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Item 1. THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

To simplify the language in this Offering Circular, "CMIT" and "we" mean CM IT Solutions, [nc.,
the Franchisor. "You" means the person(s), partnership, Limited Liability Company, corporation, or other
legal entity that buys the Franchise - the Franchisee.

We incorporated under the laws of the State of Texas in October 1996 with the name “computer
moms international corporation”, and in January 2004 changed our name to CM IT Solutions, Inc. We
maintain our principal place of business at 1701 Directors Boulevard, Suite 300, Austin, TX 78744, and
our telephone number is (512) 692-3710.

Since March 1998, we have offered franchises to establish and operate computer support and
training businesses. From 1998 to January 2004 our franchisees operated under the primary trademark
“computer moms®™. As of January 2004 our new franchisees began operating under the primary
trademark “CM IT Solutions”. Although we do not own or operate any franchised offices we have the
right o do so.

We do not have a predecessor or an affiliate. However, our Founder, Georgia Jones has sold
and assigned the System and Marks (as these terms are defined below) to us. See Item 13 for a
description of the assignment.

The CM IT Solutions Franchise program includes the common use and promotion of the
trademark “CM IT Solutions™ and other marks we specify for use with-the CM IT Solutions franchised
business (the “Marks”"); standards, specifications and procedures for the offering of our specialized IT
Professional Services franchises; distinctive and uniform standards: quality and uniformity of services and
products offered; procedures for financial control; training and assistance; and advertising and
promotional programs.

You may operate your CM IT Solutions Franchise from an office in your home. However, at your
option you may lease office space outside of your home. If you sign an Area Development Agreement or
a Multi-Unit Agreement for the development of more than one franchised business we recommend that
you establish a suitable leased office outside of your home, although it is entirely your opfion to do so.
We have no obligation to help you locate this space or heélp you in negotiating the.lease. We have no
requirements with regard to type of space, square footage, or office layout. o -

In granting you a franchise to operate a CM IT Solutions franchised businesé, we retain all rights
not expressly granted to you; and we expressly retain ownership of all customers and custormner data
generated in your business operations. ) ' - ’

In all states except lllinois, we offer an Area Development Agreement (*ADA"), which grants the
right to develop multiple CM IT Solutions businesses and serve as our area representative providing
services to franchisees in a specified territory. As an Area Developer you may ot seli or negotiate the
sale of franchises on our behalf, we will do that ourselves direcly. if you sign an ADA you will assist in
recruiting and qualifying prospective franchisees, as well as providing support services, reqular meetings
and guidance to franchisees in your development territory. This ADA provides exclusive rights to a
defined territory for a period of time (usually 10 years, with a right of renewal for an additional term of the
same length) while the Developer undertakes to establish an agreed upon number of CM IT Solutions
businesses in the territory, adhering to a development schedule. The Developer pays a lump sum of
money at the time the ADA is entered, as detailed in item 5, and receives compensation a portion of the
initial franchise fees and royalties generated by CM IT Solutions businesses in the developrent territory.
You will find a copy of the form of ADA at Exhibit H.

We also offer a Multi-Unit Agreement by which you may commit to the development of more than
one CM IT Solutions business in a defined territory. You will find a copy of the form of the Multi-Unit
Agreement at Exhibit H.
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Your employees must be certified by us, or a third party we specify, in order to provide our
customized IT Professional Services, and ltem 6 describes fees that may be related to certification. See
item 11 for information about our training and certification programs.

You may offer CM IT Solutions® services to both businesses and individuals. We expect the
primary market to be small and medium sized businesses, with opportunity to support home-based
business owners, as well as, at your option, recreational home computer users. You will compete with
support services companies, hardware and software manufacturers, independent, national or franchised
training companies, independent consultants, and other businesses that offer technical support and
computer training, services and products.

