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DOCUMENT DESTRUCTION AT YOUR DOOR

The franchisee will provide on-site destruction and disposal of documents and
other sensitive and confidential materials.

The initial franchise fee is $35,000 per territory.. Each franchisee also pays an
initial fee of $2,000 toward our advertising fund, regardiess of the number of territories
purchased. The estimated initial investment required is $364,500 to $489,500 for one
territory. When you purchase multiple territories, we do not require you to set up an
office in each territory. Accordingly, the initial investment may be lower for an additional
territory. We determine the number of offices that you are required to have to meet the
expected demand in the territory.

RISK FACTORS:

1. THE FRANCHISE AGREEMENT STATES THAT NEW YORK LAW GOVERNS THE
AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS AND BENEFITS AS
LOCAL LAW. YOU MAY WANT TO COMPARE THESE LAWS.

2. YOU WILL BE REQUIRED TO MAINTAIN THE MINIMUM PERFORMANCE LEVELS FOR
REVENUES SPECIFIED IN YOUR FRANCHISE AGREEMENT. FAILURE TO DO SO CAN RESULT IN THE
LOSS OF EXCLUSIVE RIGHTS IN YOUR TERRITORY, THE OBLIGATION TO PAY ROYALTIES ON THE
SHORTFALL AND TERMINATION OF THE FRANCHISE AGREEMENT.

3. WE REQUIRE YOU TO PAY A MINIMUM ROYALTY OF $650 EACH MONTH, AND A
MINIMUM INFORMATION TECHNOLOGY SERVICE FEE OF $150 EACH MONTH, REGARDLESS OF
WHETHER YOU HAVE ANY REVENUE. ‘

4. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Information comparing franchisors is available. Call the state administrators
listed in Exhibit A 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 or
your state administrator. (See Exhibit A.)

Issue Date: June 30, 2006
FOR STATE-SPECIFIC EFFECTIVE DATES, SEE NEXT PAGE.
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INFORMATION FOR PROSPECTIVE FRANCHISEES
REQUIRED BY FEDERAL TRADE COMMISSION

 k * * *

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 agen-
cies about them. '

Federal Trade Commission,
Washington, D.C.

STATE-SPECIFIC EFFECTIVE DATES

State Effective

California
lllinois
Maryland
New York
Virginia
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Item 1

THE FRANCHISOR, ITS PREDECESSORS AND AFFILIATES
To simplify the language in this offering circular, “Proshred”, “we” or “us” means
Proshred Franchising Corp., the franchisor. “You” means the person who buys the
franchise, and it may refer to the owner or owners of the buyer entity. We do business
under the name Proshred.

Proshred is a Delaware corporation organized October 7, 2002. Our principal
business address is 245 Yorkiand Blvd., Suite 100, Toronto, Ontario M2J 4W9, Canada.
Proshred is a wholly-owned subsidiary of Professional Shredding Corporation (“PSC”),
a corporation formed in Ontario, Canada, on September 27, 2004, for the purpose of
acquiring the shares of Proshred.

PSC is a wholly-owned subsidiary of PSP Corporation (“PSP”), a corporation
formed in Ontario, Canada, on September 27, 2004. PSP holds the shares of PSC in
trust for Professional Shredding Partnership (the “Partnership”), a general partnership
formed in Ontario, Canada, on September 27, 2004. The partners of the Partnership
are Heron Capital Corporation (*HCC”), a corporation formed in Ontario, Canada, on
July 9, 1997, and The Heron Group Inc. (“HGI"), a corporation formed in Ontario, Can-
ada, on July 26, 1996. The principal business address of PSC, PSP, the Partnership,
HCC and HGI is the same as ours in Toronto, Ontario, Canada.

