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Have you ever had A secrer desire

TO OWN YOUR OWN NiGHT club?

If you are in one of the following situations, Mini Clubs of
America may have a solution for you. . ...

= Tired of the stock market game?

= Are ecology. economy and energy crises
affecting your preseni business and vou'd
lik= a different approach?

* Are yvou presently in the might club or res-
saurant business but would like something
different?

= Would you like to own or share ownership
af the exclusive rights o an entire area as
part of a growing nationwide entertainmeant
netwaork?

= Hewve you always enjoved nmight life, the
wing, women and song? When you see busy
restourants, crowded casinos and bars do
you wish vou had a pleca of the aclion?

How would vou like to own your own might club?
Of course not! You'd lose yvour shirtl What do you
know about night clubs?

But what il someona could franchisa a night club?
Then all their prior knowledge and experience
would be available for your benefit. Then maybe
you'd have a batfler chance of Keeping your shirt!

Well, Mini Clubs of America may be the answer
for youl

This advertisemant is neither an offer 1o sell nor a
solicitalion of offers lo buy from Mini Clubs of

"~ America, Inc. The offer, if made, is made only in

any formal agreement thal would be presenled for
execullon In Columbus, Ohio by Mini Clubs of
Arrlm{l:u, Inc.
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Harme are eleven good reasons why woe balieve Mini Clubs may be of service lo you . ..

¢ Dperational managemend sysiems

= Training sysisms
¢ Invaniory control sysiems & Public relations approaches
¢ Financial record kepping and controbs 1o o Architectural and intetior design
Our ohilin -

Real estale and locational analysis

Advarlising mathoeds s Ceniralized purchasing

Paraorng) ayalems

s Ouality contnol mathods

ini Clubs of AmeRrica
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Mini Clubs of America

36 West Gay Street @ Columbus, Ohio 43215 @ 614/464-2070
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PRESIDENT
&
CHAIRMAN OF THE BOARD
Larry Flynt
EXECUTIVE VICE PRESIDENT
OFFICERS & DIRECTORS Jimrmy Flynt
OF VICE PRESIDENT—ADMINISTRATIVE SERVICES
MINI CLUBS OF AMERICA Wendeall D, Guniock
VICE PRESIDENT
Althea Leasure
OPERATIONS MANAGER
Avery A Shaw
PERSONNEL DIRECTOR
Vern Fegley
CONTROLLER
Laurence L. Felsenthal
ARCHITECTURAL CONSULTANT
Bernie Altenbach
DIRECTOR OF SALES
M.J. "Bud™ Gallo
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g AUDITORS BANKS

Mellman-Peterks & Co. Mr. Jamez Alexander, V.P.
221 Salem Ave Central Trust Co.
Dayton, Ohio 45406 Ath & Vine St.
Mr. Bernard A. Mellman Cincinnati, Ohio 45202
513-852-5000
g
ATTORNEYS
Fontana, Ward, Kaps & Ferry Mr. Richard McKeever, VP
50 W. Broad St Huntington Nalional Bank
Columbus, Ohio 43215 250 E. Braad St
Columbus, Ohio
BUSINESS REFERENCES OF 614-469-6000
MINI CLUBS OF AMERICA PATENT ATTORNEY

Mahoney, Miller & Stebens
Suite 3120 Levegue-Lincoln Tower

Columbus. Ohio 43215 Mr. Frank Andrews, V.P.

First National Bank
106 S. Main St
Akron, Ohio 44308
216-762-0811
SUPPLIERS
Monroe Distributing Co.

2423 Payne Ave.
Cleveland, Ohio 44114

Mr. Norman Goldstein Mr. Robert Scally, V.P.
General Fixture Supply Central National Bank
22 Mead Ave, 800 Superior
Dayton, Ohio 45402 Cleveland, Ohio 44114

Mr. Elmer Deitering 216-861-7800
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HISTORY

The HUSTLER CLUEB originated in Dayton, Ohio in 1967, Broth-
ers Larmy Fiynt and Jimmy Flynt envisioned a chain of semi-private
niteclubswhichsoon became a reality with the open-
ing of Hustler Clubs. in Cincinnati and Columbus,
Ohio, in January. 1970 and July. 1971 respectively.
A penod of refinement and systemization began
aimed at developing a quality absentee manage-
ment control system and culminated with the in-
staliation of the first NCR "Elecira Bar™ capable
of mixing 26 kinds of drinks, 2ach in less than 11
seconds, This equipment not only saves time bul
eliminzies pricing errors. prevents theft of cash or liquor,
aintains the inventory, and insures dnnk consistency and quahty.
The Hustler Club chain expanded inio Toledo, Akron and Cleve-
land, Ohio during the period between June, 1972 and May, 1973.
Each Club is operated as a separate corporation—all managed
by Mini Clubs of Amenca, Inc, The concept and management
system developed for the Hustler has been the key to the suc-
cass of the chain to date. Net profit for the Cleveland Hustler
reached ovar $70,000 for the first ¥¥% months of operation since
May of 1373,
Minmi Clubs of America developed its own Magazine titled the
“Hustler” which began as & MNewsletter in January, 1972. The
monihly Newsletter soon developed into a full scale Magazine
sold on news-stands across the midwest; the HUSTLER was also
sold in the Clubs and mailed to over 10,000 Club Members. With
a readership of nearly 50.000 people, the HUSTLER MAGAZINE
became an effective tool in the advertising and promohon of the
Hustier Clubs.






mini clubs

e

of AMerica

The HUSTLER MAGAZINE ceased publication in October, 1973
with the joint venture of Gallery Magazine and MIN|I CLUBS OF
AMERICA._ With this association, MINI CLUBS established
its national image through advertising its company
owned clubs and availability of franchise club
operations
With a corporation as strong and growth ori-
ented a= MINI CLUBS OF AMERICA, the
need for MINI CLUBS' having its own na-
tionwide publication has long been felt.

