor shall have the right to participate in discussions with Licensee's insurance company with regard to any claims that may affect Licensor and Licensee agrees to adopt Licensor reasonable recommendations to its insurance carrier regarding any such claim. All such policies shall list Licensor as an additional insured as to all coverages stated in each such applicable policy. Any renewal policies must also meet all of the above requirements and list Licensors as an additional insured. In connection with any renewal policy a certificate of insurance fully compliant with the terms and conditions of the XIII shall be forwarded to Licensor within ten (10) days of each such renewal.

C. If at any time Licensee fails to adhere to any of the provisions of the XIII Licensor may fine Licensee up to Five Thousand and no/100 dollars ($5,000.00) for each and every violation of the XIII, which penalty is immediately due and payable to Licensor.

XIV.	LICENSEE’S AFFIRMATIVE ACKNOWLEDGMENTS.

A..	 Licensee Acknowledges that:

		1.  The success of Licensee's Business involves substantial risks and depends upon the ability of Licensee as an independent businessperson and requires a significant amount of time to be devoted to Licensee's Business on a daily basis.

2.	No assurance or warranty, expressed or implied, or of any financial result for Licensee has been given as to the potential success of Licensee's Business or the gross or net revenues or earnings that may or could be realized by Licensee.

	B.	Licensee shall be responsible for securing and maintaining all city, county and state licenses and permits for the city, state, and federal regulations, rules and laws pertaining to Licensee's Business to be conducted pursuant to and in accordance with the terms and conditions of their Agreement.  Licensee shall pay when due all city, county, state and federal taxes, assessments and levies, Licensee covenants and agrees to indemnify Licensor against and to hold Thin & Healthy free and harmless from any and all claims or demands for the payment of any taxes, assessments or levies, and including interest and penalties, thereon.

	C.	Licensee shall use its best efforts to develop and maintain the maximum amount of business possible in the "Territory" (defined below) and to promote the public acceptance of the Thin & Healthy weight loss program.

XV.  	UNIT OPENINGS.

	The opening of any units covered by this License shall occur pursuant to a schedule that has been agreed to between Licensor and Licensee.  Notwithstanding the foregoing Licensee understands and agrees that the monthly license fee stated in Sections V.B. and VIII of this License Agreement shall commence ninety (90) days after the date of execution of this Agreement for each and every location contemplated by this Agreement whether or not said location(s) have been opened by Licensee or the month following the first Thin & Healthy membership sale, whichever comes first.

XVI.		MISCELLANEOUS PROVISION

	A.	Integration.  This Agreement constitutes the entire Agreement and understanding between the parties and supersedes all prior written or oral agreements and understanding pertaining to Licensee's Business and this Agreement.

	B.	Amendments.  No modifications of any term or condition of this Agreement shall be of any force or effect unless in writing and duly executed by Licensee and an authorized agent of Licensor.

	C.	Severability.  All provisions of this Agreement shall be severable, and if any provision is found to be invalid, such provision shall not affect the validity of the remaining provisions of the Agreement.

	D.	Waiver.  No waiver by Licensor or any provision of this Agreement shall constitute or be implied as a waiver of Thin&Healthy right to enforce such provision at any time in the future.  No failure, forbearance, neglect, or delay of any kind or extent on the part of Licensor in connection with the enforcement or exercise of the right pursuant to this Agreement shall effect or diminish Licensor right to strictly enforce and take full benefit of each provision of this Agreement at any time thereafter, whether at law or in equity.

E.	Time is of Essence.  Time is of the essence with respect to all terms and conditions contained in this Agreement.
			
	F.	Governing Law.  This Agreement shall be interpreted in accordance with and governed by the laws of the State of Ohio.  Any and all lawsuits or other legal proceedings shall be filed in the County of Allen, State of Ohio in a court of competent jurisdiction therein.

	G.	Notices.  All notices, requests, demands and other communications provided for herein shall be in writing and shall be deemed to have been duly given on the date of service personally on the party to show notice is to be given or if mailed to the party to whom notice is to be given, by registered or certified mail, postage prepaid, and properly addressed to Licensee or Licensor as set forth below:

				



To Licensor at: 709 N. Cable Rd., Ste. A						
						 Lima, OH 45805

				To Licensee at: _______________
						________________
						________________

H.  Miscellaneous

1.  Selling a Location.  There will be a $1000.00 fee for obtaining Licensor's consent to the transfer of a license, payable to Thin&Healthy, Inc.

  2.  To assure a buyer’s success, no Thin&Healthy shall be permitted to be transferred for more than standard valuation processes for a like business.

3.  A legal purchase agreement approved by Licensor’s counsel is required in order for transfer to be approved and recognized by Licensor office.  The purchase agreement is required to contain a hold harmless clause covering dates before and after take over and a non-compete clause to prevent seller from competing against buyer, another licensee, and/or any company that is managing licensor.  Further, the agreement must provide that the transfer is subject to Licensor’s approval of Transfer, which approval may be refused if in Licensor’s reasonable judgment, the proposed transferee is unable to comply with all the standard terms and conditions of Licensor’s current standard License Agreement.  Licensee and/or Transferee must pay Licensor’s reasonable counsel fees.

4.  Licensor must have in its possession a copy of purchase agreement before it is executed to insure all mandated clauses are intact and a copy after signing to verify both parties have validated purchase.

5.  Licensee must notify licensor of intent to sell no less than 60 days prior to transfer taking place. 

6. When a license is transferred to a new owner, all programs, memberships, etc. must be honored according to the member’s contract.

7.	Membership Transfer.  Any Thin&Healthy licensee transferring a member to another Thin&Healthy location shall transfer all information which would allow new location to service the member and begin collecting the monthly dues beginning with the first billing date following the official transfer date agreed upon by both locations. For any difference in monthly membership dues, the originating location’s membership will be honored at the receiving location.  The receiving location then has the choice to cancel the membership or upgrade the member to higher monthly dues.