HCC is an international franchise management and development company.
HCC manages the business of Proshred and of another affiliate, PMP Corporation
(“PMP”), a corporation formed in Ontario, Canada, on November 26, 2004. PMP is the
master franchisee of the Two Men and a Truck system for all of Canada. It became the
master franchisee on January 1, 2005. PMP sublicensed the exclusive rights to grant
Two Men and a Truck franchises in Canada to its wholly-owned subsidiary, TMT Fran-
chising Corp. (“TMT"), a corporation formed in Ontario, Canada, on November 26, 2004.
TMT’s sole business is the Two Men and a Truck franchising business in Canada. The
principal business address of PMP and TMT is the same as ours in Toronto, Ontario,
Canada. As of the date of this offering circular, TMT had sold five franchises. Aside
from its franchise business, the Heron group of affiliated companies (the “Heron Group”)
is a diversified, fully integrated real estate company engaged in residential construction
and land development.

Proshred franchises the right in the U.S.A. to sell on-site services for the destruc-
tion and disposal of documents and other sensitive and confidential materials under the
trademark PROSHRED® and other trademarks. Proshred’s customers are primarily
businesses and other organizations that need to maintain the confidentiality of their
proprietary information, whether for competitive reasons, legal requirements or other-
wise. Proshred’s solution allows business customers (“clients”) and individual custom-
ers to witness the destruction, on site, of their selected paper documents, computer
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disks and other media that contain sensitive and confidential proprietary information.
Proshred franchisees also offer a residential and home office service called the RISC
Management Program. RISC stands for Residential Information Security Container.

The Proshred system includes collection containers, shredding equipment that is
designed to our specifications, a customized scheduling, billing and customer relation-
ship management (CRM) software package called Shredlogic that runs on a PC, and
franchise manuals. The manuals include Preopening, Supplies & Equipment, Human
Resources, Administration, Sales and Marketing, Operations, ISO Program and a
Customer Service Professional Handbook.

There are no regulations specific to the operation of a mobile shredding busi-
ness. However, your operation of a Proshred franchise may be subject to local envi-
ronmental laws regarding the disposal or recycling of certain materials. Because you
will be operating one or more trucks, your business will be subject to trucking and
transportation laws, including daily safety checks, maintaining log books, observing
weight restrictions for front and rear axles, and so forth. There may be other laws
applicable to your business. It is your responsibility to comply with all these laws and to
keep in force all permits and licenses required by public authorities. We urge you to
consult with your legal advisor about applicable laws.

Your direct competitors incilude lron Mountain Incorporated, Recall, Shred-It
America, Inc., Cintas, Brinks and many small, independent mobile shredding busi-
nesses. Indirect competition includes office shredding machines and recycling pro-
grams.

Proshred Holdings Limited (“Holdings”) founded the Proshred mobile shredding
and recycling business in the mid-1980s in Toronto, Canada, and sold its first franchise
in Canada in 1991. In June, 2002, a subsidiary of Proshred Security International Inc.
(“PSII”), an Ontario corporation, acquired the assets of the Proshred business from

- Holdings. The founder of PSIlI had owned and operated Proshred franchises in various

locations in Ontario, Alberta, Manitoba and Quebec, Canada since the early 1990s. On
July 23, 2004, PSII sold to Iron Mountain Canada Corporation all of PSII's assets
relating to its Proshred business operations in Canada. On September 29, 2004, PSI|
sold the Proshred business operations in the U.S.A. to PSC and its affiliates in the
Heron Group.

PSP acquired the U.S. Proshred trademarks on September 29, 2004, as part of
the overall acquisition of the Proshred business in the U.S.A. by the Heron group of
companies. We have an exclusive license from PSP to use and sublicense the use of
the Proshred trademarks in the U.S.A. (See ltem 13.)

In January 2004, we transferred to a franchisee the business of our one com-
pany-owned outlet in New York, New York. We now have no company-owned outlets in
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the U.S.A., although we may decide in the future to add corporate store operations that
will complement and not compete with the franchise operations.

During the period from 1997 through June 1, 2002, HCC and an affiliated Ontario
corporation called MTS Limited had an ownership interest in a company called Mini-
Tankers USA, Inc., a Washington corporation (“MTUSA"), that offered on-site diesel
refueling franchises. On June 1, 2002, MTUSA agreed to buy back the shares of
MTUSA owned by HCC and MTS Limited.

Except as noted above, neither Proshred nor any of its predecessors or affiliates
has offered franchises in other lines of business.