MINI CLUBS has launched ifs own official
publication again called the HUSTLER, but
= now with a nafionwide circulation, and a guality that
w2 hope will be unsurpassed as the most sophisticated
men's publication of the century. Larry Fynt, publisher
of the HUSTLER will kick off the June premier issue
with a national circulation of 500,000 issues. The
HUSTLER MAGAZINE will benefit franchised Hustler
Clubs through regular national promotion and pictorials featur-
ing the Clubs and their beautiful girls.
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CONCEPT

There are only two known niteclub chains In the United Stales
today ofiering Franchise Amangements: Playboy Clubs Interna-
tional and Mini Clubs of America. The Hustler offers a less sophis-
ticated approach to enterizinment with prices and sex

appeal attracting men from all walks of life.
The Clubs are staffed with bikini-clad hostesses
offering entertainment by dancing for the customer,
engaging himin a game of billiards or assorted nov-
elty games located in the Club Game Room, or
simply by sharing casual conversation over a cock-

tail at his table;

The Hustler offers a compatible atmosphere for the
man on the go. such as the businessman in transit
who has little to do for entertainment. At the Hustler,
he can find [the perfect] place for relaxation, excellent
service and drinks, and enjoy pleasant conversation with a pretty
girl. Convention fraffic and businessmen in transit account for
nearly 70% of the business with local traffic accounting for 30%.

Hustlar Clubs are always located in the heart of the downtown
area near the hub of business activity. A luncheon buffet served
from 11:00AM until 2:30PM daily—offers the businessman a rea-
sonably priced meal with excellent service as the perfect break
in a busy workday.

Individuality ts important. . .All Clubs vary somewhat in decor and
the entertainers in the Clubs are allowed to select costumes that
complement their personalities and accentuate their features.
This individuality in the decor of each club and variety of beauti-
ful girls they offer adds interest for the traveling businessman as
ha visits the various clubs. Each antertainer's unique dress allows
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her to be herself, This honesty in decor and dress helps our cus-

tomers identify with reality; a reality based on the fact that the

girls are real and not pretending to be someathing they aren’t. The

enieriainers are individual personalities with warmth and

charm that invites our customer (o sit down to share a

drink and talk with our girls. This s what keeps our cus-

tomer coming back and what makes the whole
Hustler Club idea such & great success.

The Hustler Club features a Lifefime Member-
ship program costing $25.00—benefits incude:
drinks at halt-pnce on MembershipeMight, once

a month at the Clubs; couriesy car semwice o
the Clubwhen you are i from out of town; and
a one year's free subscription to the HUSTLER

MAGAZINE; and a three day, two night vacation

package with free lodoing in some of the finest

resors in the country. an availability courtesy of
Mini Clubs. To date, employees of the Hustler
Clubs have brought in over 10,000 members.

In addition to membership revenue, the Clubs also
takein cash from the sale of the HUSTLER MAGAZIMNE.
A customer can also have his picture taken with cne of our
beautiful girls for 2 modest amount, The special sex appeal and
approach of our girls in the Clubs generate revenue from the sale
of drinks and other merchandise that may not normally be found
in other night clubs of a similar scale.






mini clubs

 of America
o

-

3

ORGANIZATION

Each Club is staffed with a day and a night manager. A hostess,
several waltressas and an adeguate number of entertainers com-
plete the staff. Payroll in a profitable Club usually runs between
40%, and 507, of gross business. This payroll percentage is neces-
sany to provide customers with the service and attention sufficient
enough to mainlain thair interest and keep them coming back. The

management of aach Club is given thorough frain-

TRAINING - \7

ing by our management company. He or she will

have worked in a successiul Club for a period of

¥ at least a month where careful supervision and

W guidance is provided, the manager leams how

: ' to handle every situation (that may arise during

this training period) involving motivation and the
: maintenance of his Club and its image.

———’_’_:/ Mini Clubs of America provides and maintains a

: complate visual aids training program encompass-

ing every position in the Club—descnbing each person’s duties

and how to perform them. This program not only tends to eliminate

procedural questions, but it helps each employee to visualize his

or her position in the organization. The 3M Sound and Slide Sys-

tem we have utilized is maintaining uniformity and standardized

procedura in our Club chain. It helps to assure that in an absentee

management situation such as ours that each person in the system
knows his or her job thoroughly.
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With the aid of the NCR " Electra Bar” and a very sirict accounting
system, the inventories and profits of all segments of our opera-
tion are carefully accounted for. Each Club is provided with a
» complete operations manual which describes to the finest detzil
: how the Club is to be operated. Every possible procedure
from how to fill out paperwork accounting for the day's ac-
tivity, 1o the location of all light switches and their proper
adjustment. The manual contains & list of all suppliers,
their delivery schedules, order guantities, proper in-

ventory levels, efc.
Inaddition to the "Electra Bar” and a strict account-
ing system, polygraphs are used as an additional
cash control and preventive device. Any employee
who is responsible for cash is given a pre-employ-
ment polygraph. The polygraph is of great assistance
in evaluating an employee’s ability. This detection aid is
also extremely useful in determining any criminal expe-
rience or tendency, present or past use of drugs, and the
career potential of any given employee. All employees respon-
‘{ﬁ‘l—- sible for cash are required to take periodic tests set up by the
company every 30 fo 90 days to determine any problems with

theft or drugs.

Although the Franchisee will have the option to purchasae ap-
proved supplies and merchandise locally, he may take advantage
of reduced cost passed down throwah large volume national pur-
chases made through Mini Clubs of America, Inc.
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Anyone can be a “Playboy™ or
have a “Penthouse”™ but it takes
a man to be a “‘Hustler.”

Because the Hustler Clubs are located in downtown areas, good
locations are usually easy fo find. Depending on the size of the
city, Hustler Clubs require only 3000-5000 sguare feet of floor
area. The Hustler Clubs require intimacy that can only be offered
by fimiting our size. Unlike a club chain similar to Playboy, it has
nol taken a large city o supporl a Hustler operation.

Everything that we beoliove to be needed for proper absentes
management is provided, A frapchised Hustler Club is teken from
concept to a turnkey operation by Mini Clubs, and conferred fo
the franchisee ready for normal operation. Day to day operation
Is then measured and ouided by the distnct management consuli=
ing services offered by Mini Clubs of America

Mini Clubs is aware that liguor laws vary from city to cily and from
state to state. Because of the necessity to conform 1o these differ-
ing legal requirements Hustler Club operational concepts may be
modified to suit virtually any local rules and regulations that may
apply to an individual club.
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o Weares part of Mini Clubs of America and shall v [ we shall not steal away the rq_mmﬂ'an of our Com-
y by our onduct an the job and we shall not

have no other pight club chain before B
steal a fellow worker's chance for advancement for
our own selfish motives.

