EXHIBIT B TO THE
AUSSIE PET MOBILE, INC.
OFFERING CIRCULAR

FRANCHISE AGREEMENT WITH SCHEDULES

Aussie Pet Mobile, Inc. — UFOC — 9/4/053/1/06

California



AUSSIE PET MOBILE, INC.

FRANCHISE AGREEMENT

Franchisee

Location

Date of Agreement

Aussie Pet Mobile, Inc. — Franchise Agreement — 8/4053.1.06
California



TABLE OF CONTENTS
Section Page
1. BUSINESS BACKGROUND AND PRELIMINARY AGREEMENTS...............cocooiii e, 1
1.1 The AUSSIE Pet MODIE® SYSIEIM .......oooooeveoeoeoeeeeeeeeeeeeeeeee e ee s eee e 1
1.2 ACKNOWIBAGMENTS ... et r et ta e er e e, 1
1.3 No Representations or GUAarantEBes ..........c.cooei e et 2
2. DEFINITIONS e ettt et s as et e e ese et e as et e sses et es e s et sneennennens 2
3. AWARD OF FRANCHISE; TERM ..ottt ettt ettt ene s 6
4, PROTECTED AREA ...ttt e e e ee e e et es s s 7
4.1 ProfeCtet Ara ... ... e e ettt et e e e ee s eee et et aeeaeeaens 7
4.2 E-Commerce Business and Special Accounts — Current Policies ..........coocoveeveeeeeeeeeeen 8
43 Servicing Other Franchisee Clients - Restrictions ..., 8
5 PAYMENTS BY FRANCHISEE ... sttt sttt sttt e 8
5.1 FranCRiSE FEE ..ot et ettt sttt ne e e 8
52 Purchase of Additional Franchise BUSINESSES. ..............ccooveoieiiiiiieeeee e, 8
53 Designated EqUIDMEnt PACKAGE ...t e et 9
54 Designated Equipment Package Fee ..ottt 9
5.5 Delivery of the Sprinter Van to Us for Installation of Designated Equipment Package .... 10
5.6 Royalty — Percentage, Minimum and Payment Dates.........c.oc.ocoi e 11
5.7 REBIBASES ...ttt ettt ee e 11
58 Electronic FUunds Transfer ... e 12
59 Interest on Late Payments .. ......ccoooiiii it 12
5.10  Application of Payments, Set-Offs, @10, ... e, 12
511 Inflation AdJUSIMENTS ..o e e 12
512  No Offset or Retention of FUNAS ...........oooooiviiiiiee e 12
6. YOUR AUSSIE PET MOBILE® FRANCHISE BUSINESS - IMAGE AND OPERATION ... ... 12
6.1 System Compliance, Regular Upgrading ...........ccccooivi oot 12
6.2 Designated Equipment, Products, Services and/or Suppliers.........c.cocoevvveeveeeeeee . 13
6.3 Compliance With Laws and Ethical Business Practices ............oooeveeeeeeoee oo, 14
6.4 Management and Personnel of Your Aussie Pet Mobile Franchise .............c.cccoooovevein.
BUSINESSES, TIaAINING ..o sttt e e et e ee e eee e er e aenees 14
6.5 Employment AQrEBMENTS ... ettt 16
6.6 IMSUFBINGE ..ottt et s b ettt e et et et eee s evaenr et e eretees 15
6.7 Program ParticiPation ... e 16
6.8 Toll-Free Number, Secret Shoppers, 1. ...ttt 16
6.9 Beginning Operations, Grand Opening AGVertiSing .........ccocver i 16
6.10  Mandatory Conference AtENdaNnCe ..........cc.oviiuiiic e e, 16
7. CUSTOMERS ..ttt bt e e et et et et et ee s e ar et e 16
8. MARKETING e ettt et e et e e et et ee e e et e e et e seeeeeeenae e 17
8.1 Marketing FUND ...ttt ettt enee s 17
8.2 Your Participation in the Marketing Fund ... e, 20

