REDLINED ca

INFORMATION FOR PROSPECTIVE FRANCHISEES
REQUIRED BY THE FEDERAL TRADE COMMISSION

TO PROTECT YOU, WE'VE REQUIRED YOUR FRANCHISOR TO GIVE YOU
THIS INFORMATION. WE HAVEN'T CHECKED IT, AND DONT KNOW IF IT'S
CORRECT. IT SHOULD HELP YOU MAKE UP YOUR MIND. STUDY IT CAREFULLY.
BUYING A FRANCHISE 1S 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 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. 20580

Franchisor:

iSold It, LLC

4155 S, Highway 101, Suite 7
Solana Beach, CA 92075

Telephone: (858) 436-2800
Fax: (858) 436-2805

Email: ken@isolditcorp.com
URL: www.i-soldit.com

Offering Circular Dated:
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AFRANCHISE OFFERING CIRCULAR

iSOLDIT, LLC
A California limited liability company
4155 South Highway 101, Suite 7
Solana Beach, CA 92075

Telephone: (858) 436-2800
Fax: (858) 436-2805

Email; info@isolditcorp.com
URL: www.i-soldit.com

The franchisee will operate a consignment business for online sales.
When we have completed our pre-opening obligations to you, you wiil pay us an initial

franchise fee of $22,000. The estimated initial investment ranges from 2$37,150 to $196,4200.
RISK FACTORS:

i

4.

THE FRANCHISE AGREEMENT REQUIRES YOU AND 2US TO RESOLVE ALL
DISPUTES THROUGH BINDING ARBITRATION UNDER THE RULES OF THE
AMERICAN ARBITRATION ASSOCIATION.

THE ISOLD IT FRANCHISE SYSTEM IS STILL NEW AND UNPROVEN. WE ARE
CONCERNED ABOUT FINANCIAL LOSSES INCURRED BY MANY EARLY
FRANCHISEES. THE SYSTEM IS SUBJECT TO ONGOING CHANGE AS WE WORK
TO _LOWER QVERHEAD, INCREASE REVENUE AND GENERALLY IMPROVE
PROFITABILITY OF OQUR STORES. WE CANNOT AND DO NOT GUARANTEE THAT
YOUR STORE WILL. BE PROFITABLE, EITHER UNDER THE PRESENT SYSTEM OR

UNDER THE SYSTEM AS IT EVOLVES.

WE HAD A NET OPERATING LOSS OF $5 MILLION FOR 2006 AND HAVE PUT IN
PLACE STRICT COST-CUTTING MEASURES, INCLUDING MEASURES AFFECTING
FRANCHISEE SUPPORT, TO RESUME SUSTAINABLE OPERATION.

THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.
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 administrator for this state
listed in Exhibit A-1.

Information about comparisons of franchisors is available. Call the State administrators

listed in Exhibit A-1 or your public library for sources of information.

“EFFECTIVE DATE:
A
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Terms that are defined in the franchise agreement
or other attached agreements begin with capital
letters in this offering circular, except for the word
"you," which will begin with a capital "Y" or a
lower-case "y" depending on its position in the
sentence.
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ISOLD IT®
FRANCHISE OFFERING CIRCULAR

ITEM 1. THE FRANCHISOR, ITS PREDECESSOR, AND AFFILIATES

The purpose of this offering circular is to familiarize you with important legal and
business aspects of iSold It, LLC, a franchisor, and of the franchise we offer. To simplify
the language, we will refer to ourselves as "ISI," "we" or "us." We will call the person or
company to which we grant a franchise "you." The word "you" does not include your
owners. We will call them "Related Parties."

We were organized as a limited liability company in California on October 2, 2003.
We do business under the trade name "iSold It." We do not do business under any other
name.

We have no predecessors or affiliates. Our principal business address is 2155
South Highway 101, 2Suite 7. Solana Beach, CA 292075. The name and address of our
agent for service of process in this state is stated in Exhibit A-2 to this offering circular.

- The business you will operate under the franchise agreement is a retail business
("*Business") for accepting merchandise and other property on consignment and selling
it over the Internet. #We have been offering franchises to operate retail storefront outlets

within the United States since March 2004, We have never offered any other franchises.
With this disclosure document, we are introducing. on a test basis, the option to operate
these franchises from mobile outlets or from light commercial locations that are less costly
than traditional storefront locations. We also have master franchisees in Australia, Canada
and lreland. We owned and operated a storefront Business of the type being offered by this
offering circular from November 2003 to March 2007, when we sold it to a franchisee. We
have never operated a mobile Business. We have no other business.

