EXHIBIT A

FRANCHISE AGREEMENT
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ATHLETIC NATION FRANCHISE CORP.

FRANCHISE AGREEMENT

This Franchise Agreement ("Agreement") is entered into by and between Athletic Nation
Franchise Corp., a California corporation ("FRANCHISOR"} and
' ("FRANCHISEE") and is effective , 2006.

A. FRANCHISOR through its skill, efforts, and money has developed a
franchised business system which specializes in providing group and personal fitness
training to men at our facilities ("System");

B. The System is identified by means of certain trade names, trademarks,
logotypes, telephone numbers, and domain names as set forth in this Agreement which are
used in connection with the System ("Proprietary Marks"); and

C. FRANCHISOR agrees to license to FRANCHISEE the System and the
Proprietary Marks and FRANCHISEE accepts this license pursuant to the terms of this
Agreement.

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1. GRANT OF FRANCHISE AND FRANCHISED TERRITORY

FRANCHISOR hereby grants to FRANCHISEE the right, and FRANCHISEE
assumes the obligation, to use the System and Proprietary Marks solely in connection with
the operation of one (1) Athietic Nation Men’s Fitness Gym franchise ("the Franchised
Business") within the following "Franchised Territory."

FRANCHISEE's Franchised Territory is the area within one (1) mile of your
facility. Your facility shall be located with the follow geographical area:

Note that the geographical area set forth above is NOT your Franchised
Territory. It merely limits where your facility may be located. Your Franchised

40



Territory is the area within one (1) mile of your facility, once the location of your
facility is selected.

FRANCHISEE shall select a specific facility }ocation within the geographical area
set forth above within three (3) months of signing this Agreement. FRANCHISOR will
provide guidance and assistance in selecting a specific location. FRANCHISEE shali not
relocate its franchised business within or outside of the Franchised Territory without the
prior written approval of FRANCHISOR. FRANCHISOR makes no guarantees or
assurances whether the Franchised Territory and/or the specific location selected by the
FRANCHISEE will be profitable or successful.

FRANCHISOR reserves the right to refuse any relocation that would adversely
affect other franchisees or otherwise cause economic harm to the System.

FRANCHISOR expressly agrees that it will not grant any other franchises or
establish a company-owned facility within the Franchised Territory.

FRANCHISEE understands that there are no restrictions on where Athletic Nation
Men’s Fitness Gym franchisees may advertise or from where they may derive their
clientele. A Franchised Territory does not guarantee or assure you of a protected base of
potential customers.

2. INITIAL TERM AND OPTION TO RENEW

The initial term of this Agreement, unless terminated earlier as provided herein,
shall be for a period of fifteen (15) years. It shall commence upon the effective date of
this Agreement and shall expire fifteen (15) years thereafter.

FRANCHISEE shall have the option to extend the term of this Agreement for an
additional fifteen (15) year period, upon written notice given by FRANCHISEE to
FRANCHISOR not less than six (6) months nor more than twelve (12) months prior to the
scheduled expiration date of this Agreement, provided that each of the following
conditions is satisfied:

(a) FRANCHISEE shall, in a manner reasonably satisfactory to FRANCHISOR,
renovate, refurbish, or reconstruct the Franchised Business and facility at FRANCHISEE's
expense prior to the effective date of the extension to conform to the then current
Franchise Agreement, Operations Manual, and laws, codes, and regulations;

(b) FRANCHISEE shall not be in default of any provision of this Agreement, or
any other agreement between FRANCHISEE and FRANCHISOR or its affiliates, or any
standards set forth in the Operations Manual, and FRANCHISEE shall have complied
with all the terms and conditions of this Agreement, the Operations Manual and any other
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agreements during the term of this Agreement;

{c) FRANCHISEE shall have satisfied all monetary obligations owed by
FRANCHISEE to FRANCHISOR;