Qur Beliefs

All of our current franchise agreements and multiple territory agreements contain important
statements of “Our Beliefs” and our “Core Expectations.” We consider these statements to be the
essence of our business. The values described below constitute “Our Beliefs” in the CM IT Solutions
System, and that conducting business according to these fundamental values is key not only toc CM IT
Solutions’ and your success, but also to the success of all other developers and franchisees in the CM IT
Solutions network. “Our Beliefs” are as follows:

WE BELIEVE:

IN A FOUNDATION BASED UPON CHARACTER AND INTEGRITY

IN A PASSIONATE COMMITMENT TO OUR CLIENTS; ALL ELSE IS SECONDARY

IN BEING DEDICATED TO CONTINUCUS TO PERSONAL GROWTH AND
PROFESSIONAL IMPROVEMENT

IN BEING DEVOTED TO ONE ANOTHER, FAMILY AND COMMUNITY

THAT A SPIRIT OF FUN AND SENSE OF HUMOR ARE ESSENTIAL

IN ACKNOWLEDGING THE BLESSINGS OF THIS AWESOME RESPONSIBILTY
AND PRIVILEGE | ' '

These values form the cornerstone of the CM IT Solutions franchise program. In our agreements
you will acknowledge that the operation of your business under the Agreement will affect directly both the
IT service experiences of CM IT Solutions clients and their overall perception and acceptance of the CM
IT Solutions System, CM IT Solutions trademarks, and the members of the CM IT Solutions network of
businesses. Accordingly, you must operate your franchised business in a manner consistent with the
values contained in Our Beliefs.

CM IT Solutions represents and in the Agreement you acknowledge and agree that (1) the CM IT
Solutions Franchise Program and the CM IT Solutions services are integral parts of a highly interrelated
System, and (2) the successful operation of each CM IT Solutions business is critical to CM IT Solutions’
overall business objectives and plans.

Core Expectations

CM IT Solutions is committed to the success and fulfillment of the highest expectations of our
developers and franchisees. At every level our organization is driven to enhance the value of the
information we provide and improve the quality of the developer and franchisee support we offer. A
healthy franchised network of owners takes a similar commitment from each of its developers and
franchisees to enhance its own performance in the operation of each franchised business. We therefore
have adopted the following Core Expectations for each franchisee in the CM IT Solutions network:
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(1) Each developer and franchisee must follow as carefully and as completely as
possible the CMIT Solutions business operations guidelines that are such an important part of the
franchised business granted to them;

(2) Each developer and franchisee must aggressively market its business, hire at Jeast
one sales associate, and implement and execute all aspects of the sales and marketing system. To that
end each developer and franchisee must formalize, document and submit an acceptable plan of
marketing to us within 30 days after on-site new owner training, submitting periodic updates to us as
required; must spend sufficient sums on promotion and advertising; must use our CM IT Solutions
alliance partners; and participate in our national accounts program and projects where feasible; and

(3) Each franchised business must meet the performance goals and minimums we adopt
in the CM IT Solutions System. Monetary achievement levels are determined for the second and third
years of operations, and provided to each franchisee in writing.

If, in our judgment, the business of a franchisee or developer does not meet any of these Core
Expectations, CM IT Solutions may call for a Territory Review and Improvement Program. The owner's
participation and cooperation in this program is mandatory. The process is a multi-step program by which
we provide intense, individually tailored counseling and assistance, additional training, and coaching in
the successful operation of a CM IT Solutions business. A Territory Review and Improvement Program
generally lasts for up to 4 months. During this period, the franchisee or developer must cooperate and
follow recommendations, including recommendations for the reasonable expenditure of money on
advertising and promotion, and for the expense of any recommended training,

Business Regulation

We are unaware of any states that have any specific regulations or licensing requirements for
offering IT professional services. However, you will have to comply with a nurber of laws that apply
generally to the operation of businesses, including home-based businesses. These laws include those
relating to zoning, permits and licensing. There may be other laws, rules or reguiations that affect your
Franchise. You may wish to consult with your attorney to understand these laws.

ltem2.  BUSINESS EXPERIENCE

President and Chief Executive Officer — Gordon Bridge:

Mr. Bridge was named President of CM IT Solutions, Inc. January 1, 2004, and was appointed President
and Chief Executive Officer in May 2005. He became a franchise owner in March 2002, and currently
owns one CM IT Solutions franchise in North Central New Jersey. Mr. Bridge was Chairman and CEO of
SurferNetwork located in Mt. Olive, New Jersey from December 1999 to September 2001. He was
Chairman of Connect, Inc in Mountain View, CA from November 1995 through January 2000, and served
as its CEO from April 1997 through March 1998. Mr. Bridge spent a combined 30 years with IBM and
AT&T, holding senior executive positions at both firms.

