ITEM 1
THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

To simplify the language in this Franchise Offering Circular “Hollywood Paws” or “we”
means Hollywood Paws Franchising, LLC, the “Franchisor”. “You” means the person,
corporation, partnership or other business entity that buys the franchise, the “F ranchisee”. If you
are a business entity, “You” includes your owners.

The Franchisor, Predecessor and Affiliates

Hollywood Paws is a California limited liability company formed on June 15, 2005. We
do not do business under any other name. Our principal business address is 1201 West 5™ Street,
Suite F-50, Los Angeles, California 90017. We began offering franchises for Hollywood Paws
Businesses in July 2005. We do not operate any Hollywood Paws Businesses.

We have one affiliate (“Affiliate”). Hollywood Paws, LLC (“HP”) is a California limited
liability company and was formed on February 10, 2005, We share an address with HP. HP
operates a Hollywood Paws Business similar to the business you will operate. HP does not offer
any franchises in this or any other line of business.

Our agents for service of process are disclosed on Exhibit D.

The Business

We offer franchises for the use of our “HOLLYWOOQOD PAWS” trademarks, trade names,
service marks and logos (“Hollywood Paws Marks” or “Marks”) for the operation of
Hollywood Paws Businesses. The franchise is operated under a business format per a unique
system, including our valuable know-how, information, trade secrets, training methods,
Operations Manual, standards, designs, methods of trademark usage, copyrights, sources and
specifications, confidential electronic and other communications, methods of Internet usage,
marketing programs, and research and development connected with the operation and promotion
of Hollywood Paws Businesses (“System”). We reserve the right to change or otherwise modify
the System at any time in our sole discretion. Each Hollywood Paws Business offers professional
animal acting workshops, extended vocational and avocational training programs, professional
animal entertainment management services, and the sale of related products.

You must operate your Hollywood Paws Business per our standard business operating
practices and sign our standard franchise agreement (“Franchise Agreement”). Your
Hollywood Paws Business must offer authorized services and products, including professional
animal acting workshops, extended avocational training programs, professional animal
entertainment management services, the sale of related products and, if authorized by us in our
sole discretion, the opportunity to offer one or more extended vocational training programs
(“Vocational Courses™) (See Exhibit J for a Summary of Vocational Course Offering). We
reserve the right to add, modify, or delete any services or products that you must offer or sell at
your Hollywood Paws Business at any time in our sole discretion. You must also obtain all
necessary permits, licenses and approvals to operate your Hollywood Paws Business.
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We offer one type of Franchise, which is available to anyone who we deem qualified, in
our sole discretion, to operate a Hollywood Paws Business. You may operatc one Hollywood
Paws Business for each Franchise Agreement you sign with us. (See ITEM 5). We also offer to
select qualified persons the opportunity to acquire the right to develop Hollywood Paws
Businesses in multiple Territories.

We will use commercially reasonable efforts to grant only one license to a franchisee for
every 250,000 people (or incremental portion thereof) in a designated geographical area
(“Population Limit”). We will use the most recent population information available in the U.S.
Census Data, or other population statistical sources of our choosing, to determine populations.
We reserve the right to change, modify, or delete the Population Limits in our sole discretion.

Regulations

Certain federal, state and local jurisdictions may have enacted laws, rules, regulations,
and ordinances that apply to animal care in general or specifically to animal training or
vocational or avocational training. These regulations may establish certain standards,
specifications, licensing and requirements that must be followed by you. You should investigate
whether there are any regulations, licensing and requirements that may apply in the geographic
area in which you are interested in locating your Franchise, and you should consider both their
effect and the cost of compliance. In addition, certain unions and the film industry have also
established rules and regulations regarding the treatment of animal actors.

You are responsible for obtaining all required licenses and permits and ensuring that your
employees and others providing Hollywood Paws Products and Services to customers on behalf
of your Hollywood Paws Business have all required licenses and permits. You may be required
by the Department of Education or the Department of Labor to have certain licenses to operate
an agency or vocational training school. The failure to maintain the proper licensing is a material
breach of the Franchise Agreement. We also require your compliance with all provisions of the
USA Patriot Act and Executive Order 13224. See Exhibit I for a summary of industry-specific
laws which may impact the operation of your Hollywood Paws Business.