(d) FRANCHISEE shall execute FRANCHISOR's then-current Franchise
Agreement (and any related documents) for the successor term, which agreement shalt
supersede this Agreement in all respects;

(e) FRANCHISEE shall comply with FRANCHISOR's then current qualification
and training requirements;

(f) FRANCHISEE agrees to comply with FRANCHISOR's then current
Operations Manual,

(g) FRANCHISEE shall pay FRANCHISOR a fee of $10,000.00 for the right to
exercise the option; and

(h) FRANCHISEE shall execute a general release, in a form prescribed by
FRANCHISOR, of any and all claims which FRANCHISEE may have or believes to
have against FRANCHISOR and/or its affiliates and their respective officers, directors,
agents and employees, whether the claims are known or unknown, which are based on,
arise from or relate to this Agreement and/or transactions in any way related thereto.

3. OBLIGATIONS OF FRANCHISOR

In return for payment of FRANCHISEE's franchise fee and the other fees set forth
herein, and as long FRANCHISEE is in compliance with all terms of this Agreement and
the Operations Manual, FRANCHISOR will provide FRANCHISEE with the following:

(a) Site Selection: Before FRANCHISEE opens the Franchised Business,
FRANCHISOR may, but is not obligated to, assist FRANCHISEE with site selection. As
set forth previously, FRANCHISOR makes no guarantees or assurances whether the
Franchised Territory and/or the specific location selected by FRANCHISEE will be
profitable or successful.

(b) Facility Requirements: FRANCHISOR wili provide FRANCHISEE with
guidelines and minimum standards for the appearance and operation of FRANCHISEE's
facility. FRANCHISEE remains solely respon51ble for complying with all laws, regulations,
codes, and rules.

(c) Training of Personnel: FRANCHISOR will use its best efforts to train
FRANCHISEE as set forth in Section 10 of this Franchise Agreement.
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(d) Operations Manual: FRANCHISOR will deliver on loan to FRANCHISEE a
confidential Operations Manual. The Operations Manual will address various aspects
concerning the operations, administration, and marketing of the Franchised Business. The
Operations Manual will always remain FRANCHISOR's absolute property and must be
returned in the event that FRANCHISEE's franchise ends or is terminated. The Operations
Manual must be followed with no deviations unless such deviations are approved in
advance in writing by FRANCHISOR. FRANCHISOR may amend the Operations
Manual from time to time. FRANCHISEE shall promptly implement any System change
upon receipt of notice thereof from FRANCHISOR

(e) Marketing, Promotion, and Advertising Assistance: FRANCHISOR may, but
is not obligated to, provide FRANCHISEE with guidelines and suggestions on
advertising that FRANCHISEE creates. FRANCHISOR reserves the right to prohibit
FRANCHISEE from using advertising that does not meet FRANCHISOR's standards.
All advertising that FRANCHISEE uses must be submitted in advance to FRANCHISOR
for approval.

(f) Ongoing Assistance; FRANCHISOR will provide FRANCHISEE with
ongoing assistance concerning the operation of FRANCHISEE's Franchised Business.
FRANCHISOR reserves the right, upon reasonable notice, to inspect FRANCHISEE's
Franchised Business to insure that FRANCHISEE maintains the System's operational
standards.

(g) Website: FRANCHISOR will maintain a website concerning various aspects
of Athletic Nation Men’s Fitness Gym and the related franchise. It will include
information on franchisee locations and the services provided.

(h) Nationwide Telephone Number: FRANCHISOR will maintain a nationwide,
toll free telephone number that the public may use to obtain information about the
products and services that franchisees provide.

Except as set forth above and/or elsewhere in this Agreement, FRANCHISOR is
obligated to provide no other assistance to FRANCHISEE.

FRANCHISEE acknowledges and agrees that any duty or obligation imposed on
FRANCHISOR by this Agreement may be performed by any designee, employee, or agent
of FRANCHISOR.