T We shall nof take the name of o#r cusfomers or cont
petitors in vain. WL we chall not lic o spread false rmors 10 take away
the confidence of ouF fellow workers.

L We respect rhﬂaud' pame of Mini Clubs of Amer X we shall not envy owr senior oF subordinates’ ability

ica and the go pusiness ethics it abides by pr position 11 the Company for he has lubored hard

and long. His sacrifices have beent many and his ef-

forts great in pueting forth the desire, enthusiasm,

1["? We shall not kill ours or fhe Company’s chances of i"'?"”fﬂﬂ" amd efficiency pecessary (o SCCure his
success for selfish. neglectful or indifferent reasons grEnE

W When we feel we know everything there is 1o know
we shall take our leave from the Company, for Mini

Y e shall nat be unfaithful 10 Mini Clubs of America. |
Clubs of America hras grown and will continie e
grow through its constant quest iﬂl“ knowledge. It is
Wi we shall diligently abide by our duty and working iambi;;d of people with an unli red capacity for
nowledge.

sehedule.
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THE HUSTLER CLUB'S GOALS
TO ITS EMPLOYEES

1. Employees must have a sense of securty in their jobs and the
feeling that our company is their fmend.

2. Wages and other sources of money paid must be more fair and
more adequate than anyone else’s so they may maintain a de-
sirable standard of living.

3. There must be opportunity and encouragement for advance-
ment within each club and within Mini Ciubs of America for
those gualified. There must be constant development and
maintenance of standards for their safety, health and wel| baing.
Each person must be considerad equally an individual on his
own dignity and ment and a person of high moral character and
Integrity.

4. Employes must have a suggestion box so he can express his
feelings if e so desires. The scheduling of work should be ade-
guate for educational development for those who wish fo ex-
lend their education.

5. Supervisors must be gqualified and fair-minded. The ulmost
delegation of authority must be practiced,

6. Executives must be persons of talent, education, experience.
ability, and a high degree of moral character. They must have
common sense and understanding employing generally ac-
cepted tenents of modem business practices.

7. We must attract new customers by providing the best service,
food and drink quality, and entedainment found anywhere.






mini clubs
_ of america

THE HUSTLER'S CREED TO THE COMMUNITY

1. The Hustlar must be a good citizen, obeying the and the supplier needs us; this gives us leverage to
spirit as wall as the letter of the [aw, paying our share demand the best service and price.
of the cost of government, supporting good works 4 We must pariicipate in the promotion of civic im-
and chanty, provement, health, education and good govemn-
2 We must mainiain in excellent condifion the pro- ment using our faciities if need be.
pary we are privileged o use: 6. Wa must acquaint the public with ourselves as a
3. We must deal with our suppliers in a fair and busi- member of the community in various ways—as we
ness-ike manner doing business with the firms who know best
give the bast service, quality and price. Keep in 6. We must eventually be recognized as the l2aderin
mind that we are sinving o become a national chain the night club industry.
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FINANCIAL PROJECTION
THE HUSTLER CLUB, INC.

For the purpose of financial projection—the
Cleveland Hustler will be used as the example of
what can reasonably be expected in a Franchise
Club—assuming a similar business climate and
comparable urban environment. We use the Cleve-
land' Husiler as our example because it 15 our
newest Club and is most representative of all future
Clubs to be opened, i.e., luncheon buffet, decor,
size, and operation,






THE HUSTLER CLUB, INC.
PROJECTED BALANCE SHEET [Note A)
January 1, 1974

ASSETS LIABILITIES AND STOCKHOLDER'S EQUITY
CURRENT ASSETS: LIABILITIES:
Cashon Hand § 1,000 Accounts Payable %3000
Cashin Banks 2,000 Motes Pevahle 0,000
Inventory—Food & Liguor 2,200 Chattal Loans Payabie 27.000
Inventory—Miscellanecus 500 TOTAL LIABILITIES 100,000
Prepaid Expenses _ 00
TOTAL CURRENT ASSETS 5,000
FIXED ASSETS:
Bar & Aestaurant Egwpment S5O0 STOCKHOLDER'S EQLITY:
Furniture & Fixturas 20,000
Leasehold Improvements 40,000 ey o0
TOTAL FIXED ASSETS e Capital in Excess of Stated Value 49,500
TOTAL STOCKHOLDER'S EQUITY 50,000
OTHER ASSETS:
Licensas & Deposits (Mole B) 2 000
Franchise Fao 50,000
TOTAL OTHER ASSETS 22000
TOTAL LIABILITIES AND

—

TOTAL ASSETS 5150000 STOCKHOLDER'S EQUITY 51 50,000

THE AGCOMPANYING FOOTHROTES ARE Ak INTEGRAL PART OF THIS FINANCIAL STATEMENT





THE HUSTLER CLUB, INC.
FIVE YEAR PROJECTION OF INCOME AND EXPENSES
FOR THE YEARS ENDING DECEMBER 31

Percentage of

1574 1875 1976 1877 1978 Zales [Nota Cl
TOTAL SALES £554.700 £610,200 671,200 3737800 5812200 100010
COST OF SALES 86,200 94,800 104,400 114,800 126,300 153
GROSS PROFIT 488,500 515300 865800 623000 685900 B4.7

OFERATING EXPENSES:

Fayroll and Arlated Expenses 252,150 274,600 209,000 326,350 357,600 450
Contol labde 55,450 60,600 65,800 73,260 BO. 200 g7
Mon=contmblable B5.500 21.700 o8.S00 105,200 114,200 4.8
TOTAL EXPENSES 283,100 428,200 484,300 505,500 552100 g3 5
HET OPERATING INCOME 75,400 B2, 400 102,500 117,500 133 800 152
OTHER INCOME 20000 20,000 20.000 20,000 P afafee 1.0
NET INCOME [Male 0 £ 85400 5108400 2122500 5137600 S1533 800 182

|%Sae oftech ed schadules [ar dalailn of sursmaly emoient |

THE ACCOMPANYING FOOTHOTES ARE AN INTEGHAL PART OF THES FINANCIAE STATEMERNT





SALES:

Licuor

Bear

Wine

Food & Miscellaneous
Marchandise

TOTAL SALES

COST OF 5ALES:

Ligisor

Baer

Wine

Food & Mizcelleneous
Merchandise

TOTAL COST OF SALES

PAYROLL & RELATED EXPENSES

Wapes—Manager
Wages—Other
Payrall Tanes
Emploves Benohis

TOTAL PAYROLL &
RELATED EXPENSES

THE HUSTLER CLUB, INC.