The market served by the 2Business includes the general public, local businesses
and charities. Your competitors will be eBay Trading Assistants and eBay Power Sellers,
small chains and sole proprietors operating individual online consignment shops and other
franchised online consignment sellers.

If you meet our qualifications, you may enter into an area development agreement
under which you will have the exclusive right and obligation to develop and operate multiple
Astorefront Businesses under individual franchise agreements within a specified
Development Area._We are not offering area development agreements for mobile
Businesses at this time. When you sign an area development agreement, you must pay a
nonrefundable development fee equal to the combined initial franchise fees for all
ABusinesses you are obligated to develop within the Development Area under your

-
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Development Schedule. The development fee may be incrementally applied agalnst these
initial franchise fees as you sign each franchise agreement.

You may be subject to stringent state and local licensing and reporting laws
applicable to consignment sellers or secondhand dealers. In a few states, you may be
required to comply with costly training, 2licensing and escrow provisions applicable to
auctioneers. You must refrain from conduct that would violate state and local real estate
or automobile sales laws. You should 4retain counsel to advise you on all these laws in
your jurisdiction.

ITEM 2. BUSINESS EXPERIENCE

Kenneth Charles Sully, President, Chief Executive Officer and Director

Kenneth Charles Sully joined us as President, Chief Executive Officer and a
Director in July 2004. Before joining the company, he was President and CEO of Postal
Connections of America in San Diego, California, from July 2002 to July 2004. Before that,
from February 2002 to June 2002, he served as Chief Operations Officer of Retired.com,
Inc., in La Jolla, California. During 2001, he was self-employed as a consultant and investor
based in Southern California. He was President of WEBcard Technologies, San Diego,
from June 2000 to June 2001. From January 2000 to June 2000, he served as Senior Vice
President - Business Development for OfficeTool.com in San Diego. Before that, from June
1996 to August 1999, he was President of Your Office international, San Diego. From May
1995 to February 1996, he was Vice President, Franchise Development, of Coverall North
America, Inc., San Diego. 2Earlier, from January 1990 to May 1995, he was Vice President
Worldwide Franchise Development of Mail Boxes, Etc., San Diego.

David J. Crocker, Senior Vice President of “Marketing and Operations

David J. Crocker became our Senior Vice President of 2Marketing and Operations
in May 2005. Before coming to us, from March 1999 to April 2005, he was Marketing
Director of Bristol-Myers Squibb, Plainsboro, New Jersey. Before that, he was Senior
Marketing Manager for Pepperidge Farms from October 1997 through February 1999, in
Norwalk, Connecticut. Earlier, from July 1921 through October 1997, he was Marketing
Manager for Nestle U.S.A., Glendale, California.

Richard L. Forry, Chief Financial Officer

Richard L. Forry became our Chief Financial Officer in December 2004. Before
coming to us, he was Director of Business Services, Fix Auto, Anaheim Hills, California,
from October 2003 to November 2004. From January 2000 to October 2003, he was the
owner of Carma Enterprises in Tustin, California. Earlier, he served as the Director of
Finance for SCA Consulting, Los Angeles, California, from July 1990 to January 2000.

2.
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Marshall Keith Golden, Chief Technology Officer

Marshall Keith Golden joined us as Director of Project Management in December
2005 and became our Chief Technology Officer in July 2006. Previously, he was a Partner
in Sandpiper KPE, LLC, Irvine, California, from July 2004 to December 2005. Before that,
he was Vice President and Chief Technology Officer of Versura, Inc., Washington, D.C.,
from October 1999 to June 2004.

4Michael Dooling, #Director®

Michael Dooling became a member of our Board of Directors in November 20054,
He has been the general partner of Jacaranda Partners, Pasadena, California, since 1987.
From April, 1999, to April, 2001, he served on the Board of Directors of Rubio's
Restaurants, San Diego, California. He was a member of the Board of Directors of U.S.
Office Products, Washington, D.C., from November 1997 to May 1998. Before that, he was
a member of the Board of Directors of Mail Boxes Etc. USA, in San Diego from August
1987 to November 1997, serving as Vice Chairman from August 1988 to May 1990 and as
Chairman from May 1990 to November 1997.