FRANCHISEE shall be and remain solely responsible for the operation of the
Franchised Business at all times and shal! hold FRANCHISOR, its affiliates and their
respective directors, officers, employees and agents, harmless therefrom. FRANCHISEE
shall not look to FRANCHISOR for performance of regular operational duties.

43




4. INITIAL FRANCHISEE FEE

FRANCHISEE shall pay to FRANCHISOR a franchise fee of Twenty-five
thousand dollars ($25,000) upon execution of this Agreement. This fee shall be deemed
fully earned and non-refundable when paid, in consideration of administrative and other
expenses incurred by FRANCHISOR in entering into this Agreement, and for
FRANCHISOR's lost or deferred opportunity to enter into this Agreement with others.
The franchise fee payment will be refunded within ten (10) days if FRANCHISOR
rejects the application of FRANCHISEE.

5. ROYALTY PAYMENTS

FRANCHISEE shall pay to FRANCHISOR, without deduction, abatement or
offset, a continuing royalty fee in an amount equal to Ten Percent (10.0%) of Gross
Revenue. Gross Revenue includes all revenues, less sales tax, which (a) are or could be
received or earned by or with respect to the Franchised Business, (b) are or could be
received or earned by FRANCHISEE or on FRANCHISEE's behalf or for
FRANCHISEE's benefit and which relate to the type of products, services, materials,
inventory, items, supplies, promotional items, equipment or any other items which are or
could be provided, through or in association with the Franchised Business and/or (3) are
or could be received or earned by FRANCHISEE or on FRANCHISEE's behalf or for
FRANCHISEE's benefit and which are or could be provided, in association with any use
of FRANCHISOR's trademarks, technigues, systems, procedures, know-how, or any
other aspect of the franchised system. Billings are included in Gross Revenue for the
month in which FRANCHISEE sends the billing to the customer. If the account proves to
be uncollectible by FRANCHISEE after (a) a minimum of 120 days and (b)
FRANCHISEE's best efforts to collect the account, any royalty payment FRANCHISEE
have made to FRANCHISOR with respect to such billing may be deducted from future
royalties. To qualify as “best efforts”, FRANCHISEE must engage in personal action by
(including written demand letters) to collect the account followed by either (i) referring
the account to a collection agency or (ii) pursuing the matter in court. On
FRANCHISOR's request, FRANCHISEE must supply the documentation of such efforts.
If the account is thereafter collected by FRANCHISEE, FRANCHISEE must
immediately pay the royalty to FRANCHISOR.

Royalty payments shall be paid on a weekly basis. They are due and payable on
the Monday following the pervious seven day period (Monday through Sunday) of each
week. The payments due on each Monday are for the preceding week. The payment shall
be accompanied by all reports and statements required by the Operations Manual.



Should FRANCHISEE relocate its facility (after receiving written permission of
FRANCHISOR), FRANCHISEE shall not be relieved of the obligation to pay royalties.
Minimum royalties during the relocation period shall be the average of the previous four
months’ royalty payments prior to commencement of relocation activities.

6. TERMS APPLICABLE TO ALL PAYMENTS DUE

If any payment under this Agreement is overdue, FRANCHISEE shall pay to
FRANCHISOR, immediately upon demand, in addition to the overdue amount, interest on
such amount from the date it was due until paid, at the rate of eighteen percent (18%) per
annum or the maximum rate permitted by law, whichever is less. Entitlement to such
interest shali be in addition to any other remedies FRANCHISOR may have.
FRANCHISEE shall pay to FRANCHISOR an administrative fee of $50.00 for each
dishonored check.

In order to secure payment of all royalty fees, advertising fees, lease payments, and
all other sums that are more than 30 days overdue to FRANCHISOR, or its affiliates, from
FRANCHISEE and to secure performance by FRANCHISEE of all obligations of any
kind, more than 30 days overdue, in favor of FRANCHISOR, or its affiliates,
FRANCHISEE hereby grants FRANCHISOR a security interest in and to all leasehold
improvements, fixtures, furnishings and equipment, inventory, and supplies located at or
used in connection with the Franchised Business, now or hereafter acquired by
FRANCHISEE, together with all accounts, payment intangibles, attachments, accessories,
additions, substitutions and replacements, all cash and non-cash proceeds derived from
insurance or the disposition of such assets.

