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YOUR DOLLAR STORE WITH MORE, INﬂ . sy,

Information for Prospective Franchisees Required by
Federal Trade Commission

RATIONS

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 about it. 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.

Date of Issuance: August 8, 2003
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®

FRANCHISE OFFERING CIRCULAR

YOUR DOLLAR STORE WITH MORE, INC.,
a Washington corporation

7503 NE 163rd Ave
Vancouver, WA 98682
United States of America
www.yourdollarstore.com
(360) 260-7499

102, 1626 Richter Street
Kelowna, British Columbia V1Y 2M3
CANADA
(250) 860-4225

You will develop and operate a YOUR DOLLAR STORE WITH MORE™ retail store,
offering for sale a constantly changing list of items, the majority of which usually range in price
from $1.00 to $5.00.

The initial franchise fee is U.S. $17,000. There are no other initial payments to us. The
estimated total initial investment, inclusive of the initial fee, for a startup ranges from $66,500 to
$232,500. See Items 5, 6, and 7 below. ALL AMOUNTS ARE EXPRESSED IN US.
DOLLARS, EXCEPT AS OTHERWISE STATED.

Risk Factors:

L. THE FRANCHISE AGREEMENT REQUIRES THAT ALL DISAGREEMENTS BE
SETTLED BY MEDIATION OR ARBITRATION IN WASHINGTON STATE FOR
MEDIATION, AND THE CITY OF FRANCHISOR’S U.S. HEADQUARTERS,
CURRENTLY VANCOUVER, WASHINGTON, FOR ARBITRATION. OUT OF
STATE ARBITRATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE
SETTLEMENT FOR DISPUTES. THESE PROVISIONS MAY BE SUPERSEDED
BY CERTAIN STATE LAWS, IT ALSO MAY COST MORE TO MEDIATE AND
ARBITRATE WITH US IN WASHINGTON THAN IN YOUR HOME STATE.

2. EVEN THOUGH THE FRANCHISE AGREEMENT PROVIDES THAT WASHINGTON
LAW APPLIES, LOCAL LAW MAY SUPERSEDE IT IN YOUR STATE. PLEASE
REFER TO THE STATE ADDENDA ATTACHED AS EXHIBIT F FOR DETAILS.
THE STATES OF CONNECTICUT, MICHIGAN, AND CERTAIN OTHER STATES
PROHIBIT CERTAIN UNFAIR PROVISIONS THAT ARE SOMETIMES IN
FRANCHISE DOCUMENTS. SEE STATE ADDENDA IN EXHIBIT F FOR A
SUMMARY OF SOME OF THESE LAWS.
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Exhibit

WE ARE IN THE DEVELOPMENT STAGE, AND ARE DEPENDENT UPON THE
SALE OF FRANCHISES.

YOU WILL RECEIVE EXCLUSIVE TERRITORY RIGHTS, WITHIN WHICH WE
WILL NOT LOCATE ANOTHER STORE, WITHIN ONE MILE FROM A LOCATION
WITHIN AN ENCLOSED SHOPPING CENTER, AND TWO MILES FROM OTHER
LOCATIONS, INCLUDING A LOCATION IN A STRIP MALL OR IN LINE FACING A
STREET OR OUTDOOR WALKWAY. THE EXCEPTIONS TO THIS ARE THAT WE
AND OUR AFFILIATES MAY ESTABLISH OTHER FRANCHISED OR COMPANY
OWNED LOCATIONS AND OTHER CHANNELS OF DISTRIBUTION AND MAY
SELL OR DISTRIBUTE ANY PRODUCT OR SERVICE TO THE GENERAL PUBLIC
IN COMPETITION WITH YOUR FRANCHISE.

THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE. READ ITEM 1
CONCERNING COMPETITION AND RISKS, AND OTHER ITEMS BELOW.
Information comparing franchisors is available. Call the state administrators listed in

D 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 State or Provincial authority

listed in Exhibit D.

Issuanc

e Date (as most recently amended) for states not requiring registration: August 8, 2003

Effective Dates for Registration States:

California: New York:

Flonda: North Dakota:

Hawaii: * Rhode Island:;

Illinois: South Dakota:

Indiana: Texas: September 17, 2001
Kentucky: September 17, 2001 Utah: August 29, 2002
Michigan: September 17, 2002 Washington:

Minnesota: Wisconsin

Nebraska: September 17, 2001
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YOUR DOLLAR STORE WITH MORE, INC.

Item 1
THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

To simplify the language in this offering circular “YOUR DOLLAR STORE”, "we," "us,"
or "our" means Your Dollar Store With More, Inc., the franchisor. "You" means the person or
persons, including legal entities and their owners, which buy the franchise.