FIVE YEAR PROJECTION OF INCOME AND EXPENSES
DETAILS OF SUMMARY AMOUNTS Fage 102

1974 18978 1897TH 16T 1878
$281.800 w3l U0 a2, 800 386,100 456,900
o, 400 B {03 o2 500 10,200 142,000
&7 600 74 400 821,800 20,000 w0 D00
a5, Q00 10,8000 117200 128 S0 127,800
22 2 24,400 28900 =8 600 A2 400
s T 610200 BT1.200 Tar.a00 B12.200
34,800 =8 500 42300 46 500 51.200
5100 5,700 7400 B.100 5800
4. 700 5200 5700 5300 58900
36 8500 410 500 44.500 48 800 53,900
3700 4,000 4,500 5,000 5,400
BE 200 24,900 104 400 114,800 128,300
16,500 18,000 200000 2. 000 24,000
207 450 226500 244 BOD 268 TH0 292 100
22700 25.000 27 800 S0 20 33400
5500 5100 & 700 7400 B.100
5252 150 5274 600 5268.000 5326.350 5357.600

THE ACCOMPANYIMNG FOOTHNOTEES ARE AM INTEQRAL PART OF THIS FINANCIAL STATEMENT

& Todsd
of Bakes

b2.6
i
123
i

410

10:0.0

12.3

30
37.0
4.0
1.0

450

& Dep
Sgias

120

7.0
8.0
17.0





THE HUSTLER CLUB, INC.
FIVE YEAR PROJECTION OF INCOME AND EXPENSES
DETAILS OF SUMMARY AMOUNTS Fage 2 of 2

% Towsl
1574 1875 18rs 1877 15TE ot Soips
CONTROLLABLE EXPENSES
Advartising [Maote E) 5 28,700 % 81,500 5 34,500 5 37.800 % 41.800 50
Auto Lease & Maint 3800 4.200 &, 700 2.100 5,500 B
Cleaning Supplies 1,700 1.800 2000 2.200 2400 A
Linan Sarvice 1.700 1.800 2000 2,200 2.400 A
Lagal & Accounting 1.700 1.800 2.000 2200 2400 |
Office Supplies aGh 600 o0 i1 B0 1
Securnity Senvice 1.100 1.200 1,400 1,600 1,800 2
Rapairs & Majintenance o500 10,400 11,400 12,800 13800 1.7
Genersl Supplies 1.700 1.800 2000 2200 2400 =3
Miscallzneouss B.ODD 5500 &, 100 G600 7,300 =]
TOTAL CONTROLLABLE
EXPENSES H5450 BO.&00 66,800 73,250 B0 300 q9.7
NON-CONTROLLABLE EXPEMNSES
Mznagement Fess (Mote E) 38,800 42,700 47 000 51,800 56,800 7.0
Insuranca 1.600 1.500 1.500 1.500 1.500 3
Rant 18,000 18,000 18,000 16,000 18,000 2.7
Litilities 5000 5,100 5200 5,300 5,400 .B
Sales Tax | Nota F) 22200 24 400 26,600 28,500 42,500 4.0
TOTAL NOM-CONTROLLABLE
EXPEMNSES 25500 91,700 88,500 105,900 114200 148
OTHER INCOME
Amusement Devices 12000 12000 12,000 12.000 12000
Cigarette Commissions 1.800 1.800 1,800 1,800 1.800
Miscellaneous 6200 8200 £.200 6200 6200
TOTAL OTHER INCOME $ 20000 £ 20,000 5 200000 % 20.000 $ 20.000 3.0

THE ACCOMPANYING FOOTHNOTES ARE AM INTEGHAL PART OF THES FINARCIAL STATEMENT
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NOTE A

NOTE B

NOTE C

NOTE D

NOTEE

NOTE F

FOOTNOTES TO PROJECTED
FINANCIAL STATEMENTS

Projected balance sheet is based on equity capital
of 550,000 and debt capital of $100.000 secured
by equipment and fixiures.

Licenses and deposits will vary with different states.
Amounts shown are based on the Hustler Club in
Clevaland, Ohio.

All percentages are based on average volumes and
will vary slightly from aclual dollar amounts shown.
In the area of non-controllable expenses, certain
fixed amounts such as rent, insurance, etc., the
varialion may be greater.

Met income is shown before provisions for depreci-
gtion.amortization,intereston debtor taxes as these
items will vary significantly with each operation.

Advertising may be greater than 5% of sales, how-
aver the franchise agreement requires at least 5%
of sales. Management fees are fixed at 7% by the
franchise agreement.

It has been the practice of the Hustler Clubs
operating in the State of Ohio to absorb State sales
tax, rather than adding It to the customers tab, The
current Ohio rate is 4%. This expense will change
from siate to state and will not exist at all' in clubs
that do not choose to absorb the tax.
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THIS AGREEMENT entered into in Columbus, Ohio this

+ 19 . by and between MINI CLURS OF
AMERICA, INC., an Ohio Corparation, hereinafter referred 1o a5 *Mini” and

day of

il
corporation, hereinnfter referred (o o8 " Associnre"

WITNESSETH:

WHEREAS, Mini does now and has for some time developed and estab-
lished u distinctive and uniform method of operation, customer service, ndver-
tising and publicity, process, techniques, technical knowledge, skills and
experience relative to the Nite Club business which has considerable value and
i5 known ids andd operates under the name “The Hustler™ and;

WHEREAS, Mini owns & Federal regisiration of the service mark known
a5 and used in connection with the Hustler program having been registered on
the principal register of the United States Patent Office and has other pn:nd'ing
applicationy for registration and owns valuable goodwill connected with the
business of operating and franchising others to operate a nite club using the dis-
tinctive features and nume Hustler which goodwill had developed s o result of
the successful operation of the various Hustler clubs, and;

WHEREAS, the Associule recognizes the importance (o Mind and its fran-
chize Associares, a5 well o 1o the general public, of maintaining o national répu-
tntlon for cutstanding and distinetive service and gquality within the restaurant
and nite cluly industry as identified by the name of Hustler, and;

WHEREAS, the Associnte wishes 10 engage i the nite club busingss ns 1
franchised Hustler Associate using the Hustler name and operating in the man-
ner in which the various other Hustler Clubs huve operated, and;