Aussie Pet Mobile, Inc. — Franchise Agreement — 9/4/0653.1.06
California



Section Page

8.3 Your Local Marketing ACHIVIEIES ... sttt 20

8.4 Franchise Marketing Groups ("FMG™) ...ttt e 20

9. OUR OBLIGATIONS TO YOU oot ettt en e 20
8.1 MIBINUEIS .o e et et e e e et e e e e e et eateae et entn 20

9.2 INItIEE TrAINING ...ttt ee et e et n et er e 20

9.3 Identification With System and IMage ..., 21

94 AGVICE et ettt et e et e ettt ar et antas 21

895 Consent to the Use Of The Business NamME ...ttt 21

9.6 Ongoing and/or Optional TraiMING......o..icie et 22

9.7 FranchisSee MEEtINGS . ..ot ettt 22

9.8 Product AVaIHEDITTEY ...ttt et 22

9.9 Toll Free Number, Web SItES ... et 22

910  No Warranties Other Than in WIIING ...t et 22

9.11  Installation of Designated Equipment Package. DISCLAIMER OF LIABILITY ............... 22

9.12  Limited Services for Additional and Successor Franchises.............c.ccoocvvvvveveeeieeen . 23

10. COMPUTER HARDWARE AND SOFTWARE SYSTEMS ... oo 23
11, OWNERSHIP OF CUSTOMER LISTS, PHONE LISTINGS, ETC. ....ooooooiieeeee e vseenn 23
12 FRANCHISEE'S OBLIGATIONS ..ottt 24
121 Payments and RePOrS 10 US ........c.oooiiiiieii ettt 24

122 BESt B OIS ..o 24

123 Responsibility For EMPIOYEES ..ottt oo es et enen e 24

124 FranchiSee’s IMProVEMENTS .........ccover ittt et eee e oo 24

125 UNIFOMMNS L.ttt et ettt ettt et en et ee e e et re e oo se s 24

126 CuStomMIZEd VENICIE ..ottt 24

12,7 Operations ManUEL...........ciiiriiriee et e et e oo 25

13. CONFIDENTIAL INFORMATION ...ttt e et 25
14, RECORDKEEPING AND REPORTS ..o oot 25
14.1 Recordkeeping.........cocoeveee e e e e h e e e et e e aae s e e s e e et e e satesaaneerann e 25

142 IN-ParSON REVIBW......coiiiiiiii ettt et ee e e et s e s 26

14.3  Inspection and/or AUt By US.........cccooiimiieiice et e 26

L 3 S = o o] (- SO OO TSP 26

15. INDEMNITY, RELATIONSHIP OF THE PARTIES .............cooioomeoeeeeeeeeeeeeeeeeeeeeee e 27
16. QUR LIABILITY TO YOU ottt et 27
17. PROTECTION OF INTELLECTUAL PROPERTY ..o 27
17.1 Exclusive Relationship, Restrictions on Similar Businesses During Terms and After ..........
Transfer, Termination, Expiration, Repurchase, etC. .......coooovorr oo 27