FRANCHISEE hereby authorizes FRANCHISOR to prepare and file all Uniform
Commercial Code financing statements and other documents necessary or desirable to
evidence, perfect and continue the priority of this security interest under the Uniform
Commercial Code.

If FRANCHISEE is in default of any of the terms and conditions of this
Agreement or any related agreement, FRANCHISOR may, in its discretion, exercise its
rights with respect to its security interest. In such event, FRANCHISEE shall be and
remain liable for any deficiency remaining due to FRANCHISOR and shall be entitled to
recover any surplus which results after application of the proceeds derived from the
enforcement of FRANCHISOR's security interest.

FRANCHISEE shall pay to FRANCHISOR, within fifteen (15) days of any
written request by FRANCHISOR which is accompanied by reasonable substantiating
material, any monies which FRANCHISOR has paid, or has become obligated to pay, on
behalf of FRANCHISEE, by consent or otherwise under this Agreement.
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7. REQUIREMENTS FOR FRANCHISEE PERSONNEL

All managers and employees at FRANCHISEE’s facility shall be certified trained
and meet all of the standards of ethics and training as prescribe by the Operations Manual.

8. INITIAL EQUIPMENT AND SUPPLIES

FRANCHISEE shall purchase all required equipment and supplies necessary to
commence operation of the Franchised Business. The list of initial equipment and
supplies to be purchased is set forth in Attachment 1. The cost of the initial equipment
and supplies is between Ten Thousand Dollars ($10,000.00) and Twelve Thousand Five
Hundred Dollars ($12,500.00). Payment is due when you receive the equipment and
supplies. FRANCHISEE is required to maintain inventory levels of equipment and
supplies as set forth in the Operations Manual and to purchase from the suppliers and
vendors which are set forth in the Operations Manual.

9. STANDARDS REGARDING LOCATION OF FRANCHISED BUSINESS

FRANCHISEE's Athletic Nation Men’s Fitness Gym facility must meet
minimum standards established by the FRANCHISOR, FRANCHISEE’s facility must
be of approximately 900 to 1500 square feet and include a cardiovascular (cardio)
training room for two treadmills and one recumbent bicycle. These minimum standards
are set forth in more detail in the Operations Manual.

FRANCHISEE shall be responsible, at FRANCHISEE's expense, for obtaining ail
zoning classifications, permits, and clearances, including, but not limited to, certificates of
occupancy and fire department approvals, which may be required by federal, state, or local
laws, ordinances, or regulations. FRANCHISEE shall certify in writing to FRANCHISOR
that all such classifications, permits, and clearances have been obtained. FRANCHISEE
shall also take necessary steps to insure the premises comply with all applicable
requirements of the Americans with Disabilities Act.

All tenant improvements and repairs performed at the facility shall be
accomplished by a properly licensed and insured contractor.

FRANCHISEE must submit its proposed building lease to FRANCHISOR for

approval. FRANCHISOR will not unreasonably withhold its approval. FRANCHISEE
shall comply with all terms of its lease.
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Prior to opening its facility, FRANCHISEE must notify FRANCHISOR of its
intent to open the facility. FRANCHISOR shall then, within ten (10) business days,
inspect the facility. FRANCHISEE must correct any deficiencies noted by FRANCHISOR
prior to opening its facility.

FRANCHISEE will utilize Javelin Solutions for its site selection and lease
negotiations representatives exclusively.

FRANCHISEE is solely responsible for paying all tax liabilities incurred in
conjunction with opening and operating the facility and the Franchised Business.