8.	Membership.  All Thin&Healthy outlets will honor complimentary memberships to each other’s facilities.  The basic original membership shall be honored free of charge to any employee of any one of the other subsidiaries.  It is the licensee’s option whether to honor employee discounts on products.

If member transfers within the first 14 days of joining, 50% on the enrollment fee would be transferred to the receiving location.

If a member visits are divided between two centers, the income of the program must be given to the center that service the member most often and verified on the progress record.

	I.  	Attorney's Fees.  If any legal action or other proceeding is bought for the enforcement of the Agreement, or because of an alleged dispute, breach, default, or misrepresentation in connection with any of the provisions of this Agreement, the successful or prevailing party or parties shall be entitled to recover reasonable attorney's fees and other costs incurred in that action or proceeding.  In addition to any other relief to which it may be entitled.

	J.  	Construction and Venue.   This Agreement shall be construed according to the laws of the State of Ohio.  (The parties agree that any action brought by either party against the other party in connection with any rights or obligations arising out of this Agreement shall be instituted solely and exclusively in a federal or state court of competent jurisdiction in the State of Ohio with venue only in the County of Allen or in the Federal District for Western Ohio and Licensee here by consents to such jurisdiction in any action arising from and out of this Agreement.)

	K.	Counterparts.  This Agreement may be executed simultaneously in one or more counterparts, each of which shall be deemed original, but all of which together shall constitute one and the same instrument.  

L.	Exhibits.  All Exhibits, Schedules, and Addendums attached hereto shall be deemed to constitute a part of this Agreement as though fully set forth herein in full.

	M.	I hereby acknowledge that Thin & Healthy, Inc. has in no way represented itself as child psychologists, licensed counselors or therapists. No representation has been made as to the organization being a therapy-based organization, but one of a coaching nature. I take full responsibility for administering the child’s program according to guidelines given and assume full responsibility for securing a local expert for referral purposes should there be indication a therapist is necessary for a child or parent’s well-being.
	
	N. 	Licensee hereby recognizes and acknowledges that Licensor and/or Licensor’s affiliates operate an on line Program and Product Sales Store in connection with and within its Thin and Healthy.com website.  Said Program and Product Sales are offered to any person who is interested in buying any of the offered products and/or services on line.  These offerings are made to any person in any geographic area regardless of whether that person or other legal entity resides in a territory or area that is contained in the geographic exclusivity provisions of this License.

The types of products and services include but are not limited to the following:  weight loss programs; lifestyle health and goal achieving programs; sales of creams, lotions and diet supplements; motivational books, products and programs; equipment, workbooks, DVDs and apparel; Life Success programs; weight loss plans; Thin and Healthy On Line Program, and Thin and Healthy Kids Online Program.

It is understood that the types of products and services offered on the Thin and Healthy website is dynamic and constantly changing and that from time to time certain products and/or services will be deleted and some products and/or services will be added.

In connection therewith Licensee hereby acknowledges that these products and services may be purchased by individuals or other legal entities residing or doing business in Licensee's exclusively licensed area or territory and that the maintenance of this website by Licensor may  place Licensor in direct competition with Licensee in connection with the sale of these products and/or services.  Licensee agrees that the maintenance of this site and the advertising and sale of these products and services by Licensor and/or Licensor's affiliates and subsidiaries does not constitute a violation or breach by Licensor of any of the terms and conditions of this License Agreement and that Licensee is not entitled to any compensation as the result of any sales of said products and/or services to any individual or other legal entity.

XVII.		SHARED ADVERTISING

	A.	In the event that 2 or more Licensees wish to place advertising in any form of media, then said Licensees shall be obligated to have Licensor approve the form and content of said advertising. At least 2 weeks prior to the intended placement of any such advertising, said Licensees shall submit the form and content of said advertising for Licensors approval. Licensor shall promptly review said submission and shall promptly indicate to said Licensees whether the form and content of said submission is acceptable. Licensor shall have absolute discretion in approving or rejecting said advertising and in setting the terms and conditions of any such advertising. In the event Licensor approves any such advertising, Licensees will be obligated to execute a written memorandum supplied by Licensor which sets forth the terms and conditions by which any such advertising will be permitted.

D. Licensor reserves the right to require the Licensee (if within a shared advertising space with Licensor) to contribute to a general advertising campaign from time to time.  If Licensor so elects Licensor will provide Licensee with reasonable advance notice of the advertising intended, copies of the intended advertising and Licensee's shared cost.  Licensee will then have 14 days to make the shared payment to Licensor. Licensees will be obligated to execute a written memorandum supplied by Licensor which sets forth the terms and conditions by which any such advertising will be permitted.






Executed as of the day and date written above.

I, the undersigned, have read, understand, and agree to the terms stated in this license agreement.


LICENSEE				  	LICENSOR 
“_________________” 		 	THIN&HEALTHY, INC.



BY:__________________________		BY:________________________
							Kellie Valenti
							Director of Admin/Finance

DATE: _______________________		DATE: _____________________











FURNITURE AND FIXTURES
To Be Purchased by Licensee


				    SUGGESTED
ITEM			                  AMOUNT  
Stack Chairs				8-12				

Supplement Cabinet			 1				

Counseling Desk (small)		 2 				

File Cabinet (4 drawer)		 2						 
(Letter size)

File Cabinet (2 drawer)		 1				
(Letter size)