William L. Phelps, Director

William L. Phelps has been a member of our Board of Directors since we were
formed. He has also been a founder, chairman and a managing partner of Wetzel's
Pretzels, LLC, Pasadena, California, since August 1995.

Jeffrey Otte Plank, Director

Jeffrey Plank has been a member of our Board of Directors since September 2004.
He has also been a partner in SeaView Capital, Providence, Rhode Island, since January
2003. In addition, he has been Managing Partner of WG| Holdings, LLC, Weston,
Massachusetts, since June 1997. Before that, from June 1997 until December 2002, he
was President of Refinity Corporation, Lynn Massachusetts.

Don Wells, Director

Don Wells joined us at formation as a Director. He has also been Chief Financial
Officer of Wetzel's Pretzels, LLC, since July 1997.

ITEM 3. LITIGATION

On October 6, 2006, in South Corona Center, L.P. v. iSold It, LLC, American
Arbitration Association Case No. 72 114 Y 01137 06 BEAH, South Corona Center, L.P.
("South Corona"), an iSold It developer whose area development agreement was
terminated by iSold It for non-performance in September 20086, filed a petition alleging
breach of contract, breach of the implied covenant of good faith and fair dealing, fraud,
violation of state and federal franchise laws and regulations, violation of California Business
and Professions Code Sections 17200 and 17500, and declaratory relief. Basis of the claim

-3-
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is the developer's contention that the "City of Valencia" included in the agreement's
description of the development area really meant "City of Santa Clarita." iSold It maintains
that South Corona's management knew that Santa Clarita was not available when it
entered into the area development agreement and that the area development agreement'’s
written territorial description is dispositive._[he matter is set for hearing in September 2007,
iSold It intends to* defend this proceeding_vigorously.

Other than this dispute, there is no litigation to disclose in this offering circular.

ITEM 4. BANKRUPTCY

As a result of the failure of several dotcom ventures in which he had invested
heavily, our President, Ken Sully, filed a petition for relief under Chapter 7 of the U.S.
Bankruptcy Code on September 4, 2001. (U.S.D.C. S.D. #0109196). His petition was
granted and his debts discharged on December 12, 2001. Otherwise, no person identified
in tems 1 or 2 of this offering circular has been involved as a debtor in a bankruptcy
proceeding.

ITEM 5. INITIAL FRANCHISE FEES
Franchise Agreement

When you sign the Franchise Agreement, you will pay us an initial franchise fee
in immediately accessible funds. The initial franchise fee is $22,000 if this is your first
franchise and $15,000 if this is an additional franchise. The initial franchise fee is not
refundable. It is uniform for all franchises currently being granted.

Area Development Agreement

Alf you “enter into _an Area Development Agreement, you must pay us a
Development Fee consisting of the total initial franchise fees for the 2Businesses required
to be opened during the Term under the Development Schedule ("Development Fee"). The
Development Fee is not refundable, but will be credited against your initial franchise fee for
each “Business you open under a Franchise Agreement until the full amount of the
Development Fee has been credited against your initial franchise fees.

A
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ITEM 6. OTHER FEES

NAME OF FEE' AMOUNT OR FORMULA WHEN DUE TO WHOM
PAYABLE
Royaliies As to each tfransaction, 10% | As earned Us, by electronic
of Adjusted Gross 2Revenue transfer
or 1% of Gross Revenue
whichever is mare-
Advertising Fund As o each transaciion, 3% As earned Us, by elecironic
of Adjusted Gross “Revenue transfer
or 0.3% of Gross Revenue,
whichever is more
Check Processing Reimbursement for our out- Weekly_or Us, by electronic
Expenses® of-pocket costs for postage, Monthly transfer, 4for

paper and bank clearing
fees for processing sellers'
checks

processing
company

tnternet Selling Site Fees See Note 4 At time of each Internet Selling
and Commissions transaction Sites
Credit Card and Payment See Note 5 At time of each Banks, Paypal,
Service Processing Charges transaction other services
Infopia Auction Management | See Note 6 Monthly Software
Software License Fees manufacturer
Local Advertising Obligation | 2% of your gross sales Quarterly Advertising
Agencies, Media
and/or Local
Advertising
Cooperative
Audit Cost’ Our out-of-pocket cost Upon invoice Us
Additional Initial Training $750%or each trainee over Before training Us
three and replacement begins
managers
Ongoing Training and Your costs for As incurred Various

Annual Convention Costs

transportation, lodging,
meals, other incidentals

-5-
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