Market Competition

The Hollywood Paws System presently focuses on serving animal owners and students
interested in working with animals in urban and suburban areas. You may have to compete with
other businesses including franchised operations, national chains and independently owned
companies offering animal training and management services, including animal training
companies, animal obedience companies, grooming and pet companies, animal boarding kennels,
regional and national pet store chains, and some veterinary offices that provide pet training. The
market for animal training services is competitive. If you are authorized by us to offer
Vocational Courses, you will compete with public and private universities, colleges, trade
schools and other companies offering vocational education to students. The market for
vocational education is competitive.

You will also face normal business risks that could have an adverse affect on your
Hollywood Paws Business. These include industry developments, such as pricing policies of
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competitors, and supply and demand. Another risk factor is our dependence on key personnel,
the loss of whom could have an adverse affect on us. Our ability to fulfill our obligations under
our Franchise Agreement depends in part on our present and future financial condition.
Litigation risks also exist, which may not be foreseeable. Because we do not have a Federal
registration for our Mark “HOLLYWOOD PAWS™.” there is some risk that you may be
required to change the name of your Hollywood Paws Business (See ITEM 13).

ITEM 2
BUSINESS EXPERIENCE

Our directors, principal officers and other executives are:
Larry Lionetti, President

Mr. Lionetti has been our president since our inception on June 15, 2005, Mr. Lionetti is
also the president of Barbizon School of San Francisco, Inc. located in San Francisco, California
since 1971 and the president of HP located in Los Angeles, California since its inception in
February 2005.

Lena Lionetti, Vice President

Mrs. Lionetti has been our vice president since our inception on June 15, 2005. Ms.
Lionetti is also the vice president of Barbizon School of San Francisco, Inc. located in San
Francisco, California since 1971 and the vice president of HP located in Los Angeles, California
since its inception in February 2003.

Lena Lionetti, Executive Director and Managing Member

Ms. Lionetti has been our executive director and managing member since our inception
on June 15, 2005. Ms. Lionetti is also the executive director and managing member of HP
Jocated in Los Angeles, California since its inception in February 2005. Ms Lionetti attended
school prior to joining HP.

Anne Gordon, National Education Trainer

Ms. Gordon has been our national education trainer since September 2005. Ms. Gordon
is also an animal trainer for Freelance Film Animal Trainer throughout the United States since
January 2001. Prior to joining Freelance Film Animal Trainer, she was the proprietor and animal
trainer for Anne’s Animal Actors since January 1983 until December 2000 in Monroe,
Washington.

ITEM 3
LITIGATION

No litigation is required to be disclosed in this Offering Circular.
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ITEM 4
BANKRUPTCY

No person previously identified in ITEMS 1 or 2 of this Franchise Offering Circular has
been involved as a debtor in proceedings under the U.S. Bankruptcy Code required to be
disclosed in this ITEM.

ITEM S
INITIAL FRANCHISE FEE

You must pay a $50,000 Initial Franchise Fee payable when you execute a Franchise
Agreement. The Initial Franchise Fee is deemed fully earned by us once paid and is non-
refundable, except as described in the next paragraph. All Initial Franchise Fees are uniform.
Since we did not sell any Franchises during our last fiscal year ended December 31, 2005, we did
not collect any Initial Franchise Fees.

We will refund 50% of the Initial Franchise Fee within 30 days after notice of
termination by us if you do not complete your training program to our satisfaction or if you do
not receive all applicable licenses and permits within 6 months after the mutual execution of the
Franchise Agreement. We will notify you in writing if we decide to terminate your Franchise and
give you a partial refund of the Initial Franchise Fee. There are no refunds of such fees under any
other circumstances.

At our option you may be offered the opportunity to purchase additional Territories. Each
Territory must be purchased by paying the then-current Initial Franchise Fee and by signing the
then-current Franchise Agreement. At this time, we do not grant any special area development
rights for multiple Territories.

During our last fiscal year ended December 31, 2005, we did not sell any Franchises.