Sweeper				 1				

Radio (2 speaker)			 1				

Scale (medical) & Adapter		 1				

Digital Camera & Printer		 1		

Fire Extinguisher

Clock					  

First Aid Kit

Fax Machine

Answering machine or voice mail













Licensees ONL Y Appreciation/Partnering Program

As our company continues to grow and more people express interest in licensing Thin&Healthy™;  present licensees, not only can refer others showing interest in the concept, but also receive credit for that referral once it becomes a license.
There are many men and women across the nation and in Canada, who, like all of us, want to own their own business. While the downsides to being self-employed include financial risk and self-discipline, the benefits are of course far greater. The sense of accomplishment one feels is untouchable. The financial rewards in this industry far surpass any other. The reality of being your own boss and not having to answer to anyone else is something our country was built on. But the independence and ' freedom are by far the best benefits of the self-employed.
If one possesses the qualities of being goal oriented as well as motivated and motivational, that individual could build enormous financial success with our MAP System and/or their own health and fitness empire by owning several locations. When a person is self-disciplined and looking for a steady business, our MASS System will allow them the benefit of a comfortable income and incredible ease of operation and independence. We're thrilled that we have a concept that will suit everyone.
Because we appreciate your helping us grow our company, we intend to demonstrate this in the form of Appreciation Points. For each individual an existing licensee refers, who becomes a licensee with our company, the existing licensee will receive points. Appreciation Points will be awarded on a graduating scale. The more referrals that become licensees, the more points you receive. These points may be redeemed for equal cash value toward products from Victory Management, monthly license fees, production fees, meeting fees, and\or the purchase of another license for you.  Points become void should a license be terminated or sold and are not redeemable for currency. The scale is as follows:

1st licensee referred by you								 500 pts.
2nd licensee referred by you in that year							1500 pts. 
3rd licensee referred by you in that year 							3000 pts.
4th licensee referred by you in that year 							4500 pts.

Should you refer more than 4 in the same year, the points start over at the beginning. You may accumulate them or you may use them immediately. Program begins again automatically on the anniversary date of first referral's location opening. Points will be issued at the time of each opening. A license referral letter consisting of your name, store name and number, the person whom you are referring's name, phone number, email address and address must be in your store's file at home office before our first contact with the individual in order for points to be issued. You can find the Appreciation/Partnering Program form on www.thinandhealthysupport.com.  This form can be emailed or faxed to home office and can serve as verification of the referral.  There could be names referred by multiple licensees.  Upon verification that the new licensee was generated as a direct result of your referral, points then will be awarded.  Points are only issued on new licenses, not on existing stores that are sold or a licensee you referred who is opening a second or third location. Points will be issued at 50% of value for a licensee referring themselves for another full location and\or employees of their stores, but may not be combined with any other offer and caps at 10 locations.  Points will not be issued for licensees referring themselves for a satellite location.  

Revised 01/11/2011
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LIFE SUCCESS SUBSCRIPTION REQUEST-ASF

		THIS AGREEMENT, made and entered into this __ day of  ______, 20__, by and between Life Success International Inc. (LS), an Ohio Corporation, of Lima, Ohio; and __________ (Affiliate) of __________________ (City and State);
I. WHEREAS, LS is currently merchandising a subscription, internet lifestyle program known as “Life Success”; and
		WHEREAS, LS desires to permit affiliate to merchandise the “Life Success” program at its business locations; and
WHEREAS, LS will continue to service Affiliate’s members on an on-going basis via the internet while affiliate continues to make money in affiliate’s facility without having to service them; and 

WHEREAS, Affiliate desires to sell LS’s “Life Success” program upon the terms and conditions outlined herein;
		NOW THEREFORE, in consideration of the mutual promises herein made, the covenants and representations made by the parties, and the mutual benefits to be derived from this Agreement, the parties hereto covenant, agree and understand as follows:
1.	The Affiliate shall sell LS’s “Life Success” program for a minimum price per month for a 12-month period.  Any renewal rate after the expiration of 12 months shall not exceed an increase of $10.00 per month for said renewal period.

2.	Life Success subscription is $6.00 per membership monthly.  Payments shall be made through ASF account. 

3.  	Affiliate shall be responsible for all sales or use taxes applicable to any transaction.

4.	Home office shall retrieve names from ASF database. Proper information must be included (first name, last name, start date, expire date, email address, auto renewal) so “Life Success” members can receive Life Success. 

5.	Failure of either party to comply with the conditions outlined herein shall be a basis for termination of the Agreement upon sixty (60) days written notice to the other party by the terminating party.

6.	This Agreement shall be governed by the laws of the State of Ohio.

II.  INTELLECTUAL PROPERTY AND ADVERTISING

A. 	LIFE SUCCESS’S TRADEMARKS, SERVICE MARKS, TRADE DRESS AND PROPERTY.  Life Success is the owner of the Intellectual Property for a wide variety of goods and services as in trade dress, property, logos, artwork, and identifying photographs (individually, "Life Success's MARK" or collectively, "Life Success's MARKS").  Each Mark has become distinctive and is a service mark, trademark, and trade dress owned by Life Success.  Affiliate acknowledges that any use of or reference to the term Life Success alone or in combination with other word(s) or abbreviation(s), including but not limited to print or other visual art ("artwork"), or any other good, or used in connection with any service, creates the commercial impression that the artwork, good or service originates with or is authorized by Life Success.  Affiliate acknowledges that Life Success is well recognized and that the use of or reference to any such Mark listed in Life Success would create the commercial impression that the artwork, good, or service which used, depicted or referred to originates with or is authorized by Life Success.  Further, Affiliate acknowledges that each Mark listed is valid and distinctive and owned by Life Success, and Affiliate agrees not to contest the ownership, validity, or distinctiveness of any such Mark.  Affiliate also acknowledges that Life Success has a valid and enforceable right to prevent an unauthorized visual depiction of the Marks and to prevent the Marks from being painted, drawn, sketched, photographed, copied, or simulated in any manner.

B.	DISTRIBUTION CHANNEL AND TERRITORY. All rights granted in this Agreement shall apply only to the provision of affiliate and the sale of the Life Success Product at the Life Success’s approved location, located at ______________________________.

C.	GRANT. Life Success hereby grants to Affiliate the exclusive rights to use, copy, distribute, and sell the Life Success Product and to perform the Life Success services in the Territory.  Further, Life Success hereby grants to Affiliate the non-exclusive right to use or refer to the Life Success Mark in advertising and promoting the Life Success Services and Product, provided Affiliate has obtained Life Success's prior written consent for such advertising or promotional use.