Franchisor's Name, Business Form, Predecessors, and Affiliates. YOUR DOLLAR STORE
is a Washington corporation incorporated on May 8, 2001. Our affiliate and predecessor is Your
Dollar Store With More Inc., a corporation incorporated on April 17, 1998 under the Business
Corporations Act of British Columbia (“YDSWM”). YDSWM provided us access to its expertise
and assets, and applied for registration of our U.S. trademark as described in Item 13. Our affiliate,
YDS Holdings, Inc., is a Washington corporation incorporated on Apnl 23, 2002 (*YDS
Holdings™) for the purpose of owning YOUR DOLLAR STORE WITH MORE™ retail stores.
There are no other predecessors or other affiliates required to be disclosed.

Business Name, Address, Agents for Service. We do business under the name of Your
Dollar Store With More, and under our entity name. Qur principal business addresses and the
principal business addresses of our affiliates are:

Your Dollar Store With More, Inc.
7503 NE 163rd Ave
Vancouver, WA 98682

Your Dollar Store With More, Inc.
102, 1626 Richter Street

Kelowna, British Columbia V1Y 2M3
CANADA

YDS Holdings, Inc.
7503 NE 163rd Ave
Vancouver, WA 98682

The principal business address of YDSWM is the same as ours.
Our agents for service of process are listed in Exhibit D.

YOUR DOLLAR STORE's Business and Franchises to be Offered. We franchise a
specialized system to establish, develop, and operate a YOUR DOLLAR STORE WITH MORE™
retail store offening for sale a constantly changing list of items the majority of which usually range
in price from $1.00 to $5.00. You will offer for sale new retail items such as cards, gift bags,
wraps, candles, candle holders, giftware, sunglasses, postcards, cleaning supplies, balloons, party
supplies, paper products, crafts, house wares, hardware, picture frames, sewing supplies, bath
products, cosmetics, shoe laces, batteries, hair accessories, toys, candy, pop, spices, and may more
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items. You will operate a YOUR DOLLAR STORE WITH MORE™ retail store under a license to
use our business system, know-how, and trademarks. We operated two businesses of the type being
franchised in Vancouver, Washington until Apnl 2002, when one was acquired by YDS Holdings
and the other was acquired by a franchisee. YDSWM operates a business of the type being
franchised in Kelowna, British Columbia, Canada, and has since 1998. YDS Holdings operates
businesses of the type being franchised in Vancouver, Washington, and has since April 2002. We
and our affiliates do not engage in any other business activities. '

The market for your retail store is developed and competitive. You may have to compete
with national and local businesses offering similar products. There are no guarantees of your
success as there exist both typical and special business risk factors, including: changing market
conditions; competition; cost of supplies, equipment, real estate and improvements, capital and
labor; your health and continuity of your management; continuation of sources of supply; quality
and availability of labor; availability of financing; recession or depression locally, nationally, or
internationally; wars; strikes; emergencies; natural and manmade disasters; litigation; and lability
and casualty losses.

Other risks could have an adverse effect on your business. These include industry
developments, such as pricing policies of competitors, and supply and demand. Our ability to fulfil
our obligations under our franchise agreement depends in part upon our present and future financial
condition. Litigation risks may exist also, including future litigation that may not be foreseeable.
See Item 3 of this offering circular for certain past and present litigation.

Exhibit E to this Offering Circular summarizes certain special laws or regulations
applicable to this franchise.

We and our affiliates have not offered franchises in other lines of business, and do not
presently intend to do so.

There have not been any other predecessors or other affiliates that have offered franchises
for the same or similar businesses or for other lines of business or who intend to do so.

Item 2
BUSINESS EXPERIENCE

President and Director: Claude Uzelman

Mr. Uzelman has been our President and a Director since our incorporation in May 2001.
From 1992 to the present, Mr. Uzelman has also been one of the principal shareholders and an
operating partner in Michael Anthony Restaurants Ltd., a company in Kelowna, B.C., Canada,
operating of up to 6 A&W franchise restaurants. (A&W in Canada is the second largest fast food
franchise in the country with over 500 outlets.)
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Secretary and Vice President of Operations and Director: Stan Tayldr

Mr. Taylor has been our Secretary and Vice President of Operations and a Director since
May 2001. From 1999 to 2001, Mr. Taylor, through his wholly owned company 515723 British
Columbia Ltd., owned and operated 2 Your Dollar Store With More franchise outlets in Princeton
and Osoyoos, B.C. Canada, and was an operating partner in a 3" outlet in Fort St. John, B.C.,
Canada . From 1997 to 2000, Mr. Taylor, through 515723 British Columbia Ltd., owned and
operated Edgewood Manufactured Home Park in Fort St. John, British Columbia. From 1994 to
1996, Mr. Taylor was Sales Supervisor with London Drugs in Calgary, Alberta.

