INFORMATION FOR PROSPECTIVE FRANCHISEES

REQUIRED BY THE FEDERAL TRADE COMMISSION

TO PROTECT YOU, WE'VE REQUIRED YOUR FRANCHISOR TO GIVE YOU THIS INFORMATION.
WE HAVEN'T CHECKED IT, AND DON'T KNOW IF IT'S CORRECT. IT SHOULD HELP YOU MAKE UP
YOUR MIND. STUDY IT CAREFULLY. WHILE IT INCLUDES SOME INFORMATION ABOUT YOUR
CONTRACT, DON'T RELY ON IT ALONE TO UNDERSTAND YOUR CONTRACT. READ ALL OF
YOUR CONTRACT CAREFULLY. BUYING A FRANCHISE IS A COMPLICATED INVESTMENT. TAKE
YOUR TIME TO DECIDE. IF POSSIBLE, SHOW YOUR CONTRACT AND THIS iNFORMATION TO AN
ADVISOR, LIKE A LAWYER OR AN ACCOUNTANT. IF YOU FIND ANYTHING YOU THINK MAY BE
WRONG OR ANYTHING IMPORTANT THAT'S BEEN LEFT OUT, YOU SHOULD LET US KNOW
ABOUTIT. IT MAY BE AGAINST THE LAW.

THERE MAY ALSO BE LAWS ON FRANCHISING IN YOUR STATE. ASK YOUR STATE AGENCIES
ABOUT THEM.

FEDERAL TRADE COMMISSION
Washington, D.C. 20580

DATE OF ISSUANCE: MAY 18 20806-AS-AMENDED-September 86,2005

Aussie Pet Mobile, Inc. — Offering Circular — 8/+062/1/06
California



FRANCHISE OFFERING CIRCULAR

AUSSIE PET MOBILE, INC,
(A California Corporation)
34189 Pacific Coast Highway
Dana Point, California 92629
(949) 234-0680
www.aussiepetmobile.com

We offer a Franchise to operate a specified number of Aussie Pet Mobile® Franchise Businesses within
the Protected Areas specified using the "Aussie Pet Mobile®™ Marks under one of four Franchise
Programs providing mobile pet grooming services. Under our “Bronze Program®, you will operate 1
Franchise Business, under our “Silver Program”, you will operate 2 Franchise Businesses, under our
"Gold Program”, you will operate 3 Franchise Businesses, and under our "Platinum Program” you will
operate 6 Franchise Businesses. The Franchise Fee for each program is:

Bronze Program: You receive 1 Franchise Business and pay a Franchise Fee of $35,000.
Silver Program: You receive 2 Franchise Businesses and pay a Franchise Fee of $60,000.

(equal to $30,000 x 2)

Gold Program: You receive 3 Franchise Businesses and pay a Franchise Fee of $75,000
{equal o $25,000 x 3).

Platinum Program: You receive 6 Franchise Businesses, 1 of which is free of any Franchise Fee.
The Franchise Fee under this program is $125,000 ($25,000 x 5).

If you are a Franchisee in Good Standing purchasing 1 or more additional Franchise Businesses within
the Protected Area(s) already designated to you by us, then you must pay our then-current charge for the
Designated Equipment.

If you are a Franchisee in Good Standing purchasing 1 or more additional Franchise Businesses within
Protected Area(s) not already designated on your Development Schedule by us, then you must pay the
then-current Franchise Fee for your program and our then-current charge for the Designated Equipment.

You must also purchase the Designated Equipment Package for $25,000 per Franchise Business, plus
applicable sales tax and shipping.

Bronze Program participants must pay an initial training fee of $1,000.00.

Silver, Gold and Platinum program participants must purchase and use the Aussie Customer
Management System ("ACMS"). The cost of the system is $1,500.

The estimated initial investment required under the Bronze Program ranges from $83,238 to $80,488.
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The estimated initial investment required under the Silver Program ranges from $141,988 to $144 ,488.
The estimated initial investment required under the Gold Program ranges from $188,988 to $191,488.
The estimated initial investment required under the Platinum Pregram ranges from $238,988 to $241,488.

Under the Silver, Gold and Platinum Programs, the estimated initial investment required for an additional
individual franchise within a Protected Area already designated by us ranges from $48,238 to $50,038.