ITEM 6
OTHER FEES
Name of Fee Amount Due Date Remarks
Royalty™ (1) 7.5% of Gross Revenue per |Payable monthly on or |[Gross Revenues are all revenue generated by
month before the 10th of each [the Hollywood Paws Business (“Gross
month Revenues™)
Individual  Advertising |The greater of 10% of Gross |Payable monthly, at the {You must spend 2 minimum of $2,000 on
Expense after the First 90 [Revenues per month  or |time set by you local marketing efforts every month and you
Days of Operation (2) $2,000 per month will be required to spend more than that

(“Minimum Individual
Advertising Expense”)

amount if your Gross Revenue for the
previous month exceeds $20,000

National Marketing and
Promotions Fee' (3)

2.5% of Gross Revenue

Payable monthly on or
before the 10" of each
month

We may increase the National Marketing and
Promotions Fee, in our discretion, up to a
maximum of an additional 3% of Gross
Revenues
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Name of Fee

Amount

Due Date

Remarks

Additional Assistance (4)'

$350 per day plus travel
expenses, lodging and meals.
The estimated range of costs
for travel and room and board
are $1,500-52,500

Payable 30 days after

billing

We provide opening assistance, in our
discretion, at no additional charge (See
ITEM 11) :

Initial  Training  for
Additional Person(s) (5)

$500 per person plus the cost
of travel, lodging, meals and
personal  expenses.  The
estimated range of costs for
travel and room and board
are $1,500-52,500

Payable prior to the
beginning of the Initial
Training Program

Transfer Fee!

$5,000 or 6% of the gross
sales  price of  your
Hollywood Paws Business,
whichever is higher

Prior to acceptance of
transfer

Payable before you transfer your Hollywood
Paws Business

Audit’

Cost of audit plus late fee of
1 1/2% interest per month on
understatement

30 days after billing

Payable only if audit shows an under-
statement of at least 2% of Gross Revenue
for any month

Fee for Lost Operations
Manuals’

$500

Upon delivery

Subsequent Franchise [10% of then current Initial |Upon renewal
Fee' Franchise Fee
Insurance (6) At a minimum, |As incurred Insurance requirements are set forth in
comprchensive general Section 12.1(a) of the Franchise Agreement
liability coverage and the Operations Manual, Insurance
requirements may be changed by us, in our
sole discretion
Indemnification’ will vary under [As incurred You must reimburse us if we are held liable
circumstances for claims arising from your Hollywood Paws
Business
Cost of Enforcement or [All costs including |Upon settlement or |You must reimburse us if we are required to

Defense’

accounting and attorneys fees

conclusion of claim or
action

incur any expenses in enforcing our rights
against you under the Franchise Agrecment

Interest’ Lesser of 1.5% per month or |As incurred Begins to accrue after any payments are due
highest rate of interest and unpaid
allowed by law
Late Report Fee' $100 per violation As incurred Payable only if a required report or financial
) statement is not delivered when due
Technology Maintenance |The then-current cost of |At time of upgrade, which [We impose no cap or limitation on the

Expense

purchasing required hardware
and software upgrades. The
estimated range of costs are
£0-§5,000

may be required at any
time if we determine that
the existing hardware
and/or software is outdated

amount of expense you may incur for
hardware and software upgrades

101006.2




Name of Fee

Amount

Due Date

Remarks

Seminars, Conventions or
Programs

You must pay your €xpenses,
conference fees, if any, as
well as the expenses your

Designated Business
Manager, Designated
Training  Manager  and

employees incur in attending
these meetings. The estimated
range of costs is $500-$2,500
per person plus materials
estimated at $50

As incurred

We reserve the right to conduct periodic
meetings of all franchisees. Your attendance
will be required at all annual conferences

Will vary based on length and
type of course

Prior to training

You must take a computer training class at a
local computer school if we determine that
you do not have sufficient skills to operate
your computer, understand how to use the
software, and access e-mail and the Internet

Additional Computer
Training
Software Subscription

Varies based on type of
software you use

Monthly

You must use the Internet-based software
required by us to operate your Hollywood
Paws Business