Chairman of the Board — Michaet J. Maples;

Mr. Maples has served as Director since April 1997 and as Acting President and Chief Executive Officer
from May 1999 through August 2000. January 2004, he was named Chairman of the Board of Directors.
Mr. Maples was an executive at IBM and senior executive at Microsoft.

Founder and Vice President of Alliance Programs — Georgia G. Jones:

Ms. Jones is the Founder of ‘computer moms international,” the original name and concept of the
Franchise System and has served as a Director on the Board since October 1996. Ms. Jones also
serves as our Vice President of Alliance Programs.
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Vice President of Operalions—Victor Burzynski:

Mr. Burzynski has served as our Vice President of Operations since June 2005 and was Vice President of
Franchise Development from September 2000 to June 2005. From July 1995 to August 2000, he served
in various operational support roles for Molly Maid in Ann Arbor, Michigan.

Vice President of Franchise Development — Sara Harris

Ms. Harris has served as our Vice President of Franchise Development since January 2006. She served
as our Director of Franchise Development from March 2005 to December 2005. Prior to that, Ms. Harris
held the position of Controller from November 2001 to February 2005. From July 2000 to November
2001 she held an accounting position at the University of Texas in the Financial Aid Division of the
Student Services Department. '

Vice President of Franchise Services — Jill Fariss

Ms. Fariss has served as our Vice President of Franchise Services since January 2006. She been with
CM IT Solutions, Inc. since June of 2002, serving as Director of Information Technology from June 2002
to June 2003, as Director of Franchise Development from June 2003 to February 2005, and from
February 2005 to December 2005 serving as Director of Systems and Support. From May, 2000 fo
June, 2002 Ms. Fariss was self employed.

Director of Franchise Services and Development — Sheri L. Vandermause

Ms. Vandermause has served as our Director of Franchise Services and Development since June 2005.
From May 2003 to June 2005 she served as our Director of Business Training in our Austin offices. From
February 2002 to December 2002 Ms. Vandermause was Branch Manager for Staffing Solutions in
Austin, Texas, and from April 1999 to January 2002 she was a Partner in Valeo Consulting Group, also
located in Austin, Texas.

Client Development and Franchise Development Associate — Laurel Wovytek

Ms. Woytek has served in Client Development for CM IT Solutions, Inc. since June of 2001. A graduate
of the University of Texas, May 2002, she holds a Bachelor of Business Administration in Management
Information Systems with a minor in Marketing.

Franchise Development Associate — Deborah Harlow

Ms. Harlow has served in our franchise' development and franchise services departments since October
of 2002. Prior to this position, she owned and operated her own business specializing in child care and
personal assistance services in Austin, Texas from October 1996 to October 2002. -

Demographer and Franchise Development Associate —~ Hillary Denham

Ms. Denham has served in our franchise development department since July of 2002. Starting in 1998,
she attended the University of Texas, graduating with a degree in geography in May 2002.

Director of Information Technology — Gary Hallmark

Mr. Hallmark has served as our Director of information Technology_since November 2005. From May
2004 to November 2005 he was self-employed as a network consultant in Austin, Texas. From
September 2001 to May 2004 Mr. Hallmark was Unix Systems Administrator for Electronic Arts in Austin,
Texas; and from December 2000 to August 2001 he served as Unix Systems Administrator for Clear
Commerce in Austin, Texas.