Under the Silver, Gold and Platinum Programs, the estimated initial investment required for an additional
individual franchise within a Protected Area not already designated by us ranges from $73,238 to
$75,038.

Risk Factors:

THE FRANCHISE AGREEMENT CONTAINS A MANDATORY BINDING ARBITRATION
CLAUSE GOVERNING NEARLY ALL DISPUTES BETWEEN YOU AND US, AND ALSO
PROVIDES FOR A FACE-TO-FACE MEETING AND MEDIATION TO SETTLE DISPUTES.
THE FACE-TO-FACE MEETING, MEDIATION, BINDING ARBITRATION (AND ANY
LITIGATION) AND ANY ARBITRATION APPEAL WILL TAKE PLACE NEAR OUR THEN-
CURRENT HEADQUARTERS, AND THAT MAY COST YOU MORE THAN IF THOSE
PROCEEDINGS TOOK PLACE NEAR YOUR RESIDENCE OR BUSINESS. COSTS OF THE
FACE-TO-FACE MEETING, MEDIATION, ARBITRATION AND ANY ARBITRATION APPEAL
MAY BE GREATER THAN IN LITIGATION. YOU AND WE WILL GENERALLY BEAR EACH
OF OUR OWN COSTS IN ANY DISPUTE, BUT THE ARBITRATOR CAN ASSESS COSTS
(BUT NOT ATTORNEY'S FEES) AGAINST A LOSING PARTY. THE FRANCHISE
AGREEMENT PROVIDES THAT THE LAW OF THE STATE WHERE THE LARGEST
GEOGRAPHIC PORTION OF YOUR PROTECTED AREA |S LOCATED GOVERNS THE
AGREEMENT. BY AGREEING TO ARBITRATE, YOU WAIVE YOUR RIGHTS TO A JURY
TRIAL, AS WELL AS TO A TRIAL BEFORE A JUDGE IN A COURT OF LAW, YOU
GENERALLY WAIVE YOUR RIGHT TO APPEAL AN ARBITRATION AWARD (EXCEPT TO A
3 ARBITRATOR APPEAL PANEL) AND MAY BE GIVING UP RIGHTS TO PRE-TRIAL
DISCOVERY, AS WELL AS GIVING UP RIGHTS REGARDING CLASS ACTIONS. THE
FRANCHISE AGREEMENT ALSO CONTAINS A LIMITATION ON THE TYPES AND
AMOUNTS OF DAMAGES RECOVERABLE BY YOU OR US, REQUIRES YOU TO GIVE US
NOTICE OF, AND OPPORTUNITY TO CURE, DEFAULTS BY US AND PROVIDES FOR A
PERIOD OF TIME IN WHICH YOU OR WE CAN BRING CLAIMS WHICH MAY BE SHORTER
THAN THAT PROVIDED BY APPLICABLE LAW,

THE POSSIBLE SUCCESS OF YOUR AUSSIE PET MOBILE® FRANCHISE MAY BE
DEPENDENT ON THE LOCATION OR AREA YOU CHOOSE, THE LOCAL MARKET FOR THE
PRODUCTS AND SERVICES OFFERED, COMPETITION AND OTHER FACTORS. THIS
BUSINESS MAY BE SEASONAL AND YOUR RESULTS MAY DEPEND ON THE WEATHER
IN YOUR TERRITORY. THESE FACTORS, ALONG WITH YOUR OWN BUSINESS ABILITY
IN OPERATING YOUR AUSSIE PET MOBILE® FRANCHISE BUSINESSES AND THE EXTENT
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TO WHICH YOU FOLLOW THE AUSSIE PET MOBILE® SYSTEM, TOGETHER WITH YOUR
FINANCIAL AND OTHER RESQURCES, ARE THE THINGS MOST LIKELY TO DETERMINE
YOUR POSSIBLE SUCCESS. THERE ARE NO ASSURANCES THAT YOU WILL BE
SUCCESSFUL AND THIS IS A SPECULATIVE INVESTMENT.