D.	APPROVAL OF LIFE SUCCESS PRODUCT. Life Success shall have the right to approve or reject, in its sole discretion of sale or use, the quality, style, color, appearance, material, and workmanship of all goods or services which use or refer to Life Success’s Marks. For this purpose, as of the effective date of this Agreement, Life Success approves the Life Success Product created by Affiliate. Affiliate shall not distribute, offer, or sell any Life Success Product which has not been approved by Life Success or which is rejected by Life Success. Affiliate understands and agrees that no products will be approved which also contain any other trademarks, service marks, trade names, designs, or logos used or sold in connection with the Life Success Services or the Life Success Product, other than Affiliate’s name.

E.	ADVERTISING APPROVAL.  Life Success shall have the right to approve or reject in advance, the content, appearance, and presentation of any and all advertising and promotional materials, including electronic advertising and/or promotional materials, which use or refer to a Life Success Marks, or which make reference in any way to Life Success.  Affiliate agrees not to produce, publish, or in any manner distribute any such advertising or promotional materials which have not been approved in advance in writing by Life Success or which are rejected by Life Success.  Approval or disapproval of the proposed advertising and promotional materials shall be in Life Success's sole discretion and which shall not be unreasonably withheld.  For this purpose, as of the effective date of this Agreement, Life Success approves the advertising currently used by Affiliate to market and sell the Life Success Product. Affiliate shall include the following trademark notice on said materials for the Life Success Products Life Success™.

F.	DERIVATIVE WORKS.  At all times during and after the term of this Agreement, Affiliate shall neither use nor subscribe others to use the Life Success Product or Life Success Services or for any derivative works which make use of or reference to the Life Success Marks.  No other derivative product is permitted without Life Success's prior written permission.

G.	INDEMNIFICATION BY AFFILIATE. Affiliate shall indemnify and hold Life Success, its partners, employees and agents harmless against any and all any and all damages, losses, costs, expenses, assessments, and judgments (hereinafter “Claim” or “Claims”), including reasonable costs and attorneys' fees incident to any Claim, of any nature resulting from (a) any breach of any warranty, representation or obligation by Affiliate required by the terms of this Agreement, (b) the unauthorized use of or reference to a Life Success Marks or unauthorized use of the other rights granted in this Agreement, by Affiliate (c) the unauthorized sale of  Life Success Products by Affiliate, (d) any product liability, (e) the operation of Affiliate's business associated with or relating to this Agreement, or (f) any failure by Affiliate to comply with any federal, state, local rules, regulations, ordinances, permits, or laws. Life Success shall be entitled to defend or pay any Claim.

H.	 AFFILIATE’S PROTECTION OF LIFE SUCCESS’S MARKS & DESIGNS.

1.	Except as otherwise expressly provided by this Agreement, Affiliate shall not, during the term of this Agreement or thereafter, use, refer, or sanction any other party to use or refer to any mark identical or confusingly similar to any Life Success Mark on any product or any service without Life Success's prior written consent, which may be withheld in Life Success's sole discretion.

2.	Affiliate agrees that nothing herein shall give it any right, title, or interest in the Life Success Marks (except the subscribed rights granted in this Agreement), that each and every part of the Life Success Marks is, and is to remain, the sole property of Life Success, that any and all use by him of the Life Success Marks prior and subsequent to this Agreement, and the goodwill arising therefrom, shall inure solely to the benefit of Life Success.

3.	Affiliate shall not, during the term of this Agreement or thereafter, file any application for any mark, or obtain or attempt to obtain ownership of any mark or trade name, in any country of the world, which depicts, refers to or is suggestive of any Life Success Marks, or any mark, design, or logo, and to the extent that Affiliate has made any such filings, Affiliate agrees to assign or cause to be assigned immediately all filings, and any subsequently obtained registrations.

I.	RIGHTS AND OBLIGATIONS UPON TERMINATION.  Upon termination of this Subscription for any reason, all rights and subscriptions granted by Life Success to Affiliate shall terminate immediately; Affiliate shall refrain immediately and permanently from using or referring to any Life Success Mark. Upon termination, Affiliate shall have two (2) months within which to dispose of the Life Success Products.  Thereafter, Subscriber shall permanently cease using, depicting, or referring to any Life Success Marks.

	J.		Affiliate acknowledges that the Life Success™ mark and all subscribed marks and copyrighted materials may be used solely pursuant to and in connection with the terms and conditions of this subscription.  Affiliate further acknowledges that the subscribed marks and copyrighted materials belong solely to Life Success and that all good will associated with same inures solely to Affiliate.  Affiliate further acknowledges that the list of Affiliate provided by Life Success to Affiliate is a trade secret belonging to Life Success and that said list is confidential and may not be used by Affiliate for any commercial or economic purpose.  Accordingly, Affiliate agrees that Affiliate will not contact any other Affiliate of Life Success™ except for the purpose of obtaining general information concerning the operation of this subscription and for no commercial or economic purpose whatsoever.

Construction and Venue.   This Agreement shall be construed according to the laws of the State of Ohio.  (The parties agree that any action brought by either party against the other party in connection with any rights or obligations arising out of this Agreement shall be instituted solely and exclusively in a federal or state court of competent jurisdiction in the State of Ohio with venue only in the County of Allen or in the Federal District for Western Ohio and Affiliates here by consents to such jurisdiction in any action arising from and out of this Agreement.)

III.	NONCOMPETITION, NONDISCLOSURE

A.	  At the termination of this subscription for any reason, Affiliate shall not, without the prior written Consent of Life Success, directly or indirectly, through any legal entity or in Affiliate’s individual name, including but not limited to a corporation, partnership, trusts, associations, joint ventures, or other unincorporated businesses, perform any services for, engage in, acquire, be an employee of, or have a financial interest in any business similar to the business known as "Life Success".  For purposes of this agreement, a similar business is a business which conducts a personal development program and/or sells a line of products similar to the line of clothing or other products such as lessons, plans, workbooks, audios, the content of which is similar to or, directly or indirectly, competitive with products distributed through "Life Success" or programs and procedures developed by "Life Success".  This provision shall be liberally construed in Life Success’s favor of finding that a product, program or routine is competitive.  If as of this date hereof, Affiliate is owned by a company that operates a business allowing for personal development establishment the Affiliate  may continue to operate and  expand its business as it exists on the date of the execution of this Subscription, as well as at all times thereafter.