Relocation Fee $5,000 Upon approval of |Payable only if we approve your request to
relocation request relocate your Hollywood Paws Business

Refurbishing Varies based on | At time of refurbishment. |We impose no cap or limitation on the

refurbishment needs. The |The refurbishment may be |amount of expense you may incur for

estimated range of costs is
$2,000 to $5,000

required prior to renewing
your Franchise Agreement

refurbishing your Hollywood Paws Business

Return Check Fee

$25.00 for the first retumed
check or non-processing of
any ACH payment and
$35.00 for the second return
of the same check or non-
processing of anmy ACH
payment

At the time the check is
returned or non-processing
of any ACH payment

We reserve the right to require you to pay all
subsequent orders by credit card terms or
certified funds

Lease Negotiation Fee

$0 - $5,000 ()

Before commencing lease

Payable only if our attorneys or we or our

negotiation designated representative negotiates a lease
or sublease for your Training and Educational
Facility
Décor Expense You must purchase new |As incurred You must purchase the framed movie posters

movie posters and other décor
that we designated each year.
The estimated cost for such
movie posters and other décor
is $500 per year

and other décor that we designate from our
vendors. We will provide you with a list of
pre-approved framed movie posters that you
may select from
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Name

of Fee Amount Due Date Remarks

Site Selection Assistance |If we or our designated {Prior to providing the sitg

Fee

representative provides site |selection assistance.
selection assistance to you to
find a  Training and
Educational Facility we may
charge you a site selection
assistance fee. The estimated
amount of the site selection
assistance fee is $5,000 -
$8.000

t

Denotes fees which are imposed and payable to us or our Affiliates. All fees paid to us or our
Affiliates are non-refundable under any circumstances once paid except as provided in ITEM 5. Fees
paid to vendors or other suppliers may or may not be refundable depending on your vendors and
suppliers. We reserve the right to require you to pay fees and other amounts due to us via electronic
funds transfer or other similar means, as described in the Franchise Agreement. If payments are
required in this method, you must comply with our procedures and perform all acts and deliver and
execute all documents, including authorization (in the form attached to the Franchise Agreement as
Attachment D or any other form that we may accept) for direct debits from your business bank
operating account, which may be necessary to assist in or accomplish payment by this method. Under
this procedure you shall authorize us to initiate debit entries and/or credit correction entries to a
designated checking or savings account for payments of fees and other amounts payable to us and any
interest or late fees that may be owing. You shall make the funds available to us for withdrawal by
electronic transfer no later than the payment due date. If you have not timely reported your Hollywood
Paws Business’s Gross Revenues to us for any reporting period, we shall be authorized, at our option,
to debit your account for (a) the fees transferred from your account for the last reporting period for
which a report of the Hollywood Paws Business’s Gross Revenues was provided to us or (b) the
amount due based on information retrieved from any approved Computer System.

Notes:

(1
@

(3)

4)

Royalty Fee. The Royalty Fee is 7.5% of Gross Revenue.

Individual Advertising Expense, The Individual Advertising Expense is the greater of 10% of
Gross Revenue or the Minimum Individual Advertising Expense in the amount of $2,000. (Seg
ITEM 7).

National Marketing and Promotions Fee. The National Marketing and Promotions Fee is 2.5% of
Gross Revenue. These funds are used for national advertising, to generate marketing materials for
public relations purposes, and for administrative costs associated with our marketing efforts. (See
ITEM 11). We reserve the right to increase the National Marketing and Promotions Fee by up to
an additional 3%.

Additional Assistance. The Initial Franchise Fee includes 5 business days of initial training for
you or, if you are a legal or business entity, your Designated Business Manager and your
Designated Training Manager. You will be responsible for all travel expenses for all participants
attending the initial training program including airfare, lodging, meals, ground transportation and
personal expenses. The training will be at our Los Angeles, California headquarters or another
location designated by us. After completion of the initial training, we will provide additional
telephone assistance at no cost. If you require or request additional assistance beyond what is
provided by us, you can request that we send a representative to provide further assistance to you.
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(5)

(6)

If we provide additional assistance at your request, we must agree in advance to the charges you
will pay and the length of the visit. The cost of additional assistance will depend on your needs
and the amount of assistance you desire. We may also require you to receive additional assistance
if you are not meeting our requirements or if we determine, in our sole discretion, pre-opening
assistance is required or if we determine that it is necessary for us to provide additional assistance
to keep the System competitive. Such additional assistance will be at your expense as described
above. Our current published rate for additional assistance is $350 per day plus the cost of travel
and room and board, but we reserve the right to adjust that rate periodically in our Operations
Manual.