YOUR OBLIGATION TO PAY ROYALTIES, MARKETING CONTRIBUTIONS AND OTHER
AMOUNTS AND ALL OTHER OBLIGATIONS OF YOURS WHICH SURVIVE THE TRANSFER,
REPURCHASE, EXPIRATION OR TERMINATION OF THE FRANCHISE AGREEMENT, WILL
CONTINUE UNTIL THEY ARE SATISFIED IN FULL OR BY THEIR NATURE EXPIRE. IF
YOUR OBLIGATIONS AND/OR RIGHTS UNDER THE FRANCHISE AGREEMENT HAVE
BEEN TERMINATED BY REASON OF A DEFAULT, WE WILL NOT RELEASE OR
DISCHARGE YOU FROM, AND WE WILL REQUIRE YOU TO PAY, AND PERFORM, EACH
OF YOUR OBLIGATIONS UNDER THE AGREEMENT, INCLUDING YOUR OBLIGATIONS TO
PAY PERCENTAGE ROYALTIES, MARKETING CONTRIBUTIONS AND OTHER AMOUNTS
THEN DUE.

WE MAY TERMINATE YOUR FRANCHISE AGREEMENT IF YOU DEFAULT ON OTHER
AGREEMENTS RELATED TO THE FRANCHISE BUSINESS WITH US OR OTHERS.

THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Information comparing franchisors is available. Call the state administrators listed in Exhibit E or
your public library for sources of information.

Registration of this franchise with the state does not mean that the state recommends it or has
verified the information in this offering circular. If you learn that anything in this offering circular is untrue,
contact the Federal Trade Commission and the appropriate state authority listed in Exhibit E.

Registration of this franchise in California does not constitute approval, recommendation, or
endorsement by the Commissioner of Corporations.

Effective Date: May-18,20058as-amended-Seplember 62005
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1. THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

The Franchisor, Business Form, Names, Address

To simplify the language in this Offering Circular, "we”, "us" or "our" means Aussie Pet Mobile,
Inc. {the Franchisor). We were incorporated in the State of California on February 22, 1999, and have
offered franchises since October, 1999. Our principal place of business is 34189 Pacific Coast Highway,
Dana Point, California 92629. We have 1 predecessor and 1 subsidiary. We do not offer franchises in
any other line of business. We operate &4 company-owned units in South Orange County, California.

"You" "your" or "Franchisee" means the person who buys the Franchise. If a corporation or
partnership buys the Franchise, "you" includes your owners, as appropriate.

Our agent in this state authorized to receive service of process is in Exhibit E.

Our Business Activities and the Franchises to be Offered in this State

We have developed methods of marketing and operating mobile businesses providing pet
grooming services, as well as marketing and servicing franchises for the operation of these businesses
(the "System"). These services include bathing and grooming domestic pets including dogs and cats.
These services are provided from a Sprinter Van (defined in footnote 6 of ltem 7 below) purchased by you
and customized by us with a Designated Equipment Package also purchased by you.

This Offering Circutar describes the Aussie Pet Mobile® Franchises we offer in this state.

We offer, and award, to qualified applicants, a Franchise to operate a specified number of Aussie
Pet Mobile® Franchise Businesses within the Protected Areas specified using the "Aussie Pet Mobile
Marks. You may select one of four Franchise Programs and sign a single Franchise Agreement covering
each of the Franchise Businesses purchased by you under the Program you select. Each Franchise
Business is operated in a pre-determined Protected Area made up of one or more zip codes. Under our
“Bronze Program”, you will operate 1 Franchise Business. Under our "Silver Program", you will operate 2
Franchise Businesses. Under our "Gold Program”, you will operate 3 Franchise Businesses, and under
our "Platinum Program" you will operate 6 Franchise Businesses. Please see Exhibit B for a copy of the
current form of Aussie Pet Mobile® Franchise Agreement.

We may also offer and award a Franchise allowing you to operate an additional Franchise
Business within a Protected Area already assigned to you, in our Business Judgment.

The Aussie Pet Mobile® System is characterized by certain trademarks, trade dress, designs for
certain equipment, training and marketing concepts, the Manual, distinctive color schemes and uniforms,
specialized products and confidential information.

We believe that the market for mobile pet grooming is developing. The primary market for Aussie
Pet Mobile services are pet owners looking for convenient, efficient pet grooming. If we award you a
Franchise, you will compete with other businesses offering services similar to those offered by an Aussie
Pet Mobile Business, including veterinarians, pet stores and grooming services and other fixed locations
and mobile pet groomers.
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Franchisees may be subject to general business, employment and motor vehicle laws and
regulations. You should consult with your attorney and local, state and federal government agencies
before buying your Aussie Pet Mobile® Franchise or any business to determine all legal requirements and
consider their effects on you and cost of compliance. It is your sole responsibility, to investigate, satisfy
and remain in compliance with all local, state and federal laws, since they vary from place to place and
can change over time.