WHEREAS, Mini will endeavor o use its best eforts (o develop, promole,
adwvertise and protect the Hustler name and goodwill for its own benefit as well
a8 the benefit of all of it mssocintes ineluding but not limited to the enforcement
of applicable laws and regulations pertaining hereto,

NOW, THEREFORE, in considerntion of the mutunl covenants herein
contained, the parties hereto agree as Tollows:

I. Mini hereby prants, sells and conveys (o the Associate,

TERRITORY subject 1o the conditions s later set forth in this Agree-
ment, the exclusive property rights to the use of the
Hustler system, together with o license to use those rights
that Mini has in and to the Hustler service mark and
tride name within the [ollowing geopraphicil bound-
aries:
Inthe City of ,County of

L ind Seate of RS

maore specifically indicated by aren number -
on the map attached hereto, signed by the Associnte und
iarked ng Exhibin A,

The Associate shall have the exclusive right to establish
ane Hustler Nite Club within the obove oullined sren
and Mini agrees not to sell another franchise 1o be so
located within such territory,
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In considecation of the service fees oy hereinalter ouf-
lined, Mini hereby agrees to make available to Associate
the following services and functions and (o assume the
following obligations only if Associnte specifically. de-
sires, otherwise Associate is obligated 1o conduct said
services pnd assume said obligations in manner and form
reasonibly calculated 10 maintain the ontstanding qual-
ity of the Hustler MNite Club operation suid plan for ae-
complishing such must be submitted to Mini in advance
for fts approval which will noe be unreasonably withheld.

At the option of the Associate, Mini shall ebinin a loca-
tion for the estnblishment of its Hostler MNige Club within
the area so outlined in the paragraph entitled “TERRI-
TORY " herein. Such location shall be secured by Mini
signing as prime tenant on o lease with the landowner of
such locations.

Mini isavailable to put intoe operation at said location (o
be chosen by Associnte, with the approval of Mini, a
Hustler Nite Club. All expenses, including the cost of
liquar license or any other permits and all legal fees shall
be paid by the Associate, Mini will provide advisory help
al no expense when called upon to do so. However, in
order to guarantee the quality control necessary the As-
socinte shall not tuke charge until Mini suthorizes it to
proceed.

Mini hereby agrees (o sublet said lands and improve-
ments o above enumerated in pariagraph 20A and
2(B) 1w the Associate herein for the same lease rental
costs and on the same terms and conditions as Mini is
obligated to on the prime leases. Mini herehy specifi-
cally agrees that it shall not chorge any override 1o the
Agsociate 50 that the basic terms on the leases on which
Mini is obligated shall be those terms and conditions
upon which the Associate shall be obligated,

Mini s hereby constituted the assignee of any existing
or future lepses upon the premises used by the Associae
in the operation of the establishment covesed by this
agrecment ond s such assignee Mind, upon termination
of this agreement, may enter into passession of the said
premises with all the rights, benefits nnd obligations of
the said lease, The Associate, upon request by Mini,
shall execute nny Instrument necessary to implement the
said nssignment

The Associate shall purchase for each establishment
mentioned herein, and thereafter ue all timey during the
entire term of this Agreement at its own expense, keep
in foree by advance puyment of premiums, the following
IMSLTANGE

(a} GENERAL LIABILITY covering owner, landjord
mrvel tenant in the Tollowing limits: 5100,0060,00 B one
person; 33000000 Bl one accident; and $50,000,00
praperty damage plus 51,000,000,00 excess limits
coveriage.
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(b)) PRODUCT LIABILITY in the amount of not less
than 100,000,000 one person, and 5 300,000,000 ong ac-
cident, plus $ 1,000 000,00 excess limits coverage,

(c] WOREMENS COMPENSATION in the amount
of the minimum limits required by law where Associate’s
nite club ks locoted,

(d) FLOGD AND EARTHOUAKE coverage in an
amount nat less than $110,000,00,

{e) BUSINESS INTERRUPTION INSURANCE in an
amount sufficient to meet Associae’s obligations under
this ngreement and to ity creditors and ROBBERY 1N-
SURANCE of at least $2,000.00,

Coples of sald policies of inserance or certificates {or
the same, showing full complionce with the requine-
ments of this paragraph. shall at all times be kept on
deposit with Mini, If Associnte fails (0 comply with such
requirements, Mini may obtain such insurance and keep
the snme in force and effect, and Associate shall poay
Mini upon demand the premium costs thereof,

Mini shall furnish Associate with a list of nll necessary
equipment needed in the operation of o Hustler fran-
chise. Type and specifications but not brand nume shall
be furnished 1F the Associate requests Mami shall aid in
the selection of the equipment and shall assist Associate
o obriin finanging, The Associate 15 free (o select its
own equipment and financing but the equipment must
meet the specifications set out by Minl.

The Associate shall purchase or acquire automatic cash
register type dispensing equipment for dispensing aleo-
holic beverages, The type of equipment, bul not the
specific brand or munufacturer of such equipment, must
be approved by Mini and only such approved equip-
ment shull be used in the business. The approval will not
be unrensonably withheld,

All coin machines used in the premises must have the
prior written approval of Mini, The approval of coin
machines reserved by Mini is hereby limited to type of
machine and not the manufacturer or the brand name,
Where practical and at Mini's discretion the Associnte
shall maintain & separale game room, e,

The Associate shall enter into o writlen employment
contractwith all persons who are tomanage Associnie’s
gstablishment. Associate may not solicit or hire anyone
who worked for any other Hustler Nite Club withou
first obtaining prior written approval from legal counsel
of Mini, Sid employment contract shall include the fol=
lowing provisions:

I. For nssignment of Associote’s rights o Mini upon
termination of Associate’s ngreement with Mint while
sadd contricts nre in exislence.

2. That upon termination of the mannger'’s employ-
ment contrsct or Associale's contrace with Mini, Mim





A(R)
SELECTTON

3(C)
TRAINING

I
DUTIES AND
OBLIGATIONS

AE)
DISCHARGE

4,
OPENING
ASSISTANCE

2
CONTINUING
ASSISTANCE

shull have the option of retaining shid monoger as o
consultant for a period of one (1) year in aid of Mini's
fearning of amd using said monnger’s knowledge, ex-
perience and contacts, but in no sense (o allow for any
competition with Associate,

Mini will frain the manager pnd other employees of the
Aszocinte and will recruit and hire any emplovees at
Associnte’s request, In the event the Associnte selects
its own manager, the selection shall be subject (o the
approval of Mind and the manager must attend Mink's
instruction program as sel forth in 30C).