Initial Training for Additional Persons. We provide initial training for you or your Designated
Business Manager and your Designated Training Manager for 5 business days at no additional
training fee. If you want additional people to attend the initial training program, we will charge a
training fee of $500 per person. Training fees can be increased or decreased by us at any time in
our discretion. You will need to pay for airfare, lodging, ground transportation, meals, salary and
benefits, and other personal expenses for each person attending the initial and recurring training
program.

Insurance. You must procure and maintain, at your own expense, insurance policies protecting
you, us, our designated Affiliates and the officers, directors and employees of us and our
designated Affiliates against any loss, liability, personal injury, death, property damage, or
expense resulting from the operation of your Hollywood Paws Business and all services you
provide in connection with the operation of your Hollywood Paws Business as we may require
for your and our protection in our sole discretion in amounts set forth in the Operations Manual
and Franchise Agreement (which may be adjusted periodically in our sole discretion). You must
also procure and maintain all other insurance required by state or federal law, including workers
compensation insurance and unemployment insurance, The policies must also stipulate that we
shall receive a 30-day prior written notice of cancellation and must contain endorsements by the
insurance companies waiving all rights of subrogation against us. Original or duplicate copies of
all insurance policies, certificates of insurance, or other proof of insurance acceptable to us,
including original endorsements affecting the coverage required by us shall be furnished to us
together with proof of payment within 10 days of issuance. You shall also furnish us with
certificates and endorsements evidencing such insurance coverage within 10 days after each of
the following events: (i) at all policy renewal periods, no less often than annually, and (ii) at all
instances of any change to, addition to, or replacement of any insurance. The certificates and
endorsements for each insurance policy are to be signed by a person authorized by that insurer to
bind coverage on its behalf. All certificates and endorsements are subject to approval by us. If
you fail to procure and maintain the required insurance coverage, we have the right and authority
to procure the insurance coverage and charge you, which charges, together with a reasonable fee
for our expenses incurred in this procurement, you will pay immediately upon notice.

ITEM 7
INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

The following charts describe the estimated initial investment for a Hollywood Paws

franchise.
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Expense (1) Low High Method of When Due To Whom
Amount | Amount Payment Payment is Made
Initial Franchise Fee {2) $50,000 [$50,000 |Lump sum Upon  signing  the |Us
Franchise Agreement

Travel And Living Expenses [$1,500 $2,500 As incurred As incurred  during |Airlines, hotels,
While Training (3) training restaurants
Start-Up Advertising [$20,000 |$20,000 |Prior to opening |Payable during the first Suppliers, vendors
Expense For The First 90 90 days after the initial
Days After Satisfactorily training  program  is
Completing  The  Initial completed
Training Program
Real Estate Leasing (4) $9,000 |$15,000 |Prior to opening |As specified in lease Landlord
Leasehold Improvements (5) |80 $25,000 |Asagreed Varied times Building

contractor
Furniture, Fixtures, |$5,000 |$10,000 |Asagreed Varied times Suppliers,
Equipment and Décor vendors
Signage $250 $5,000  |Prior to opening | As agreed Sign vendor
Computer Hardware And |$3,000 [$5,000 |Lump sum At delivery Suppliers,
Software (6} vendors
Inventory And Supplies (7)  [$1,500  [$5,000  |Prior to opening At delivery Suppliers

and as needed

Insurance Premiums $300 $600 As agreed As agreed Insurance carrier
Grand Opening $500 $2,000 |As agreed As agreed Suppliers,

vendors
Plans, Permits, Licenses And |$1,500 $8,000 |As incurred As incurred Third Parties
Legal (8)
Additional Funds For First 3 [$20,000 |$40,000 |As agreed As incurred Vendors or third
Months (9) parties
TOTAL (10) $112,550 1$188,100
Notes:
) Expenditures. The high and low ranges in the table are based on an average Hollywood Paws

Business. All fees

imposed by us are non-refundable unless otherwise noted. See ITEM 5. Fees

(2)

€)

4
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and expenses paid to vendors or other third parties may or may not be refundable depending on
the arrangements you make with them.