Executive Vice President and Director: Michael Clem

Mr. Clem has been our Executive Vice President and a Director since February 2003. He is
also Executive Vice President and a Director of our affiliate, YDS Holdings. From June 2001 to
February 2003, Mr. Clem was Real Estate Manager with Winn Dixie Supermarkets in Charlotte,
North Carolina. Mr. Clem worked in various positions for Doliar General in Charlotte, North
Carolina from 1990 to February 2000, and was Regional Director of Real Estate from January 1996
to February 2000. Cumulative, Mr. Clem has more than 15 years of corporate retail experience. He
played a significant role in helping Dollar General become one of the fastest growing retailers in
America.

Supplier Relations Administrator Tricia Elliott

Ms. Elliott Joined Your Dollar Store as our Supplier Relations Administrator in August
2001. From September 1996 to July 2001, Ms. Elliott was a Reconciling Clerk with Home Base in
Vancouver, Washington.

Director: David Uzelman

Mr. Uzelman has been a Director since our incorporation. He has been the President and
sole Director of YDSWM since June 1998. From 1983 to 1998, Mr. Uzelman was the President of
Michael Anthony Restaurants LTD in Penticton, B.C. Canada. In this capacity, he was a franchisee
and operated an A&W franchise, and ultimately six A&W stores in British Columbia and two in
Alberta, Canada.

Accountant: Judi Munro
Judi Munro has been Accountant for YDSWM since May 2000. From April 1995 to May

2000, she was an accountant with White Kennedy, Chartered Accountants, in Penticton, BC
Canada.
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Area Representative: Duane Habuza
(Territory does not include the States
of llinois, New York or Washington)

Duane Habuza is currently an area franchisor of YDSWM. He joined YDSWM as a single
unit franchisee in 1999. Four months later Duane was approved as an Area Franchisee. To date,
Duane has opened 23 Your Dollar Store With More outlets in Southern Alberta, Canada. He was
employed as Construction Foreman by Moduline Industries Ltd. in Penticton, B.C., Canada from
1993 to 1999.

Area Representatives: Steven and Cathy Baker
(Territory is limited to State of Utah)

Steven and Cathy Baker were approved as Area Representatives for the State of Utah on
January 18, 2002. Before joining Your Dollar Store, since May 1993 Mr. Baker has been and
continues to be employed at Albertsons Inc. in Salt Lake City, Utah. His current position is
Director Resource Management. Cathy Baker has been a homemaker since 1990.

Area Representative: Beverly Taylor
(Territory is limited to the State of New Mexico)

Beverly Taylor was approved as an Area Representative for the State of New Mexico in
December 2002. Since May 2000, Ms. Taylor has been and continues to be an Assistant District
Attorney with the State of New Mexico, 13™ Judieial District, in Los Lunas, New Mexico. From
August 1998 to May 2000, Ms. Taylor was a Criminal Investigator with the State of New Mexico
in Albuquerque, New Mexico.

Area Representative: Pat Flanagan
(Territory is limited to the States of North Carolina and South Carolina)

Pat Flanagan has been Vice President of TriState Dollar Development, Inc. in Cary, North
Carolina, since April 2003, and President of C. Morell, Inc. in Cary, North Carolina, since October
2002. TriState Dollar Development, Inc. was approved as an Area Representative for the States of
North Carolina and South Carolina on April 1, 2003. C. Morell, Inc. was approved as an Area
Representative for the State of South Carolina in December 2002, From May 2000 to the present,
Mr. Flanagan has been Materials Logistics Manager with Square D Company in Knightdale, North
Carolina. From May 1999 to May 2000, he was Production Supervisor with Eaton Corp in Selma,
North Carolina. From June 1996 to February 1999, Mr. Flanagan was the Owner of Luna’s Pizza
in Raleigh, North Carolina.

Area Representative: Randy M. Harris and Wendy L. Harris
(Territory is limited to the State of Florida)

Randy Harris and Wendy Harris have been Owners of Wenloha Enterprises Inc. d/b/a Your
Dollar Store with More in Jacksonville, Florida since May 2003. Wenloha Enterprises Inc. was
approved as an Area Representative for the Counties of Nassau, Duval, Clay, Baker, Bradford,
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Union & S. Johns in the State of Florida on May 16, 2002. From August 1990 to December 2001,
Mr. Harris was Managing Supervisor of Industrial Water Services in Jacksonville, Florida. From
October 1987 to June 2002, Ms. Harris was self employed as the owner of Harris Family Day Care
in Jax Beach, Flonda.