Director of Training — Andrew E. Burns

Mr. Burns joined CM IT Solutions in November 2004 as Training and Coaching Manager, and has served
as our Director of Training since June 2005. From August 2002 to October 2004 he owned and operated
Armadillo Consulting, a WS franchise located in Austin, Texas. From April 2000 to July 2002 he was a
Customer Account Manager for Kronos, Inc. located in Austin, Texas.
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Corporaté Director -- Linda L. Burzynski:

Ms. Burzynski has served solely as an outside Director on the Board since July 2005. Ms. Burzynski

served as President, Chief Executive Officer and Director from August 2000 to December 2003, and as

CEO and Director from January 2004 to May 2005, remaining an employee until July 1 2005. She was

named CEO of Liberty Fitness Holdings, LLC located in Austin, Texas in May 2005. From July 1595 to

August 2000, Ms. Burzynski was the President and Chief Operating Officer of Molly Maid, Inc. {“Molly
. Maid™) in Ann Arbor, Michigan, a residential cleaning franchise company.

Corporate Director—Edward T. Jones:

Mr. Jones (no relation to Georgia Jones) has served as a corporate Director of CM IT Solutions, Inc.
since October 1996. Since June 1996, Mr. Jones has also served as President/CEO of Export
Management Services, Inc., located in Alexandria, Virginia and Austin, Texas.

Cofpdrate Director -- David L. Moore

Mr. Moore has been a Board of Directors member since August 2005. Since January 2004, he has been
Chairman & CEO of SMARTECH, an Austin TX-based IT services company that provides services to
customers of very large services firms. From March 2002 through December 2003 he served as
President of SMARTECH in Austin. From February 2000 through December 2001 he served as
Executive Board Director, Vodafone Cellular Australia, located in Chatswood NSW, Australia, responsible
for customer service. Prior experiences include senior executive positions in the U.8, UK and Australia
for Unisys Corporation. '

Corporate Director - Richard Benkendorf

“Mr. Benkendorf has been a Board of Directors member since October 2005. From March 1990 to the
present he has served as Managing Partner of Technology Impact Partners, a venture capital firm located
in Austin, ‘Texas. Prior to this position Mr. Benkendorf founded Travelers-Diebold Technologies, a
venture -investment firm, and was the senior executive responsible for mergers and acquisitions for
Ameritech located in Chicago. Prior to 1976 he was employed for 16 years by IBM in sales and
management. : ' ‘ ‘

Corporate Director - Jeffrey M. Connally

Mr. Connally has been a Board of Directors member since August 2005. In October 1998, he co-founded
UpLink Golf (GPS/Goif business) located in Austin, Texas, serving as its COO untit May 2003.. In May
2003 he founded Gener8Biz (Sales/Marketing Consultancy) located in Austin, Texas.and has served as
its President & CEO since May, 2003. In August 2003, he also began to teach sales & marketing in the
Acton School (an Entrepreneurial MBA program) located in Austin, Texas.

We employ the services of 3 organizations to provide contacts with people who may be interested in our
franchise program. They are FranChoice, Inc., FranNet, and TES Franchising, LL.C (The Entrepreneur’s
Source). We describe all 3 of these organizations below and provide detailed disclosure about them and
their independent consuitants in Exhibit G to this Offering Circular.

FRANCHOICE, INC.

FranChoice, Inc. (“FranChoice”) is a Minnesota corporation incorporated on March 10, 2000. its principal
place of business is 6385 Old Shady Oak Road, Suite 290, Eden Prairie, Minnesota 55344, and its
tetephone number is (952) 942-5561. (Please see atfached Disclosure Addendum, noted as “Attachment
A7)
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FranChoice is a franchise referral organization, registered as brokers for selling in the States of Illinois,
New York and Washington, and works with 60+ independent franchise consultants located throughout the
United States. FranchiseBuyer, LLC, a similar referral network of independent contractors, merged with
FranChoice in February 2006, and the resulting organization operates under the FranChoice name. A list
of current FranChoice independent franchise consultants and their biographies is included in Exhibit G.
This information is also available by visiting the FranChoice website at: www.FranChoice.com.