Initial Franchise Fee. The Initial Franchisee Fee is $50,000 for a Franchise. The Initial Franchise
Fee is due when you sign the Franchise Agreement and is non-refundable once paid except as
provided in ITEM 5.

Travel and Living Expenses While Training. We provide training at our corporate office located
in Los Angeles, California or at another location designated by us. You must pay for airfare,
meals, transportation costs, salaries, benefits, lodging and incidental expenses for all initial
training program attendees.

Training and Educational Facility. You must then select a training and educational facility for the
Hollywood Paws Business within the Territory subject to our approval. A Hollywood Paws
Business is typically located in a commercial location. The typical size of a Hollywood Paws
Business is between 1,500 and 3,000 square feet and should have easy access to an outdoor area
for use in training.




%)

(6)

(7

(8)

&)

(10)

Leasehold Improvements. You may need to alter the interior of the Training and Educational
Facility before you open your Hollywood Paws Business. The costs will vary widely and may be
significantly higher than projected in this table, depending on such factors as property location,
population density, economic climate, prevailing interest rates and other financing costs, the
conditions of the property, and the extent of alterations required for the property. You should
investigate all of these costs in the area where you wish to establish your Hollywood Paws
Business.,

Computer Hardware and Software. The estimated initial investment includes costs related to the
purchase of specified computer hardware and software. 1f we require, you must provide us with
electronic access to certain daily information.

Inventory and Supplies. Your initial inventory and supplies will typically include training tools
such as leashes and collars and Hollywood Paws™ branded items such as t-shirts, hats, and bags.
We have the right to change the inventory and supplies at any time.

Plans, Permits, Licenses and Legal Counsel. This estimates your expenses to draw plans for your
leasehold improvements, obtain permits and zoning for your Training and Educational Facility
and to obtain licenses that you may need to operate your Hollywood Paws Business. In most
cases, the terms and conditions of all agreements relating to the purchase, lease, and alteration of
the property will be negotiated solely by you; however, we require you to incorporate certain
provisions into your lease. This estimate includes legal expenses for negotiating your lease.

Start-Up Expenses and Working Capital. This is for budgeting purposes only to account for
unanticipated expenses. This amount includes estimated operating expenses you should expect to
incur during the first three months of operations, not including any revenue generated by your
Hollywood Paws Business. It includes Royalties, advertising, payroll costs, deposits, fees for
city, state and local business licenses, business entity organization expenses, other prepaid
expenses, accounting and professional fees, and other operational expenses. These figures do not
include any taxes that you may pay. You should check with your local and state governmental
agencies for any taxes that may be assessed. Most new franchisees do not hire employees during
the initial period.

Total Estimated Initial Investment. These figures are estimates only. You should review these
figures carefully with a business advisor before making any decision to purchase the Hollywood
Paws Business. You may incur additional expenses starting your Hollywood Paws Business.
Your costs depend on several factors, including how well you follow our methods and
procedures; your management skill, experience and business acumen; local economic conditions;
the local market for our services; the prevailing wage rate; competition; and sales levels reached
by your Hollywood Paws Business during the initial period.

We have relied on over 35 years of experience in working with franchise businesses to

compile these estimates. This is only an estimate of your initial investment and is based on our
estimate of nationwide costs and market conditions prevailing as of the date of this Offering
Circular. You must bear any deviation or escalation in costs from the estimates that we have
given. You should review these figures carefully with a business advisor before making any
decision to purchase a franchise. Many factors that are unique to your location can make a
dramatic difference in the estimates provided. The availability and terms of financing depend on
several factors, including the availability of financing generally, your creditworthiness, collateral
you may have and lending policies of financial institutions.
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