Area Representative: Carole M. Cox
(Territory is limited to the States of North Carolina and South Carolina)

Ms. Cox has been Vice President of C. Morell, Inc., in Cary North Carolina, since August
2002, and President of TriState Dollar Development, Inc., in Cary, North Carolina, since April
2003. C. Morell, Inc. was approved as an Area Representative for the State of South Carolina in
December 2002, and TriState Dollar Development, Inc. was approved as an Area Representative
for the States of North Carolina and South Carolina on April 1, 2003. From July 2001 to March
2002, Ms. Cox was District Manager for Hardee’s Foods (CKE, Inc.) in Spartanburg, South
Carolina. From February 2000 to June 2000, she was Regional Consultant for Interstate Dairy
Queen in South Carolina. From August 1994 to January 1999, Ms Cox was President of Subway
Sandwich, Morell Ent., Inc. in Greenville, South Carolina.

Area Representative: Terry Dudley
(Territory is limited to the State of lowa)

Mr. Dudley has been President of Thrifty Dollar Stores, Inc. in Greenfield, Iowa since
November 2002. Thrifty Dollar Stores, Inc. was approved as an Area Representative for the State
of lowa in February 2003. From January 1985 to October 2002, Mr. Dudley was the Owner of
Dudley Sales Co. in Corydon, Iowa.

Area Representative: Pamela K. Mills
(Territory is limited to the State of Indiana)

Ms. Mills was approved as an Area Representative for the State of Indiana in March 2003.
From January 2003 to the present, Ms. Mills has been a franchisee of YDSWM in Waveland,
Indiana. From September 1999 to January 2003, Ms. Mills was a homemaker in Waveland,
Indiana. From 1989 to September 1999, she was a Respiratory Therapist with various Indianapolis,
Indiana hospitals, including Wishard Memorial Hospital.

Retail Consultant: Russ Meszaros
(Territory does not include the States
of Hlinois, New York or Washington)

Russ Meszaros has been a Shareholder, Vice President and a Director of YDSWM since
February 2002. Before this, Mr. Meszaros was a Management Consultant, employed by Deja Vous
Enterprises Inc. of Kelowna, B.C., Canada, from November 1998 to February 2002. Deja Vous
Enterprises Inc. provided management consulting services to YDSWM under contract. Mr.
Meszaros has worked with YDSWM since September 1998, before which, from November 1996 to
November 1998, he owned and operated two franchised dollar store outlets in the 100+ outlet Great
Canadian Dollar Store franchise chain. The first of these stores was in Westbank, B.C. the second
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in Maple Ridge, B.C. (a suburb of Vancouver). From October 1991 to November 1996, he was
employed with Overwaitea of Penticton, B.C., Canada, a major Canadian grocery chain.

Retail Specialist: John Hunsaker

John Hunsaker joined Your Dollar Store as a Retail Specialist in March 2003. Before this
Mr. Hunsaker was Manager with Smokeys Pizza in Vancouver, Washington. From January 1999
to December 1999, he was an Inventory Specialist with Washington Inventory in Ontario, Oregon.
From July 1997 to November 1998, Mr. Hunsaker was a Laborer with Labor’s Union in Ontario,
Oregon.

Information Coordinator: Bob Weisbrodt
Bob Weisbrodt joined Your Dollar Store in November 2001, and is currently working as an
Information Co-ordinator. Before joining us, from May 1997 to present, Bob worked and continues

to work as a Commercial Realtor for Remax in Kelowna, B.C.

Information Coordinator: Donna Craig

Donna Craig joined Your Dollar Store as an Information Co-ordinator in November 2001.
Donna has worked as a Realtor in Kelowna B.C. for Realty Executives from October 1998 to the
present, for Hoover Realty from June 1996 to October 1998, and for Coldwell Banker from March
1993 to June 1996.

There are no franchise brokers other than as described in this Item 2. The employees of
YDSWM, listed above, may provide operational support described in Item 11.

Item 3
LITIGATION

There is no litigation or other dispute resolution to be disclosed in this offering circular.

Item 4
BANKRUPTCY

No person previously identified in Items 1 or 2 of this offering circular has been involved as
a debtor in proceedings under the U.S. Bankruptcy Code that must be disclosed in this Item.

Item 5
INITIAL FRANCHISE FEE

ALL AMOUNTS STATED ARE IN U.S. DOLLARS.
Initial Fee. The franchise fee is $17,000 for a single retail store franchise. You must pay

the franchise fee when you sign the Franchise Agreement. The franchise fee for the second and
each additional franchise is currently $8,500, payable when you sign the second or additional
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