Mini hereby agrees to make available for the managers
i specinlized mandatory Hustler training progrom to be
conducted by Mini {Hustler Nite Club) at a time and
plice designated by Mini prior (o the opening of uny
establishment covered by this agreement a5 provided
herein. The trnining program shall be for 8 minimum of
four {43 weeks of on the job training and clossroom
training. Associnte’s manager and any subsequent re-
plecements shall attend this training program, In ndddi-
Hon, Associale's moanagers shall amend all refresher
courses pnd conferences ns directed by Mini, All ex-
penses of managers shall be paid by Associate but no
charge shull be made by Mini o the tralning program.

Tt shall be the manager's chligation to operate sanitary,
efficient and high guality establishments according o
Mini's standards ond directives and 10 so conduct As-
sociate’s business and maintain the premises in such
manner 8o a8 nob o distrmet from o lower the high
standards of service and efficiency now associated with
the nome of the Hustler in the sales and services ren-
dered as a nite club. Except us otherwise provided here-
i, the Assoeiute shall use only the name of Hustler in
the conducl of business and shall be known as o Hiestler

Mite Club,

The Associnte and its mannger agrée to continually
maintain a zeneral reputation in the community for
honesty, integrity and good credit and to conduct ity
business in an honest and lawful manner.

Associnte agrees o rensonably consider Mini's recom-
mendations ds 0 the ek of gualification or dischirpe
of the muanager or other employee upon Mini's showing
of reasons for such person’s discharge or lnck of quali=
fications.

IT Associnte desires, prior 10 the opening of the Asswo-
clates” Nite Clobs, o Mini representative shall be on
[ufingd fo dssist the Associnle and s manager in the s8-
lection of his personnel and their training.

Mini hereby agrees to provide 1 contintous program to
pasist the manoger theough the medium of Mini Opera-
tions Manuals, bulleting and periodicals, Recognizing
the importance of personil assistance, Minl sholl also
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provide a district manager to furnish supervision in the
pidd nnd nssistance of the Associnte nnd its mannger in
the operation of the Hustler Nite Club for Associate’s
wse, This program and manual will be confidential and
remain the sole property of Mini,

In order to enable Mini to provide accounting service 1o
Associnte, nol later than 24 hours after the close of each
day’s business, the Associate shall nccurately prepare
and mail o Mini at its home oflice, the [ollowing in-
formation on forms prescribed by Mini.

1. All invoices, statements and delivery tickets pertain-
ing to the purchase of oll items necessary for the aperi-
tion of the Associate’s Hustler Nite Club business,

2, Becords of all cash received and deposited as shown
on Daily Cash Summaries.

3. Duplicate bank deposit slips.

4, Dally ¢ash register tapes. z
8, Dailv deposit verification ships sent directly from the
bunk to Mini.

6, Receipts for all items paid by the Associate in cash,
1. A complete hgeor and food inventory on the pre-
sieribeed form us of the Inst day of ench week.

The Associate. further agrees (o moke the necessary
urrangements 5o that the monthly bank statement of
the Associate can: be sent directly from the bank to
Mini so thot accurate control metheds can be estab-
lished,

The above information shall show the Associate’s daily
fransactions derived from ity business, together with
the proper remittance covering payments due under
this Agresment. Minl shall mot be bound §s 1o the cor-
rectness of such reports, and the acceptance of payments
shall not be construed ds o walver of s rights (o ascer-
tain and collect the correct amount due,

Lipon the receipt of that completed information as re-
quired in parngraph 6(A ) herein, Mini ngrees to pro-
vide to the Associate the following services as they
relnte o the Associate's Husiler Nite Club,

I. A monthly Profit and Loss Statement with cumulaiive
veedar toodate details plus applicable percentages.

2. A monthly Balance Sheet.

3. Unless otherwise agreéed all payrolls of Associate will
b prepared ot Mind's home office,

4, Pay monthly, from Associate’s bank account, all pe-
counts pavable.

3. Preparation of monthly sales tax and federal de-
pository refurns.

fi. Preparation of quarterly federal, state and local with-
holding tux reports.

T. Preparation of annual federnl, state and local with-
holding tax reconciliations.
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8, Preparation of annual W-2 employee forms,

9, Complete traming far the manager in the accounting
systemn while be s in the Mini home office for training,

The Associate shall provide for its own local, state and
federal annual income tax returns.

The Associate hereby ngrees to provide, ot its own ex-
pense, whatever postage, materinls and supplies are
required for Mind to maintain the Assoeiale’s accounting
records and furnish 1o Associate those =ervices herein
sl forth,

Mini hereby ngrees to provide the Associnle, at nominal
cost, professionally prepared advertising materials o
that the Associate may use these on a logal level in
mainlaining a local advertising program which will meet
the Associnte’s needs and be in conformity with the Mini
sdvertising stundards. Any advertising material that the
Associote uses other than that materinl prepared nnd
made available by Mini shall fizst be submitted to Mini
for written approval, All public listings and advertise-
ments, including classified telephone advertising, shall
be identified only as o Hustler Nite Club. The Assoeinte
further agrees to remit monthly 1o Mimi on advertis
ing allotment fee in the amount of one-half of one per
cent (¥ % ) of the wotal gross sales of the Associnte’s
Hustler Nite Club, such sum of money to be placed by
Mini in un mdvertising sccount and be used exclusively
for the purpose of national advertising to the consumer
ol the general Hustler program, The Associate shall be
given an annual accounting of the total amount con-
tributed into the advertising decount together with the
relifed expenses paid from such advertising.

To schieve the muximum bepefil from advertising, it is
stgpested that the Associnte invest four und one-half per
cent (4,5% ) of its grass sales into the advertising pro-
gram; however, it is required and the Associnte hereby
agrees, that it shall allot 4 minimum of three per cent
(3% ) of the gross sales derived from the Associate’s
Hustler Nite Club for sdvertising purposes. such amount
to fnelude the national advertising amount. Advertising
shall include those jtems listed from time to time in the
standard Mini advertising manual.