Prior Business Experience, Predecessors and Other Information

The Aussie Pet Mobile concept was created in 1996 by our President and Chief Executive
Officer, lan Moses, to satisfy the demand for mobile pet grooming services in Sydney, Australia. Mr.
Moses' aim was to offer a convenient, affordable, reliable and efficient service to pet owners to maintain
their pet's best well being. The Australian franchisor and our predecessor, Pet Mobile Pty. Ltd., which
was incorporated in the State of New South Wales, Australia, has been offering franchises in Australia for
mobile pet care services since December, 1996. The principal address of Pet Mobile Pty. Ltd. is 20
Narrabeen Park Parade, Warriewood, New South Wales 2110, Australia. You should note that Mr.
Moses has sold his interest in Pet Mobile Pty. Lid.

We have a subsidiary Aussie Pet Mobile [nternational, Inc. ("APM International”). APM
International is a Nevada corporation incorporated on June 26, 2003. The principal business address of
APM International is the same as ours. APM International offers and sells pet grooming master
franchises internationally, but not in the United States. APM International has offered pet grooming
master franchises internationally since 2003 and does not offer franchises in any other line of business.
As of the date of this Offering Circular, APM International has 4 Master Franchisees in Mexico, Japan
and Canada.

This Offering Circular sets forth the terms on which we currently offer Aussie Pet Mobile®
Franchises in this state. We may have offered Aussie Pet Mobile® Franchises individually or under Area
Development or multi-unit Agreements in the past (some of which still exist), or may currently offer Aussie
Pet Mobile® Franchises in other states or countries, on economic and/or other terms which differ from
those offered by this Offering Circular and there may be instances where we have varied, or will vary, the
terms on which we offer Franchises to suit the circumstances of a particular transaction. We_strongly
urge you to carefully review all documents with independent advisors who can provide legal, business
andfor economic guidance, such as a lawyer and/or accountant, and compare this offering to any prior
Agreement and Offering Circular if renewal or replacement of an existing Franchise Agreement is
involved.

We retain the right, in our Business Judgment, to award, or not award, an Aussie Pet Mobile®
Franchise to you, regardless of the stage of the franchise award process, costs expended by you or
otherwise.

You should understand that every detail of your Aussie Pet Mobile® Franchise will be important
not only to you, but to us and to all Aussie Pet Mobile® Franchisees in order to: (a) maintain high and
uniform operating standards based on the Aussie Pet Mobile® core operating values; (b) increase the
demand for the products and services sold by Aussie Pet Mobile® Franchises: and (c} maintain a
reputation for offering uniform and high quality products and services, ethical business practices and
integrity. A fundamental requirement of your joining and remaining part of the Aussie Pet Mobile® System
will be your commitment to the operation of your Aussie Pet Mobile® Franchise Businesses consistent
with the then-current Aussie Pet Mobile® System Standards. During the term of the Franchise
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Agreement, you must, at all times, develop and operate your Aussie Pet Mobile® Franchise Businesses in
compliance with all Aussie Pet Mobile® System Standards, as we may modify in the future.

You should also understand the following business realities: An Aussie Pet Mobile® Business
involves substantial risks, which are inherent and cannot be eliminated. Any volume, profit and possible
success are primarily dependent on your ability and efforts as an independent business operator, as well
as the degree to which you follow the Aussie Pet Mobile® System. Among other things, you will be
responsible for an aggressive, proactive local marketing effort using the techniques of the Aussie Pet
Mobile® System. Finally, entry into any business venture unavoidably involves some irreducible risk of
loss or failure. The purchase of an Aussie Pet Mobile® Franchise (or any other) franchise is a speculative

investment,_and significant investment beyond that outlined in this Offering Circular may be reguired fo
succeed. There are no guarantees_of success and the most important factors in the success of any

Aussie Pet Mobile® Franchise Business. including yours. are your personal business, marketing,
management, judgment and other skills and your willingness to work hard and diligently follow the Aussie
Pet Mobile® System Standards. Additionally, this business may be seasonal and you're your results may
depend on the weather in your Protected Areas

2, BUSINESS EXPERIENCE

President and Chief Executive Officer and Director — lan Moses

Mr. Moses has been our President and Chief Executive Officer and Director since our inception in
1999, lan Moses has integrated 30 years of international business ownership experience with a partial
CPA qualification in Accounting Stage 1 and Commercial Law Stage 1 to form Aussie Pet Mobile, Inc.
Raised in New Zealand, he attended Auckland University, and went on to head up several successtul
businesses.