B.	 Non-Competition and Non-Disclosure Covenants.  Affiliates acknowledges that as a Life Success Subscription they will have access to trade secrets, confidential practices, including but not limited to, program materials, procedures, promotion materials, marketing and business methods.  Therefore, Affiliate is in a unique position to use the special knowledge gained while a subscriber; Affiliate acknowledges that breach of the covenants contained in this section or in other paragraphs of this Agreement may threaten immediate and substantial irreparable injury to Life Success.  The Affiliate hereby agrees that the integrity of the subscription requires that the Affiliate and its employees shall not engage in competition with Life Success and for a period of five (5) years after termination of this Subscription. Further, for a period of five (5) years after termination of this subscription agreement for any reason Affiliate shall not disclose any of the proprietary business information or trade secrets of Life Success.

 For breach of the covenants contained herein, Life Success shall have the right to obtain immediate injunctive relief without limiting any other rights, remedies, or damages available pursuant to the terms of this Agreement or at law or in equity, including but not limited to attorneys' fees and costs which might accrue to Life Success.  In connection therewith Affiliate agrees that any breach of the covenants contained in this Article III shall have caused Life Success irreparable harm which cannot be remedied by an award of monetary damages.

LIFE SUCCESS SUBSCRIPTION PARTERNING PROGRAM

As the Life Success Subscribers continue to grow and more people are keeping their weight off because of learning what is zapping their motivation, we intend to compensate a partner for generating higher levels of Life Success subscriptions.     
Currently 96% of people today gain their weight back.  The Life Success subscription is a key component to changing that statistic.  Educating people on how the Life Success program’s focus is to give people the inspiration, education, and tools one needs in order to tap into the motivation and determination that lie within one, which will allow them to attain their dreams and ambitions—including reaching the ideal weight.  Besides learning how to eat and exercise to gain control of the weight, Life Success covers the other areas of a person’s life that tend to get in the way of eating right and exercising, like job stress, busy schedules, financial troubles, relationship struggles, and more. 
Because we appreciate your helping in growing this subscription, as well as, helping the world achieve whole health, we intend to demonstrate this in the form of a discounted subscription rate. The scale is as follows:

500 	Subscriptions							Drop		.50
750 	Subscriptions							Drop		.75
1,000 	Subscriptions							Drop		1.00
1,250 	Subscriptions							Drop 		1.25
1,500     Subscriptions							Drop		1.50
1,750 	Subscriptions							Drop		1.75
2,000 	Subscriptions							Drop		2.00

A subscription is defined as paying members with an email address and will be verified through the list of paying participants (i.e. ASF or the excel data base given to Life Success International.)  The discount will start the following month after the level has been hit.    

With the Life Success program we now have the ability to not only reshape bodies, but to also reshape lives.  Spreading the message with this hope giving life changing content now allows you to be the difference maker you were created to be!

							LIFE SUCCESS INTERNATIONAL INC.


Dated: _____________				By: _________________________________

							Title: Director of Admin/Finance

I formally make the request to subscribe my customers to Life Success, as I understand my success can be greater with its use. I also request to attend meetings with, and provide the sales stats of my business to home office so my success can mirror success.

							AFFILIATE


Dated: ______________			By: _________________________________

		Title: _______________________________ 





























LIFE SUCCESS SUBSCRIPTION REQUEST-EFT

		THIS AGREEMENT, made and entered into this ___ day of ______, 20__, by and between Life Success International Inc. (Life Success), an Ohio Corporation, of Lima, Ohio; and _______________ (Affiliate) of ______________ (City and State);
I.  WHEREAS, Life Success is currently merchandising a subscription, internet lifestyle program known as “Life Success”; and

WHEREAS, Life Success desires to permit affiliate to merchandise the “Life Success” program at its business locations; and

WHEREAS, Life Success will continue to service Affiliate’s members on an on-going basis via the internet while affiliate continues to make money in affiliate’s facility without having to service them; and 

WHEREAS, Affiliate desires to sell Life Success’s “Life Success” program upon the terms and conditions outlined herein;
		
NOW THEREFORE, in consideration of the mutual promises herein made, the covenants and representations made by the parties, and the mutual benefits to be derived from this Agreement, the parties hereto covenant, agree and understand as follows:

1.	The Affiliate shall sell LS’s “Life Success” program for a minimum price per month for a 12-month period.  Any renewal rate after the expiration of 12 months shall not exceed an increase of $10.00 per month for said renewal period.

2.	Life Success subscription is $6.00 per membership monthly.  Affiliate’s bank shall pay LS’s bank said payments via Electronic Funds Transfer (EFT) on the 25th of the month after the close of each calendar month during the term of this agreement.  

3.  	Affiliate shall be responsible for all sales or use taxes applicable to any transaction.

4.	Each week affiliate shall submit names to database with the proper information (first name, last name, start date, expire date, email address, auto renewal) to the home office so “Life Success” members can receive Life Success. 

5.	Failure of either party to comply with the conditions outlined herein shall be a basis for termination of the Agreement upon sixty (60) days written notice to the other party by the terminating party.