17.2  Ownership of Intellectual Property.............ccccocoiieiiiiinice et e, 28

17.3  Conditions on Use of Marks ..ot 28

174  INFIINGEMENES ..ot et et 29

17.5  Conditions on Use of intellectual Property ..o 29

176 Change of Marks/DeSIGNS ..o oottt een e 29

Aussie Pet Mobile, Inc. — Franchise Agreement — 9/4/053.1.06
California



Section
18. ASSIGNMENT BY S .ottt at e s st s e e b e bt b e e re e b e b b s e r e e raesaesanas e 30
19. ASSIGNMENT BY FRANCHISEE .............ccoi ittt evt e en e e 30
191 RIGNS PErSONAL ... et enees 30
19.2  Conditions For Approval of ANY Transfer by Franchisee..................coocc e 3
19.3  Additional Conditions For Transfer To A Wholly-Owned Corporation. .........cccoooeoev . 33
19.4  Effect of ConSent, NO WWaIVET........c.oooooi ettt ettt et r e et arare s sesr et beeaaes 34
18.5  Right of First REfUSEL ... e 34
20. SUCCESSOR FRANCHISES ..ottt et et e e anes 35
20.1 Requirements and PrOCERAUMNES ... ettt et e e renn 35
21. DEFAULT AND TERMINATION ...ttt e s sttt eas 37
211 Defaults With NO Right TO CUM. ...ttt 37
212 Defaults With Right TOCURE oo e 38
213 Repeated Defaulls ... et e et 39
214 Cross-Defaults........cooiiii s et e 40
215  Performance SIangands. ... ...t 40
216 NOnEXCIUSIVE REMEAIES ..ot ettt e 42
217 No Equity on Termination, C.........ccoiiiiiirii e 42
218 Extended Cure PO ..o et 42
21.9  Management of Your Franchise Business After Issuance of Notice of Default .............. 42
21.10 Our Right to Discontinue Supply of Items Upon Default ... 42
2111 Prompt Notice of Claims DY YOU ..........c.iviriiiiic e et ae e 43
22. RIGHTS AND OBLIGATIONS ON TRANSFER, TERMINATION, EXPIRATION AND/OR
REPURCHASE OF THE FRANCHISE OR OTHERWISE ..o 43
221 Termination of Rights and Obligations, Payments of Amounts Owed, etc. ......c................ 43
22.2  Marks, Trade Dress, Phone Listings, €16 ... 43
22.3  Confidential INfOrmMation...... ..o ettt et 44
224  Covenant Not to Compete, Continued Confidentiality, €tC. .............oooeoveeoeeeeeeeeeeeee 44
2256 ContinUing OBIGALIONS ......coiiiiieeee e ettt ettt et e vee e 44
226  Our Right to Purchase the Customized Vehicle(s) and the Designated Equipment
of Each of Your Franchisee Businesses on Expiration, Termination, or Repurchase ...... 44
22.7  Execution of Release on Default, 1 ........ocoooeeiie oo 46
23. DISPUTE AVOIDANCE AND RESOLUTION ..o s 46
231 Mediation and Mandatory Binding Arbitration, Waiver of Right to Trial In Court, etc. ...... 46
232 VBIIUE et ettt ettt 49
233 Terms Applicable to All Proceedings, Waiver of Trial by Jury, Class Action Rights......... 49
234  Limitations on Damages, Waiver of Punitive Damages ..................cocooovvmereeceeeeee 50
235  Periods in WhHIiCh t0 Make ClaIMS ...t r e e asen s 50
236 Survival of OBIGALIONS . ..ottt e ar s 51
24, MISCELLANEQUS PROVISIONS ... et 51
241 Costs and AHOMEY'S FEES ...ttt 51
242  Binding Effect, MOdification..........cc.ocooiii e 51

Aussie Pet Mobile, Inc. — Franchise Agreement — 9/4853.1.06

Californi

a



Section Page

243  Our Exercise of “Business Judgment” and/or Meaning of "Sole Discretion”;

EXPress AQreBmMEBNT ...t s bbb eee e eea e 52
244 ConSIrUCHON, BIC. ..o 52
245  Non-Retention of FUNGS ... e e 52
2486  Severability, Substitution of Valid Provisions ... 53
247 Waivers; Cumulative RIghtS ... e 53
248 ChoiCe OF LAWS ... ettt ettt e et 53
249  Application of Agreement to Parties and Others; Joint and Several Liability .................... 53

24.10 Fundamental Business Intention to Mediate and/or Arbitrate, Severability of
Dispute Resolution Provisions, Federal Arbitration Act Governs, etc...............cc.............. 54