Our agents for service of process are listed in Exhibit A of this offering circular.
item 2 |
BUSINESS EXPERIENCE
Grant Simpson — Chairman of the Board of Heron Capital Corporation

Grant Simpson is the Chairman of the Board of Heron Capital Corporation, a
position he has held since 1997. Mr. Simpson is also Vice President of The Heron
Group Inc., a position he has held since 1980. He holds and has held each of these
positions in Toronto, Ontario, Canada. Mr. Simpson is responsible for real estate
acquisition, funding and development for the Heron group of companies.

John Prittie — President

John Prittie has been President of Proshred and of PSP Corporation since
September 2004. He has been President of PMP Corporation and TMT Franchising
Corp. since November 2004. Since July 1997, he has also been President and Chief .
Executive Officer of Heron Capital Corporation. He is responsible for the overall opera-
tions of these companies, all of which are located in Toronto, Ontario, Canada. Mr.
Prittie served as Director of Mini-Tankers USA, Inc. (MTUSA) from June 1999 to Janu-
ary 2003, and as President of MTUSA from June 1999 to June 2003.

Brad Foster — Chief Financial Officer

Brad Foster has been the Chief Financial Officer of Proshred and PSP Corpora-
tion since October 2004. He is also the Chief Financial Officer of The Heron Group Inc.,
a position he has held since June 2002. He holds and has held each of these positions
in Toronto, Ontario, Canada. From August 1999 to May 2002, Mr. Foster was Chief
Financial Officer for Mini-Tankers USA, Inc., in Mississauga, Ontario, Canada.
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Timothy Tibbs — Executive Vice President Operations

Timothy Tibbs has been Executive Vice President Operations of Proshred and
PSP Corporation, and Vice President of Heron Capital Corporation, since October 2004
in Toronto, Ontario, Canada. From 1999 until 2004, Mr. Tibbs was Director of Business
Development for Mini-Tankers USA, Inc., in Mississauga, Ontario, Canada.

Jeff Hasham — Vice President Finance and Administration

Jeff Hasham became Vice President Finance and Administration in March 2005,
in Toronto, Ontario, Canada. From 2004 to 2005, Mr. Hasham was Vice President of
Finance at World Vintners Inc., in Markham, Ontario, Canada. From 2002 to 2004, Mr.
Hasham was the Chief Financial Officer at Mini-Tankers USA, Inc. in Mississauga,
Ontario, Canada. From 2000 to 2002, he was the Chief Financial Officer at The ALEA
Group Inc. in Richmond Hill, Ontario. From 1999 to 2000, Mr. Hasham was a Senior
Analyst at Nortel Networks in Brampton, Ontario.

James Reid — Director of Franchise Development

James Reid became Director of Franchise Development of Proshred and PSP
Corporation in March 2005, in Toronto, Ontario, Canada. From 2002 to March 2005,
Mr. Reid was Ontario Business Development Manager for FleetMind Solutions, also in
Toronto. From 2000 to 2002, Mr. Reid was a consultant for Adaptive Tutoring Systems,
and from 1999 to 2000, he was a consultant for Mini-Tankers Canada, both of which
were in Toronto.

Andrew Parry — Manager of Marketing and Training

Andrew Parry became Manager of Marketing and Training of Proshred and PSP
Corporation in May 2005, in Toronto, Ontario, Canada. From September 2003 to May
2005, Mr. Parry was manager of Marketing for B-Wyze Solutions in Richmond Hill,
Ontario, Canada. During the period from September 1998 to August 2002, Mr. Parry
was a student at Wilfrid Laurier University. As part of his studies, he had the following
co-op placements: From September 2001 to December 2001, he was Marketing Coor-
dinator for Bell Mobility, both in Toronto, Ontario, Canada. From January 2001 to April
2001, he was Marketing Coordinator for Microsoft Canada in Toronto, Ontario, Canada.
From May 2000 to August 2002, he was an Account Executive for Pricewaterhouse-
Coopers in Belfast, Northern Ireland, UK.