6.	This Agreement shall be governed by the laws of the State of Ohio.


II.  INTELLECTUAL PROPERTY AND ADVERTISING

A. 	LIFE SUCCESS’S TRADEMARKS, SERVICE MARKS, TRADE DRESS AND PROPERTY.  Life Success is the owner of the Intellectual Property for a wide variety of goods and services as in trade dress, property, logos, artwork, and identifying photographs (individually, "Life Success's MARK" or collectively, "Life Success's MARKS").  Each Mark has become distinctive and is a service mark, trademark, and trade dress owned by Life Success.  Affiliate acknowledges that any use of or reference to the term Life Success alone or in combination with other word(s) or abbreviation(s), including but not limited to print or other visual art ("artwork"), or any other good, or used in connection with any service, creates the commercial impression that the artwork, good or service originates with or is authorized by Life Success.  Affiliate acknowledges that Life Success is well recognized and that the use of or reference to any such Mark listed in Life Success would create the commercial impression that the artwork, good, or service which used, depicted or referred to originates with or is authorized by Life Success.  Further, Affiliate acknowledges that each Mark listed is valid and distinctive and owned by Life Success, and Affiliate agrees not to contest the ownership, validity, or distinctiveness of any such Mark.  Affiliate also acknowledges that Life Success has a valid and enforceable right to prevent an unauthorized visual depiction of the Marks and to prevent the Marks from being painted, drawn, sketched, photographed, copied, or simulated in any manner.

B.	DISTRIBUTION CHANNEL AND TERRITORY. All rights granted in this Agreement shall apply only to the provision of affiliate and the sale of the Life Success Product at the Life Success’s approved location, located at ________________________________.


C.	GRANT. Life Success hereby grants to Affiliate the exclusive right to use, copy, distributes, and sells the Life Success Product and to perform the Life Success services in the Territory.  Further, Life Success hereby grants to Affiliate the non-exclusive right to use or refer to the Life Success Mark in advertising and promoting the Life Success Services and Product, provided Affiliate has obtained Life Success's prior written consent for such advertising or promotional use.

D.	APPROVAL OF LIFE SUCCESS PRODUCT. Life Success shall have the right to approve or reject, in its sole discretion of sale or use, the quality, style, color, appearance, material, and workmanship of all goods or services which use or refer to Life Success’s Marks. For this purpose, as of the effective date of this Agreement, Life Success approves the Life Success Product created by Affiliate. Affiliate shall not distribute, offer, or sell any Life Success Product which has not been approved by Life Success or which is rejected by Life Success. Affiliate understands and agrees that no products will be approved which also contain any other trademarks, service marks, trade names, designs, or logos used or sold in connection with the Life Success Services or the Life Success Product, other than Affiliate’s name.

E.	ADVERTISING APPROVAL.  Life Success shall have the right to approve or reject in advance, the content, appearance, and presentation of any and all advertising and promotional materials, including electronic advertising and/or promotional materials, which use or refer to a Life Success Marks, or which make reference in any way to Life Success.  Affiliate agrees not to produce, publish, or in any manner distribute any such advertising or promotional materials which have not been approved in advance in writing by Life Success or which are rejected by Life Success.  Approval or disapproval of the proposed advertising and promotional materials shall be in Life Success's sole discretion and which shall not be unreasonably withheld.  For this purpose, as of the effective date of this Agreement, Life Success approves the advertising currently used by Affiliate to market and sell the Life Success Product. Affiliate shall include the following trademark notice on said materials for the Life Success Products Life Success™.

F.	DERIVATIVE WORKS.  At all times during and after the term of this Agreement, Affiliate shall neither use nor subscribe others to use the Life Success Product or Life Success Services or for any derivative works which make use of or reference to the Life Success Marks.  No other derivative product is permitted without Life Success's prior written permission.

G.	INDEMNIFICATION BY AFFILIATE. Affiliate shall indemnify and hold Life Success, its partners, employees and agents harmless against any and all any and all damages, losses, costs, expenses, assessments, and judgments (hereinafter “Claim” or “Claims”), including reasonable costs and attorneys' fees incident to any Claim, of any nature resulting from (a) any breach of any warranty, representation or obligation by Affiliate required by the terms of this Agreement, (b) the unauthorized use of or reference to a Life Success Marks or unauthorized use of the other rights granted in this Agreement, by Affiliate (c) the unauthorized sale of  Life Success Products by Affiliate, (d) any product liability, (e) the operation of Affiliate's business associated with or relating to this Agreement, or (f) any failure by Affiliate to comply with any federal, state, local rules, regulations, ordinances, permits, or laws. Life Success shall be entitled to defend or pay any Claim.

H.	 AFFILIATE’S PROTECTION OF LIFE SUCCESS’S MARKS & DESIGNS.

1.	Except as otherwise expressly provided by this Agreement, Affiliate shall not, during the term of this Agreement or thereafter, use, refer, or sanction any other party to use or refer to any mark identical or confusingly similar to any Life Success Mark on any product or any service without Life Success's prior written consent, which may be withheld in Life Success's sole discretion.

2.	Affiliate agrees that nothing herein shall give it any right, title, or interest in the Life Success Marks (except the subscribed rights granted in this Agreement), that each and every part of the Life Success Marks is, and is to remain, the sole property of Life Success, that any and all use by him of the Life Success Marks prior and subsequent to this Agreement, and the goodwill arising therefrom, shall inure solely to the benefit of Life Success.

3.	Affiliate shall not, during the term of this Agreement or thereafter, file any application for any mark, or obtain or attempt to obtain ownership of any mark or trade name, in any country of the world, which depicts, refers to or is suggestive of any Life Success Marks, or any mark, design, or logo, and to the extent that Affiliate has made any such filings, Affiliate agrees to assign or cause to be assigned immediately all filings, and any subsequently obtained registrations.

I.	RIGHTS AND OBLIGATIONS UPON TERMINATION.  Upon termination of this Subscription for any reason, all rights and subscriptions granted by Life Success to Affiliate shall terminate immediately; Affiliate shall refrain immediately and permanently from using or referring to any Life Success Mark. Upon termination, Affiliate shall have two (2) months within which to dispose of the Life Success Products.  Thereafter, Subscriber shall permanently cease using, depicting, or referring to any Life Success Marks.