25, ACKNOWLEDGMENTS AND REPRESENTATIONS, ENTIRE AGREEMENT,
NO FIDUCIARY RELATIONSHIP, ETC ... ettt 54

26. NOTICES AND PAYMENTS ...ttt e en e 56

FIRST SCHEDULE
PROTECTED AREA” ettt st s ettt 59

SECOND SCHEDULE
DEVELOPMENT SCHEDULE FOR GOLD AND PLATINUM PROGRAMS.............cccocovemeiien. 60

THIRD SCHEDULE
“GENERAL RELEASING LANGUAGE”........cociioiieit ettt 61

FOURTH SCHEDULE
AUSSIE PET MOBILE® DESIGNATED EQUIPMENT ....o..oroooeeeeereee oo eeeeoe oo 63

FIFTH SCHEDULE
ADDENDUM TO THE FRANCHISE AGREEMENT TRAINER SERVICES .....co.o. oo, 64

SIXTH SCHEDULE
ADDENDUM TO THE FRANCHISE AGREEMENT — EXECUTIVE ORDER 13224
AND RELATED CERTIFICATIONS ..ottt ettt 67

EIGHTH SCHEDULE
OWNER’S GUARANTY AND ASSUMPTION OF
BUSINESS ENTITY FRANCHISEE'S OBLIGATIONS......ccoivieicveemeceressesse et sesssce s s 70

Aussie Pet Mobile, Inc. — Franchise Agreement — 9/1053.1.06
California




AUSSIE PET MOBILE®
FRANCHISE AGREEMENT

Commencement Date:

Expiration Date;

PARTIES: Aussie Pet Mobile, Inc., a California corporation
{"Franchisor", "we," "us" or "our"); and

("Franchisee," "you" or "your")

doing business as Aussie Pet Mobile® ;and

("Guarantor").
THE PARTIES AGREE as follows:

1. BUSINESS BACKGROUND AND PRELIMINARY AGREEMENTS

11 The Aussie Pet Mobile® System. We have developed methods of marketing and
operating mobile businesses providing pet grooming services, including a distinctive system for
promoting, advertising, managing and selling such businesses, as well as for marketing and supporting
franchisees operating such businesses. We have made a strategic decision to use franchising to create
brand identity, maximize market penetration and achieve and maintain a competitive edge for our brand.
Aussie Pet Mobile® Franchise Businesses use certain proprietary knowledge, procedures, formats,
systems, printed materials, applications, specifications, standards and techniques authorized or
developed by us and feature distinctive signs, brochures, contracts and related forms, formats,
procedures and advertising (the Aussie Pet Mobile® “System”). We identify Aussie Pet Mobite® Franchise
Businesses and various components of the System by certain trademarks, service marks, designs, trade
dress and other commercial symbols, including "Aussie Pet Mobile™. We may, in the future, develop or
modify various aspects of the Aussie Pet Mobile® System and/or discontinue the Marks as well as add
new trademarks and/or trade dress.

1.2 Acknowledgments. We are presenting this Agreement to you because you expressed
the desire to operate one or more Aussie Pet Mobile® Franchise Businesses. You understand and agree
that the terms of this Agreement are reasonable and necessary to maintain our high quality and uniform
service standards at each Aussie Pet Mobile® Franchise Business, thereby, preserving the goodwill of the
Marks and the Aussie Pet Mobile® System. By signing this Agreement, you acknowledge: (a) the
importance of operating each of your Aussie Pet Mobile® Franchise Businesses in strict conformity with
our standards; (b) that you recognize that the Aussie Pet Mobile® System may change over time as we
specify and that you will be required to conform with such changes; and (c) that the purchase of one or
more Aussie Pet Mobile® Franchise Businesses involves business risks, and that the success of each of
your Aussie Pet Mobile® Franchise Businesses is not guaranteed, is dependent on your business abilities
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and efforts. including your, diligent and thorough knowledge and application of the Aussie Pet Mobile®
System.