Mini publishes its own magazine called The Hustler, As
# benefit of membership. all members of Associales’
clubs will receive o ane © 1) year subscription to Flustler
magazine, The Hustler Clubs will be publicized in cach
fssue and all Associates will be lsted, Minl reserves the
right to disaffiliate with Hustler Magazine and afhiliate
with any other maguzine,

Agsocinte shall pay Mini in weekly amounis o sum
equal to seven per cent (7% ) of ils gross receipts de-
rived from its Hustler operation. Gross receipts shall
mean the dollar aggregate as shown on the cash register
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tupes exelusive of sales tax und credit reflunds plus the
total nmount colleeted Tfrom all coin machines on the
premises,

It is hereby agreed that Assoclate shall: (a) Remit hifty
thousand dollars ( $50,000.00 ) to Mini, representing the
purchase by the Associate of the Hustler [ranchise in
the area set forth. Initial down payment of

e — (  Jwiththe

remaining balance of — —————

i — __} to be paid on or before the
day of 19

Receipt of which is hereby acknowledged by Mini by
its signature on this Agreement,

{b} Upon Mini signing as prime tenant on a lease for
that location which is designated for the establishment
und activation of the Hustler Nite Club pursuant o that
paragraph entitled "LOCATION AND LEASE." the
Associate shall, within ten (10) days from the signing
of said lease, execute the standard Mini sublease, pri-
pared by Mini, and forward the same to Mini together
with that sum of money Mini was required to pay under
steh prime lease s security lense deposit,

{c) Upon Mini ordering the necessary equipment for
the Installation in the Associate's restaurant, the Asso-
ciate shall, within ten (10) days from the date said
equipment s ordered, remit to Mink such sum of money
as was required o be paid in cash by Mini as a down
payment together with an executed Equipment Lease
Agreement or Purchnse Agreement,

{d} Upon written notice from Minid, that sum of moncy
required for the working coapital necds of the Associate
shall be deposited in a local bank of Associate’s choos-
fng and a copy of the deposit slip shall be immedintely
forwarded to Mini so that accurate accounting records
cun be established,

In order to maintain national uniformity of high stand-
ards and quality control set forth by Mini and to protect
the good will attiched to the Hustler service mark, the
Associate shall operate as a Hustler Nite Club in ae-
cordance with Mini's stondards and requirements of
quality, productions, appearance, cleanliness and serv-
ice, including all standards and requirements os oro
prescribed in Mini's Operations Manual, The Associate
further agrees to utilize only such uniforms for person-
nel as are first approved by Mini.

Agsociate ngrees that it s mandatory 10 maintain wni-
form standards of quality in food excellence and there-
fore agrees that it will at all times comply strictly with
the menus and its contents as it relaes 10 ftems and
price prescribed by Mini and there shall be no variance
from its menu without first abtaining writlen permission
from Mini.

The Associate ngrees 10 purchase those producis as
specified by nomed brand ns set forth in the Mint speci-
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ficutions, However the Associate is under no obliga-
tion to purchise such pomed products from Mini,
Associnte agrees to serve only such menu as s ap-
proved by Mini and will comply with all local laws as
tos the service of food and drnk, Associite agrees to
muintain its operation as o first rate Nite Club ond to
completely remodel and redecorate al ledst once every
sovan (7)) years,

Associate will not disclose the contents of the Confi-
dentinl Operations Manual or other materials furnished
by Mini o any person of make use of any of the meth-
ods, technigues and confidentinl information communi-
coted o the Associale by Mini except 1o the extent
necessary in the operation of Associute's Hustler Nite
Club restourant, Associnle will not aid nny competitor
by release of any mformation about the operation of its
business,

In order to determine whether the Associate’s operation
{5 being conducted in sccordance with the standards, of
the Mini program ns herein siated, the Associate agrees
to nllow Mini, or (s representitivis, (o inspact the prem-
ises, equipment, inventory, accounting records, opera-
tional and procedural methods of the Associate at any
time during regular business hours,

The Associate and its employees, at all times during the
term of this Agreement, shall be independent contrac-
tors and not agents, servants or employess of Mint. The
Adsoctute and ks emplovees shall have no authority of
any nature whatsoever to bind Mini or incur any liability
for or on behnlf of Mini or (o epresent themselves as
anyvthing but independent contractors.

It is understood and agreed that no agency, employment
or parinership is hercby created by the parties, and the
business to be operated by Associale is separate and
apart from any which may be operated by Mini, It is
agreed and understood that Associate is not an affiliate
af Mini and no representation will be mude by either
party which would create an apparent agency, employ-
ment or partnership, snd neither porty shall hove -
thority to sct for the other in any manner (o creale
obligations or debis which would be binding on the
other except as it Is otherwise provided herein, Neither
party shall be responsible for any ebligation or expense
whatsoever of the other, The only relafionship betweon
the partics will be that of independent contractors, and
neither party shall be responsible for any act oF omission
of the other or any employee of the ather.

If Associate shall make any general nssignment or trust
deed or mortgage for the benefit of its creditors, or As-
socinte shall commit or suffer s defaull under uny con-
tract or conditional sple, deed of trust by or agamst
Associale initiating o procecding under any provision of
the Binkruptoy Act or il o receiver, guardion, conser-
vator or similar officer shall be appointed by a court of
competent jurisdiction (o ke chiirge of all or any part
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of Associate’s property. or if Associate shall fail to
perform or observe any of the provisions required to be
performed or ohserved by Associnte hereunder or under
pny lense or sublease of Associnle’s premises and shall
nol remedy the seme within fifteen (15} days after not-
ice 1o the effect by Mini, or if the Associate shall commit
repeated ond persistent violations of any such provision
or Tail to make payments of all amounts owed o Min
under this Agreement, or if Associnte’s permits 1o sell
intoxicating liguor should be suspended more than two
(27 times in any one year, or [or more than thicty (307)
days, then five (5] days after written notice, all rights
ol the Associate hereunder sholl cease and revert buck
to Mini. In the event of any fatlure by the Associate to
pay amounts e Mini, Mink's expenses in collecting
same, together with interest on the amounts owed from
the date due, ot the rate of ten per cent (10% ) per an-
num, including reasonable attorney fees, shall be paid
by Associate. A waiver ol any breach or the occurring
of any prior default upon such notice shall not be
deemed & waver of any subseguent breach of the same
or different nature, In the event of the happening of
any of the above evenls Mini shall have the rght to
terminate Associnte’s rights in this franchise agreement
and to purchose Associnle’s interest m the establish-
ments covered by this ggreement ot book vilug in sixty
(600 equal monthly installments,