Elliot Krangle — Vice Chairman of the Board

Elliot Krangle has been Vice Chairman of the Board of Proshred and PSP Corpo-
ration since May 2006. From October 2004 until May 2006, Mr. Krangle was Chairman
of the Board of Proshred and PSP Corporation. Mr. Krangle is also Chairman of the
Board of The Heron Group Inc., a position he has held since 1977. He holds and has
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held each of these positions in Toronto, Ontario, Canada. Mr. Krangle is responsible for
strategic planning and corporate development of the Heron group of companies.

Hugh Heron — Chairman of the Board

Hugh Heron has been Chairman of the Board of Proshred and PSP Corporation
since May 2006. From October 2004 until May 2006, Mr. Heron was Vice Chairman of
the Board of Proshred and PSP Corporation. Mr. Heron is also President of The Heron
Group, a position he has held since 1979. He holds and has held each of these posi-
tions in Toronto, Ontario, Canada.
Referral Sources

We have a contract with TES Franchising, LLC, a Connecticut limited liability

.company, doing business under the trade name The Entrepreneur’s Source ("TES"), to

act as a source of referrals to us of prospective franchisees. TES finds referrals through
its network of franchised independent consultants ("TES Consultants"). TES Consult-
ants refer prospective franchisees to Proshred and many other franchisors.

TES Consultants do not sell franchises. They represent the interests of their
clients by coaching them on their entrepreneurial options. The TES Consultant does
not discuss the purchase or sale of any particular franchise. Only Proshred personnel
may engage in those discussions with you.

We pay TES a fee for providing the services of the TES Consultants to prospec-
tive franchisees. TES, in turn, compensates the TES Consultants upon the successful
placement of a TES client.

The activities of TES or of the TES Consultants may be deemed to be "franchise
brokers" under the laws of some states.

For more information on TES and the TES Consultants, see Exhibit I.
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item 3
LITIGATION

Shred-It USA, Inc. v. Ronald Sacco, Proshred Security Corp. and Proshred
Franchising Corp., Index No. 03/601750 (NY Co.). On June 4, 2003, the purchaser of
assets of a business formerly owned by Ron Sacco, the former Director of U.S. Fran-
chising for PSII, brought this action against Ron Sacco, Proshred Security Corp. and the
franchisor alleging that Mr. Sacco breached a restrictive covenant allegedly entered into
with the plaintiff on or about April 23, 1999, which purportedly expired on or about April
23, 2004, and alleging that Proshred Security Corp. and the franchisor interfered with
Mr. Sacco’s purported contract with Shred-It. The plaintiff sought damages and injunc-

tive relief. The parties agreed in April 2004 to a stipulation resolving the case, which the

court approved on May 5, 2004. The stipulation provides for no liability to Proshred or

. to Mr. Sacco. As the sole condition to the settlement, Mr. Sacco agreed that he will not

seek to sell franchises or otherwise compete with Shred-It USA, Inc. in the States of
New York, New Jersey or Connecticut for a one-year period. Mr. Sacco is no longer
affiliated with Proshred.

Except for this action, no litigation is required to be disclosed in this offering
circular. ' )

Item 4
BANKRUPTCY

On October 6, 2003, Mini-Tankers USA, Inc. (MTUSA) filed a voluntary petition
pursuant to Chapter 11 of the United States Bankruptcy Code. On November 5, 2004,
the bankruptcy court approved the debtor’s plan of liquidation. (U.S. Bankruptcy Court
for the Western District of Washington, Case No. 03-22887-TTG.) Jeff Hasham,
Proshred’s Vice President Finance and Administration, was the Chief Financial Officer
at MTUSA from 2002 to 2004, the period of that company’s Chapter 11 restructuring
and liquidation. John Prittie, President of Proshred, was a director of MTUSA from June
1999 to January 2003, and President of MTUSA from June 1999 to June 2003. Brad
Foster, Proshred’s Chief Financial Officer, was Chief Financial Officer of MTUSA from
August 1999 to May 2002. Timothy Tibbs, Proshred’s Executive Vice-President Opera-
tions, was MTUSA'’s Director of Business Development from 1999 until 2004. During
the period from 1997 through June 1, 2002, Mini-Tankers USA, Inc. was affiliated with
the Heron Group.

Other than this action, 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. Bank-
ruptcy Code required to be disclosed in this item.
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