FRANNET

Franchise Mutual Benefit Corporation ("FranNet"), is a Caiifornia non-profit Mutual Benefit Corporation.
lts principal place of business is 2385 Camino Vida Roble, Suite 114 Carisbad, CA 92009, and its
telephone number is (760) 448-2400.

FranNet Consuitants explore options for their clients within a range of business models and franchise
opportunities; not for the purpose of discussing the purchase or sale of any franchise. The FranNet
Consultant is not prepared to discuss the purchase or sale of any particular franchise opportunity. Those
discussions can only take place with the representative of CM IT Solutions. The FranNet Consultant
receives a placement fee from us upon a successful ptacement of a FranNet Client.

TES FRANCHISING, LLC.

TES Franchising, LLC. (“The Entrepreneur’s Source”) is a Connecticut Limited Liability Company founded
in 1984. Its principal place of business is 900 Main Street South, Building 2, Southbury, CT 06488, and
its telephone number is (203) 264-2006.

TES Consultants explore options for their clients within a range of business models and franchise
opportunities; not for the purpose of discussing the purchase or sale of any franchise. The TES
Consultant is not prepared to discuss the purchase or sale of any particutar franchise opportunity. Those
discussions can only take place with the representative of each franchise company. The TES Consultant
received a placement fee from the franchisor upon a successful placement of a TES Client.

Item 3. LITIGATION

No litigation required to be disclosed in this Offering Circular.
. FranChoice, Inc., FranNet and TES Franchising, LLC have advised us that they have no litigation
to disclose in the Offering Circular except for those cases described in Exhibit G. '

Item 4. BANKRUPTCY

Neither CMIT nor any of its officers has been involved as a debtor in proceedings under the U. S.
Bankruptcy Code required to be disclosed in this ltem.

Item 5. INITIAL FRANCHISE FEE

Initial Fees

You must pay the Initial Fee (“Initial Fee”), which includes a Franchise Fee and any Territory Fee,
as follows:

{a) The Franchise Fee is $39,500. The Franchise Fee will be discounted by 10% if you sign the
Franchise Agreement within 14 days after you attend a “Discovery Day” or meet with us in person
and we present the opportunity in your market. If this discount applies the Franchise Fee will be
$35,550, and any applicable Territory Fee (see below) will also be discounted by 10%. The fees
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associated with the Multiple Franchise Agreement and Area Development Agreement are
described in those sections, below, ‘ :

{b) The Franchise Fee includes a geographic territory comprised of entire contiguous US Postal
Zip Codes with a minimum total of 5000 Small Business Establishments {SBEs) within your
territory (the “Territory”} that meet our then current criteria for business size, as described in Item
12. In the event that there are more than 5000 SBEs, in your Territory, a Territory Fee will apply.

{c) The Territory Fee is $5.00 for each SBE in excess of 5000 SBEs within the Territory. For
example, in a Territory containing 5501 SBEs the Territory Fee would be $2,505.00 ($5.00
multiplied by 501).

The Initial Fee is due when you sign the franchise agreenient, unless other arrangements are
required in your state. See the state specific information in Exhibit K. No part of the Initial Fee is
refundable except as described below.

We may return the Initial Fee (less any expenses that we have incurred) to you if you do not
make satisfactory progress in initial training. There will be no refund of the Initial Fee under any other
circumstances.

We participate in VetFran and offer a discount of $3,500 off the Initial Fee to a Qualified Veteran.

Multiple Territories

If you desire to develop and operate more than one CM IT Solutions Franchise, and if you qualify,
you will sign a Multi-Unit Agreement (See Exhibit H) in addition to the Franchise Agreement, permitting
you to develop the agreed upon number of additional franchises. If you participate in the development of
multiple territories you must sign a separate Franchise Agreement for each CM IT Solutions Franchise.
Under the Multiple Territory Agreement, you would pay us a reduced Initial Fee (Franchise Fee and
Territory Fee (if applicable)) based on the schedule below, and a portion of each Franchise Fee must be
paid at the time the Multi-Unit Agreement is signed, which constitutes a non-refundable Development
Fee. The balance of the Initial Fee is due and payable at the time you sign a Franchise Agreement for _
the unit. The Development Fee is 60% of the total of the Franchise Fees for the franchises you commit to
develop, as detailed in the following fee schedule. (See ltem 12) . .