10. TRAINING

FRANCHISEE shall designate up to two employees to attend initial training
provided by FRANCHISOR. This training in conducted in San Jose, California, and must
be completed prior to opening the Franchised Business. The cost for this training is
included in your franchise fee. The training syllabus is included in the Operations
Manual. You are required to attend a Red Cross First Aid and CPR training in your
market prior to opening your gym. You will be required to submit a copy of a Red Cross
CPR and First Aid training certificate for yourself and anyone who will work in your gym
for your franchised business.

FRANCHISOR does not provide food, lodging, or transportation to the

FRANCHISEE or its staff members during any training. All such costs are the
responsibility of the FRANCHISEE.

11. OBLIGATIONS OF FRANCHISEE

In return for FRANCHISOR's grant of a Franchised Business and for other
valuable consideration set forth hereon, receipt of which FRANCHISEE acknowledges,
FRANCHISEE shall, in addition to complying with all other requirements as set forth in
this Agreement, comply with the following terms and provisions:

(a) Acknowledgement of Importance of System Standards: FRANCHISEE
understands and acknowledges that every detail of the System and the Franchised
Business is essential to FRANCHISEE, FRANCHISOR, and other System franchisees in
order to: (i) develop and maintain quality operating standards, (ii) increase the demand for
the products and services sold by all franchisees operating under the System, and (iii)
protect FRANCHISOR's reputation and goodwill. FRANCHISEE shall maintain
FRANCHISOR's high standards with respect to facilities, services, products, and
operations.
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(b) Compliance with Operations Manual: To insure that the highest degree of
quality and service is maintained, FRANCHISEE shall operate the Franchised Business in
strict conformity with such methods, standards, and specifications as FRANCHISOR may
from time to time prescribe in the Operations Manual or otherwise in writing.
FRANCHISEE shall refrain from: (i) deviating from such standards, specifications, and
procedures without FRANCHISOR's prior written consent, and (ii} otherwise operating in
any manner which reflects adversely on the System.

(c) Equipment and Supplies: FRANCHISEE shall maintain in sufficient
inventory, and use at all times, only such supplies and equipment as conform to
FRANCHISOR's standards and specifications as set forth in the Operations Manual,
FRANCHISEE may purchase from any source routine day-to-day items necessary to run
any business, such as general office supplies and equipment. If FRANCHISEE desires to
purchase products from other than approved suppliers, FRANCHISEE shall submit to
FRANCHISOR a written request to approve the proposed supplier, together with such
evidence of conformity with FRANCHISOR's specifications.

(d) Goods and Services: FRANCHISEE shall offer and sell only such goods and
services as are set forth in the Operations Manual or as have been expressly approved in
writing by FRANCHISOR. FRANCHISEE shall have the right to advertise and sell all
products and services at any prices FRANCHISEE may determine, in its sole and
absolute discretion, and shall in no way be bound by any price which may be
recommended, suggested, or advertised by FRANCHISOR.

(e) Maintenance and Appearance of Franchised Business: FRANCHISEE shall, at
its own expense, maintain the Franchised Business in a clean, orderly, and professional
condition. FRANCHISEE shall comply with all terms of FRANCHISEE's lease of its
premises.

(f) Refurbishing of Franchised Business: FRANCHISEE shall at its own expense
make such alterations, additions, or modifications to the Franchised Business as
FRANCHISOR may reasonably require to accommodate changes made by
FRANCHISOR to the System.

(g) Franchisee Employee Policy: FRANCHISEE shall be solely responsible for
maintaining a competent, conscientious, and trained staff. FRANCHISEE shall be solely
‘responsible for recruiting, hiring, supervising, and discharging employees. FRANCHISEE
shall be solely responsible for ensuring that all employees comply with all applicable
terms of this Agreement, the Operations Manual, and all laws, codes, rules, and
regulations. FRANCHISEE must utilize a properly qualified preschool teacher for its
preschool program.

48