1.3 No Representations or Guarantees. You specifically acknowledge that you have not
received or relied on (nor have we or anyone else provided) any statements, promises or representations
that you will succeed in any of your Aussie Pet Mobile Franchise Businesses; achieve any particular
sales, income or other levels of performance; earn any particular amount, including any amount in excess
of your initial Franchise Fee or other payments to us; or receive any rights, goods, or services not
expressly set forth in this Agreement. Any statements regarding actual. potential or probable revenues or
profits of any Aussie Pet Mobile® Franchise Business not contained in our Franchise Offering Circular is
unauthorized, unwarranted and unreliable, we will not be responsible for it and it should be reperted to us
immediately. If there are any exceptions to any of your acknowledgments in Sections 1.2 and/or

1.3, you will: (a) immediately notify our Chief Executive Officer; and (b) note such exceptions by
attaching a statement of exceptions to this Agreement prior to signing it. Any such statement which

is signed by you and us will become a part of this Agreement.

2. DEFINITIONS

To simplify this Agreement and make it easier to read and understand, we have defined certain
terms used in this Agreement. When you see a capitalized word, or if you do not understand the meaning
of a particular pronoun reference, look below at this Section to see whether the term has been defined.
Capitalized words that are not defined in this Section are defined in the section where they first appear.

"Affiliate” - Any person or entity which controls, is controlled by or is under common control with another
person or entity, as to the Franchisee, any owner of any interest in the Franchisee, any employee or
agent of the Franchisee, and/or independent contractor performing functions for or on behalf of the
Franchisee, and any entity controlled by any of the foregoing.

Agreement” - This Franchise Agreement.

"Approved Name" - The name under which the Franchisee shall conduct the Franchise Business as
consented to by us under this Agreement.

"Business Day" - A day on which banks are open to the public for transacting business.
"Business Entity” - Includes a corporation, partnership, joint venture, limited liability company,
limited partnership, or other form of business recognized in any jurisdiction. If you are a
Business Entity, then we can require each of your owners in our Business Judgment to guaranty
your performance. Our current form of Owners Guaranty is attached as the Eighth Schedule to
this Franchise Agreement.

"Business Judgment” - Means that we are allowed to exercise our judgment however we consider
appropriate in our sole and absolute discretion, except that we will not do so arbitrarily. You and we
agree that provisions in this Agreement where we describe instances in which we may exercise our
Business Judgment, we must and do have the unrestricted right to make decisions and/or take (or refrain
from taking) actions, except that we will not do so arbitrarily. We have this right even if a particular
decision/action may have negative consequences for you, a particular individual or group. You
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understand and agree that the exercise of Business Judgment is critical to our role as Franchisor and to
our goals for its continuing improvement. This is a defined term for purposes of ease and clarity in this
Agreement and is not intended and should not be construed to incorporate principles related to the
application of the business judgment rule in a corporate law context.

"Commencement Date” - The date specified on Page 1 of this Agreement as the first day of the Term.

"Confidential Information™ - All information used or useable (current or future) in connection with the
operation of each Aussie Pet Mobile® Franchise Business or which relates to the System, including,
among other things, all: (1) techniques, policies, procedures, information, systems, and knowledge
regarding the development, marketing, operation and franchising of Aussie Pet Mobile® Franchise
Businesses (2) information regarding, and suppliers of, items used and/or offered by Aussie Pet Mobile®
Franchise Businesses, including the Products and Services and (3) all information regarding customers
and/or Franchisees, including any statistical and/or financial information and all lists and (4) any trade
secrets, including the Customized Vehicle and Designated Equipment, and the Hydrobath, which
constitute and/or contain trade secrets of Aussie Pet Mobile, Inc. Of course, the Confidential Information
includes all Manuals and their contents, as well as all materials, information, and advice provided by us
during training or thereafter. Confidential Information does not include: information that (a) is or becomes
generally available to the public, except as a result of a breach of this Agreement; (b) becomes available
to you from a source other than us, except where such source has breached a legal obligation of
confidentiality; (c) is developed by you without reliance on any Confidential Information, except that where
such developed information is applicable to the operation or otherwise of an Aussie Pet Mobile®
Franchise Business, it will become part of the Confidential Information.

"Customized Vehicle" - A Sprinter Van, or such other vehicle as we shall designate in writing from time
to time, customized by the installation of the Designated Equipment Package and decorated with our
trade dress.