The Initial Franchise Fee will be that fee required in each franchise agreement you sign under the
Multi-Unit Agreement. (Multi-Unit Agreement — Section 4.2). As a courtesy, we will inform you in writing
60 days before any planned increase in Royalty Fees or other substantive changes to our franchise
agreement. This will allow you to accelerate any franchise openings within the 60-day nofice period so -
you can take advantage of the more favorable terms. (Multi-Unit Agreement — Section 3.4).
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Initial Fees under a Multi-Unit Agreement are as follows:

Total Number of Units Franchise Fee for Territory Fee for each Portion of the
to Be Developed each unit unit (if applicable) Franchise Fee Payable
. as Development Fee

(@ 60%)

2-3 $35,500 $4.50/SBE over 5,000 $21,300

4-5 $33,575 $4.25/SBE over 5,000 $20,145

6-7 $31,600 $4.00/SBE over 5,000 $18,960

89 $29,675 $3.75/SBE over 5,000 $17,775

10-14 $27,650 3.50/SBE over 5,000 $16,590
15-19 $23,700 $3.00/SBE over 5,000 $14,220

20+ $19,750 $2.50/SBE over 5,000 $11,850

Area Development Fee

If you sigh an ADA to be appointed as our representative in a defined territory, you will pay us an
Area Development Fee that will range from $150,000 to $1 Million, depending on the size of your area.
We will consider several factors in determining the Area Development Fee for a given area, including the
number of SBEs in the area, the number of CM [T Solutions businesses we think may be supported by
the markets in the assigned area, the population of the area, and the growth potential of the area. The
higher the number of development units and the larger the size of the development territory the higher will
be the Area Development Fee within the range cited above. There will be no additional fee incurred by
you should more than the targeted number of third-party owned unit franchises be opened within the area
covered by the ADA during the initial term of the ADA. .

~ When you establish a franchised CM IT Solutions business under the ADA you will sign a unit
Franchise Agreement for each CM IT Solutions business. If you are not already a CM IT Solutions
franchisee, the Area Development Fee will include the initial fee of the CM IT Solutions business you
agree to develop. The royalty and other fees associated with this unit franchise will be paid as required in
the franchise agreement. Any additional unit franchises acquired by you under an ADA must be
purchased using the then-prevailing standard terms in the CM IT Solutions system. If you are an existing
franchisee in the CM IT Solutions system who owns and operates at least one CM IT Solutions unit
franchise, you will not be required to purchase an additional unit franchise.

The ADA is not offered in lHinois.

During the term of the ADA we will pay to you a portion of the initial franchise fees and royalty
revenue we collect from franchises assigned to you and your territory. The portion paid to you will be
within the range of 10% to 50% of the revenues coliected, and it will be paid on a regular monthly basis.
Where your share of initial franchise fee and royalty revenue will fall within the quoted range will depend
on several factors, including the number of franchisees already established in your territory, the length of
time that franchisees in your territory have been in business, the scope of the services you agree to
provide, and the level of training you will provide. For example, in an area where there are no existing
CM IT Solutions franchisees and you plan to provide the full scope of training and support services, we
expect that your percentage would be at the upper end of the range. All payments to you are based on
funds we actually receive, and your account will be adjusted appropriately to reflect refunds made or
broker cornmissions paid, if any. We will consult with you prior to our making a decision regarding a
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refund of fees or payment of a broker's commission on a franchise grant in your territory. We will not
share revenues from franchises directly developed and owned by you; and the revenue sharing formula
does not apply in any way to company-owned unit offices that we may establish in your territory. The
revenue sharing formula applies only to third-party franchisees assigned to you and your territory.

[The remainder of this page is intentionally left blank.]
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