	J.		Affiliate acknowledges that the Life Success™ mark and all subscribed marks and copyrighted materials may be used solely pursuant to and in connection with the terms and conditions of this subscription.  Affiliate further acknowledges that the subscribed marks and copyrighted materials belong solely to Life Success and that all good will associated with same inures solely to Affiliate.  Affiliate further acknowledges that the list of Affiliate provided by Life Success to Affiliate is a trade secret belonging to Life Success and that said list is confidential and may not be used by Affiliate for any commercial or economic purpose.  Accordingly, Affiliate agrees that Affiliate will not contact any other Affiliate of Life Success™ except for the purpose of obtaining general information concerning the operation of this subscription and for no commercial or economic purpose whatsoever.

Construction and Venue.   This Agreement shall be construed according to the laws of the State of Ohio.  (The parties agree that any action brought by either party against the other party in connection with any rights or obligations arising out of this Agreement shall be instituted solely and exclusively in a federal or state court of competent jurisdiction in the State of Ohio with venue only in the County of Allen or in the Federal District for Western Ohio and Affiliates here by consents to such jurisdiction in any action arising from and out of this Agreement.)

III.	NONCOMPETITION, NONDISCLOSURE

A.	  At the termination of this subscription for any reason, Affiliate shall not, without the prior written Consent of Life Success, directly or indirectly, through any legal entity or in Affiliate’s individual name, including but not limited to a corporation, partnership, trusts, associations, joint ventures, or other unincorporated businesses, perform any services for, engage in, acquire, be an employee of, or have a financial interest in any business similar to the business known as "Life Success".  For purposes of this agreement, a similar business is a business which conducts a personal development program and/or sells a line of products similar to the line of clothing or other products such as lessons, plans, workbooks, audios, the content of which is similar to or, directly or indirectly, competitive with products distributed through "Life Success" or programs and procedures developed by "Life Success".  This provision shall be liberally construed in Life Success’s favor of finding that a product, program or routine is competitive.  If as of this date hereof, Affiliate is owned by a company that operates a business allowing for personal development establishment the Affiliate  may continue to operate and  expand its business as it exists on the date of the execution of this Subscription, as well as at all times thereafter.

B.	 Non-Competition and Non-Disclosure Covenants.  Affiliates acknowledges that as a Life Success Subscription they will have access to trade secrets, confidential practices, including but not limited to, program materials, procedures, promotion materials, marketing and business methods.  Therefore, Affiliate is in a unique position to use the special knowledge gained while a subscriber; Affiliate acknowledges that breach of the covenants contained in this section or in other paragraphs of this Agreement may threaten immediate and substantial irreparable injury to Life Success.  The Affiliate hereby agrees that the integrity of the subscription requires that the Affiliate and its employees shall not engage in competition with Life Success and for a period of five (5) years after termination of this Subscription. Further, for a period of five (5) years after termination of this subscription agreement for any reason Affiliate shall not disclose any of the proprietary business information or trade secrets of Life Success.

 For breach of the covenants contained herein, Life Success shall have the right to obtain immediate injunctive relief without limiting any other rights, remedies, or damages available pursuant to the terms of this Agreement or at law or in equity, including but not limited to attorneys' fees and costs which might accrue to Life Success.  In connection therewith Affiliate agrees that any breach of the covenants contained in this Article III shall have caused Life Success irreparable harm which cannot be remedied by an award of monetary damages.

LIFES SUCCESS SUBSCRIPTION PARTNERING PROGRAM

As the Life Success Affiliates continue to grow and more people are keeping their weight off because of learning what is zapping their motivation, we intend to compensate a partner for generating higher levels of Life Success subscriptions.     
Currently 96% of people today gain their weight back.  The Life Success subscription is a key component to changing that statistic.  Educating people on how the Life Success program’s focus is to give people the inspiration, education, and tools one needs in order to tap into the motivation and determination that lie within one, which will allow them to attain their dreams and ambitions—including reaching the ideal weight.  Besides learning how to eat and exercise to gain control of the weight, Life Success covers the other areas of a person’s life that tend to get in the way of eating right and exercising, like job stress, busy schedules, financial troubles, relationship struggles, and more. 
Because we appreciate your helping in growing this subscription, as well as, helping the world achieve whole health, we intend to demonstrate this in the form of a discounted subscription rate. The scale is as follows:


500 	Subscriptions							Drop		.50
750 	Subscriptions							Drop		.75
1,000 	Subscriptions							Drop		1.00
1,250 	Subscriptions							Drop 		1.25
1,500     Subscriptions							Drop		1.50
1,750 	Subscriptions							Drop		1.75
2,000 	Subscriptions							Drop		2.00

A subscription is defined as paying members with an email address and will be verified through the list of paying participants (i.e. ASF or the excel data base given to Life Success International.)  The discount will start the following month after the level has been hit.    

With the Life Success program we now have the ability to not only reshape bodies, but to also reshape lives.  Spreading the message with this hope giving life changing content now allows you to be the difference maker you were created to be!


						LIFE SUCCESS INTERNATIONAL INC.

Dated: _________				By: _________________________________

						Title: Director or Admin/Finance

I formally make the request to subscribe my customers to Life Success, as I understand my success can be greater with its use. I also request to attend meetings with, and provide the sales stats of my business to home office, so my success can mirror success.

						AFFILIATE

Dated: __________				By: _________________________________

						Title:________________________________       











      















LICENSEE INFORMATION
NAME:
  ______________________________________________________________________________ 

HOME ADDRESS:  _______________________________________________________________________________

HOME PHONE:  _______________________________________________________________________________

CELL PHONE: 
_______________________________________________________________________________

DATE OF BIRTH:  _______________________________________________________________________________

CLUB NAME:
            _______________________________________________________________________________

CLUB ADDRESS:  
_______________________________________________________________________________ 

CLUB PHONE NUMBER:



SHIPPING ADDRESS 
(IF DIFFERENT FROM CLUB)


	ADVERTISING TAG NAME
	(Name of city or nickname?)
	________________________________________________________________________________

TOTAL SOLUTION NUMBER:
(If known already)  ________________________________________________________________________________

MANAGER’S NAME:
(If not you)  ______________________________________________________________________

MANAGER’S CELL PHONE:  ________________________________________________________________________________

MANAGER’S EMAIL:  ________________________________________________________________________________ 

EXHIBIT H			(RECEIPT - RETURN THIS COPY)		FAX: 419-991-6983			
THIS OFFERING CIRCULAR SUMMARIZES PROVISIONS OF THE LICENSE AGREEMENT AND OTHER INFORMATION IN PLAIN LANGUAGE.  READ THIS OFFERING CIRCULAR AND ALL AGREEMENTS CAREFULLY.