"Designated Equipment” - Equipment that meets our requirements and which must be obtained and
used in the operation of each Aussie Pet Mobile® Franchise Business. Designated Equipment includes
(among other things) the Aussie Pet Mobile® Customized Vehicle, Hydrobath and related items. (See the
Fourth Schedule attached to this Agreement).

“Designated Equipment Package"” - The Designated Equipment that you will acquire prior to the
opening of any Franchise as described in Schedule 4 attached hereto.

"Eace-to-Face Meeting" - A meeting in which all of the disputants are physically present at the same
time and place, and does not include teleconferencing or any other electronic form of communication.

"Eranchise” - The right or license to operate one, 2, 3 or 6 Aussie Pet Mobile® Franchise Businesses as
specified in and under the terms of this Agreement.

" “Franchise Business" - The Aussie Pet Mobile® business operations conducted by, at or in connection
with each Designated Equipment Package in your Bronze, Silver, Gold or Platinum Protected Area(s) as
described on the appropriate Schedule attached to this Agreement.

“Franchise Fee" - A single amount paid for the award of a Franchise.
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"Franchisor-Related Persons/Entities" - Aussie Pet Mobile, Inc., Aussie Pet Mobile International, Inc.,
each Aussie Pet Mobile® marketing and/or advertising fund, each Franchisee Advisory Council ("FAC"),
Franchisee Marketing Group (“FMG"), {(and their members) and each and ali of the following, whether
past, current and/or future: Each and all company(ies) andfor person(s) acting through, in concert,
affiliated and/or associated in any way with, any of the foregoing, each and all of the partners,
shareholders, officers, directors, agents, attorneys, accountants, and/or employees of any of the
foregoing (including, but not limited to, lan W. Moses andfor Vivienne Mcintosh), as well as each and all
of the successors and/or assigns of any of the foregoing.

"General Release" - A General Release, in form prescribed by us, of any and all claims, liabilities andfor
obligations, of any nature whatsoever, including those arising between the date of this Agreement and the
date of any such release, however arising, known or unknown, whether against us and/or any or all of the
Franchisor-Related Persons/Entities. A copy of our general releasing language as currently used by us is
attached as the Third Schedule and is approved by you.

"Good Standing" - You are in “Good Standing" if you {(and each of your owners and Affiliates) are not in
default of any obligation to us and/or any of the Franchisor-Related Persons/Entities, whether arising
under this Agreement or any other agreement between you (and each of your owners and Affiliates) and
us (and/or any of the Franchisor-Related Persons/Entities), the Manuals or other System requirements
(collectively, the "Obligations™); provided that you are not in Good Standing if you have been in default of
any Obligations and such defaults are incurable by nature and/or part of a series of Repeated or Cross
Defaults as defined in this Agreement.

"Gross Volume™ - Gross Volume includes all charges and/or revenues which are, or could be, received
or earned by you (and/or any Affiliate):

A} by, at or in connection with your Aussie Pet Mobile Franchise Businesses:

B) relating to the kinds of goods or services available now or in the future through a Aussie Pet
Mobile Franchise Business and/or distributed in association with the Marks or the Aussie Pet
Mobile Franchise Business;

C) relating to the operation of any Similar Business: and/or

D) with respect to any co-branding activities.

All sales and/or billings, whether collected or not, will be included in Gross Volume, with no deduction for
credit card or other charges. Gross Volume does not include customer refunds.

"Guarantor” - The person or persons named on page 1 of this Agreement.

AL

Hydrobath" - Our proprietary heated Hydrobath and bathing system.

"Inteliectual Property” - All registered and unregistered copyrights, Marks, Trade Dress and/or Trade
Secrets, patents (including, without limitation, patents, patent applications and/or items which may be the
subject of patent applications), the design and operation of the Designated Equipment, processes and
corporate names, developed by the Company, as well as any secret process or Confidential Information,
which is designated by us, from time-to-time and in our reasonable discretion, for use with the System.
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