The Associate acknowledges Mini's ownership in the
exclusive right to Hustler franchise program and (o all
parts thereof, Upon termination of this Agreement for
whitever couse, Associnte will not engage in o similar
business and the rights and privileges granted hereunder
shall terminate, and the Associnie sholl immedintely
thereaftor cease 10 use by advertising or otherwise, the
nome “Hustler Nite Club™ or any other service mark,
trade marks, trade names, emblems, copyrights or other
pictorial representation of any Kind which may now or
herenfter be used by the Associnte pursunnt to this
Agreement. Il Associate shall, on request, fail or omit
e make or cause such changes Lo be mide or fail to
ceasc in the use thereof, then without prejudice to Mini's
ather rights and remedies, foreibly If necessary, without
being guilty of trespass or any other tort, Mini can make
or chiuse o be made, such chianges ot Associnte’s ox-
pense, Because of specinl training and techniques di-
vulged 1o the Associate by Mind, upon termination of
this Agreement, the Assoctite will nod engage in o simi-
lar business either directly or indirectly in the same
territory for two (2) years therealter (either as an em-
ployer, stock holder, limited pariner, partner as 1 mem-
ber of an unincorporated fwocintion or in nny other
manner ). The Associate further agrees to return to Min
all of Mini's forms, advertising matter, bulleting, pro-
cedures and manuals which are in the Associate’s pos-
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session at the time of wermination, and will not divalge
the contents of Mini's Confidentinl Operations Manual
to anyone, or use them in connection with any other
business,

The Associale will not employ or seck to employ any
persan who is at the same time emplayed by any estub-
lishment operated under the name, “Hustler Nite Club,”™
anwl will not directly or indirectly induce such person 1o
feave his or her employment unless the Associnte hos
obtuined the prior written consent of Mini. Nor will the
Associbte do any aet prejudicial 1o the business or good-
will of Mini.

The covenunts contained in this puragraph shall be con-
strued to be independent of any other provision of this
Agreement; and the exlstence of any claim or cuuse of
nction of Associate against Minl, whether predicated
upon this Agreement or otherwise shall not constitute n
defense to the enforcement of the provisions of this par-
graph by Mini, '

The franchise shall remiin In effect for o period of 20
years provided that Associate performs its part of the
nereament, however, should the Associnte lose its loca-
tion for any reason and not obtain a new location within
six (6] months, ils franchise shall be terminated.

This Agreement cannol be sold, assigned or in any way
transferred by the Associate to any individual, corpo-
ration, or associntion, without the prior written ap-
proval of Mini specifically consenting to such transfer,
whieh consent sholl not unressonably be withheld.

In the event the Associate is a corporation the Associnte
shall not sell, transfer or assign any of its said shares
without first offering the same to Mini upan the same
terms as the Associate ghall previously have received
s i bona Hde written offer from o responsible, fully dis-
closed prospective purchaser and thereafter Mini shall
have thirty (30) days within which to determine if il
desires 10 nceepl said offer.

It Is understood ond ngreed that this Franchise Agree-
ment iy entered inte in Columbus, Ohio and creates o
contract between the Associale and Minin accordance
with the luws of the State of Ohin,

It is understood, however, that this is a genera] form
of ngreemont and if ooy of its provisions in any part,
violate or contravene any law, such provisions shall be
deemed not (o be part of this Agreement and the re-
mainder of this Agreement shall remain in full force
amncl effect. The fallure of either party (o anloree o wny
time, or for any period of time, the provisions of this
Agreement shall not be construed as a walver of such
provisions or the right of such party 1o enforce each and
EvEry provision,

All notices hercunder shuall be in writing and sent by
certified mail, return receipt requested. 1o Mini Clubs of
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America, Inc.. 36 West Gay Strect Columbus, Ohio
43218, or (o the then current home office nddress, and
to the Associate at the address given in this Agreement,

The headings and captions contained in this Agreement
are for the purpose of convenience in reference only and
are not 0 be construed as part of this Agreement,

The Associnte hereby frrevocably constitutes and ap-
points Mink or whomever is assigned by Mini to be its
trie and lawful agent within the state of Ohio to receive
service of any lawful process in any non-criminal suit,
uction or proceedings arising under any provision of this
Agreement, and may be served with the same foree and
validity as if in [act sarved upon said Associate per-
sonally, and notice of service and copy of any process
served hereunder shall be sent by registered mail, ad-
dressed o the Associale whose current address shall
always be furnished to the agent for process.

Associnte agrees that it will indemnify and save hirm-
less Mini from all fines, suit, proceedings, cliims, de-
mands, or actions of any kind or nature or from sanyone
whomsoever, arsing of growing oul of, or otherwise
connected with the operation of Associate's Hustler Nite
Club.

This Franchise Agreement contains the enline ngree-
ment between the parties and supersedes any and all
prior agreements concerning the subject matier hereol
and the Associate further apgrees and understands that
Mint shall not be liable of obligated for any orsl com-
mitments made and no moedifications of this contract
shall be ellective except those in writing and signed by
both partics, Mim does not authorize any representa-
tion of ony noture other than those expressed in this
Franchise Agreement.

Associnte ngrees o nbide by reasonable rules and sug-
pestions made by Mini from time to time for the opera-
tion of its business.

Associnte dgrees (o devote s Tull efforts and loyalties to
the goals and purposes of the Hustler Nite Clubs and to
help advance the national standing of the Hustler Nite
Clubs,

In the event of the wermination, cancellation or assign-
ment of the franchise by Associate t0 Mink, Associnte
agrees that it will transfer all rights to any permits or
licenses used In connection with s business (o Mini or
any party designated by Mini and will execute all nec-
essuery applications and documents required 1o make
said transfer withour any additional poyments other
than those provided for herein.





27, It is mutually agreed that should Assocliate [adl to com-

FORFEITURE plete this contract according 1o the terms set forth,
Mini shall retain down payment as liguidated damages,

IN WITNESS WHEREOF, the parties hereto set their hands and seals.

the day and year first above written.

ACCEPTED BY:
MINI CLUBS OF AMERICA, INC,

Hy- — ~ Associate
= Title — “Addres
By —
City, State, Zip
Tillg

ATTEST:






é 4 Mini Clubs of America
36 West Gay Streat
Columbus, Ohlo 432156