IF THIN&HEALTHY INC. OFFERS YOU A LICENSE, THIN&HEALTHY INC. MUST PROVIDE THIS OFFERING CIRCULAR AND ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE LICENSE TO YOU BY THE EARLIEST OF:

1. THE FIRST PERSONAL MEETING TO DISCUSS OUR LICENSE; OR
2. TEN BUSINESS DAYS BEFORE SIGNING OF A BINDING AGREEMENT OR
3. TEN BUSINESS DAYS BEFORE ANY PAYMENT TO THIN&HEALTHY INC.

SIGNING THIS RECEIPT DOES NOT OBLIGATE YOU TO PURCHASE A THIN&HEALTHY INC. LICENSE NOR DOES IT OBLIGATE THIN&HEALTHY INC. TO AWARD YOU A LICENSE.

I HAVE RECEIVED A UNIFORM LICENSE OFFERING CIRCULAR DATE____________.
THIS OFFERING CIRCULAR INCLUDES THE FOLLOWING EXHIBITS:

	Exhibit A	Intellectual Property
	Exhibit B	Estimated Start-Up Costs
	Exhibit C	Vendors
	Exhibit D	Location Addresses
	Exhibit E	Financial Statement
     	Exhibit F	License Agreement
Exhibit G	Exclusive Territory
Exhibit H	Receipts  
            And all other information required by the State of Ohio

IF LEGAL ENTITY EXISTS, BOTH INDIVIDUAL AND LEGAL ENTITY SIGNATURES REQUIRED.
PROSPECTIVE LICENSEE (INDIVIDUAL)                    PROSPECTIVE LICENSEE
                                                                                                 (Corp., LLC or Partnership) 
Print Name________________________________             _____________________________________
Signature ___________________ Date: _________          Legal Name of Licensee Entity, If Applicable

Print Name ________________________________	_____________________________________
(If Second Person Applicable)

Signature__________________________________            _____________________________________
                                                                                                       Jurisdiction of Formation, If Applicable
By Name __________________________________                                                                               

Signature Title_________________________                      Corporation LLC or Partnership, If Applicable
(If Legal Entity Applicable)

EXHIBIT H			(RECEIPT - RETAIN FOR YOUR RECORDS)

THIS OFFERING CIRCULAR SUMMARIZES PROVISIONS OF THE LICENSE AGREEMENT AND OTHER INFORMATION IN PLAIN LANGUAGE.  READ THIS OFFERING CIRCULAR AND ALL AGREEMENTS CAREFULLY.

IF THIN&HEALTHY INC. OFFERS YOU A LICENSE, THIN&HEALTHY INC. MUST PROVIDE THIS OFFERING CIRCULAR AND ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE LICENSE TO YOU BY THE EARLIEST OF:

4. THE FIRST PERSONAL MEETING TO DISCUSS OUR LICENSE; OR
5. TEN BUSINESS DAYS BEFORE SIGNING OF A BINDING AGREEMENT OR
6. TEN BUSINESS DAYS BEFORE ANY PAYMENT TO THIN&HEALTHY INC.

SIGNING THIS RECEIPT DOES NOT OBLIGATE YOU TO PURCHASE A THIN&HEALTHY INC. LICENSE NOR DOES IT OBLIGATE THIN&HEALTHY INC. TO AWARD YOU A LICENSE.

I HAVE RECEIVED A UNIFORM LICENSE OFFERING CIRCULAR DATE____________.
THIS OFFERING CIRCULAR INCLUDES THE FOLLOWING EXHIBITS:

	Exhibit A	Intellectual Property
	Exhibit B	Estimated Start-Up Costs
	Exhibit C	Vendors
	Exhibit D	Location Addresses
	Exhibit E	Financial Statement
     	Exhibit F	License Agreement
Exhibit G	Exclusive Territory
Exhibit H	Receipts 
            And all other information required by the State of Ohio

IF LEGAL ENTITY EXISTS, BOTH INDIVIDUAL AND LEGAL ENTITY SIGNATURES REQUIRED.
PROSPECTIVE LICENSEE (INDIVIDUAL)                    PROSPECTIVE LICENSEE
                                                                                               (Corp., LLC or Partnership) 
Print Name________________________________             _____________________________________
Signature ___________________ Date: _________          Legal Name of Licensee Entity, If Applicable

Print Name ________________________________	_____________________________________
(If Second Person Applicable)

Signature__________________________________            ____________________________________
                                                                                                 Jurisdiction of Formation, If Applicable
By Name __________________________________                                                                               

Signature Title______________________________            Corporation LLC or Partnership, If Applicable
(If Legal Entity Applicable)
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ACH Authorization Form

CREDIT/DEBIT AUTHORIZATION FORM

I (we) hereby authorize (THE COMPANY) to initiate entries to
my (our) checking/savings accounts at the financial institution listed below (THE FINANCIAL
INSTITUTION), and, if necessary, initiate adjustments for any transactions credited/debited in
error. This authority will remain in effect untii THE COMPANY is notified by me (us) in writing
to cancel it in such time as to afford THE COMPANY and THE FINANCIAL INSTITUTION a
reasonable opportunity to act on it.

(Name of Financial Institution)

(Address of Financial Institution - Branch, City, State, & Zip)

(Signature) (Date)

(Name - PLEASE PRINT)

(Address - PLEASE PRINT)

Set Amount: or Maximum Amount:

Financial Institution Routing Number:

Checking/Savings Account Number:

These numbers are located on the bottom of your check as follows:
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