Before establishing the U.S. offices for Aussie Pet Mobile, Inc., Mr. Moses was the owner of Pet
Mobile Pty. Ltd., in Australia, and was responsible for the management of the Pet Mobile Franchise
System from its conception in 1996 to 1999. From 1993 to 1996, Mr. Moses was the owner of Sunsafe
Weathaspans Pty. Ltd., an Australian business involved in marketing sun shelter structures.

Executive Vice President of Franchise Sales and Director — David Louy

David Louy joined us as Executive Vice President of Franchise Sales in March 2001 and became
a Director in August 2001.

From October 1993 until March 2001, Mr. Louy served as Vice President and Franchise Director
of The Closet Factory Franchise Corporation and of The Closet Factory, Inc., in Los Angeles, California.

From January 1991 to October 1993, Mr. Louy served as Regional Director and Director of
Franchise Sales for O.P.E.N. of California, nc.

Mr. Louy has a Bachelor of Science from Ohio State University.

Director — Daniel M. Kotynski

Daniel Kotynski has been a Director since May 2005. From November 2002 through the present
he has been a managing partner of Concentric Equity Partners in Hinsdale, lllinois. Mr. Kotynski is also
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the Chairman of Liberty Fitness Holdings, LLC, a franchisor of women's 30-minute workout clubs in
GarlsbadAustin, GaliforriaTexas, where he has served on the board from June 2004 through the
present. From May, 1996 through November, 2002, he managed a $200 million portfolio of equity,
mezzanine and senior debt instruments for Steelcase, In¢. of Grand Rapids, Michigan. He also served as
an investor and Chief Financial Officer of the TLC Group, Inc., a nationwide third party logistics provider
of turnkey distribution solutions from 1993 to 1996. His initial equity experience was with Golden Thoma
Cressey Rauner, Inc. a leading private equity group in Chicago, lllinois.

Mr. Kotynski has a Bachelor of Science from DePaul University and an MBA from Northwestern
University. He is also a certified public accountant.

Chief Financial Officer — Troy D. Dunkel, CPA, MBT

Troy became our Chief Financial Officer in June 2005, From January 2004 to June 2005, he was
our Vice President of Finance. From June 1999 to January 2004, he was Vice President Finance and
Administration for Pipeline Software, Inc., located in Newport Beach, California. From January 1996 to
June 1989, Mr. Dunke! was Senier—Tax Consultant, M&A/Core Consulting Group for
PricewaterhouseCoopers in Los Angeles, California.

Mr. Dunkel has a Bachelor of Science in Business Administration from University of California,
Riverside and earned a Masters in Taxation from Golden Gate University.

Vice President of Franchise Operations -— Brad Smith

Brad Smith became our Vice President of Franchise Operations in May 2004. From 2001 until
May 2004, he served as our Director of Franchise Operations. Before joining us, Mr. Smith was an In-
Flight Supervisor for Delta Airlines in Los Angeles, California from 1994 to 2001.

Mr. Smith has a degree in Business Administration from the University of TAFE in Queensland,
Australia.

Vice President of Advertising and Training — _Vivienne Mclntosh

Vivienne Mcintosh has been with us as our Advertising Manager since our inception in 1999.
She became our Vice President of Advertising and Training in May 2004. As Vice President of
Advertising and Training she organizes all corporate collateral advertising, approves franchisee
advertising requests, supervises all franchisee graphics, serves as the liaison with the public relations
firm, organizes the biennial franchisee convention, assists with web site design and manages the
corporate owned groomshop and training center.

Franchise Brokers

We may use franchise brokers in certain markets to sell franchises. A complete listing of al!
Franchise Brokers representing us is attached as Exhibit "G".
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