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As a National Property Inspections franchisee, you will provide residential and commercial
inspection services to prospective real estate buyers, lenders, insurance companies and other
interested parties. When you purchase our franchise system, we teach you how to build, operate and
grow your inspection business. We provide you with technical training in a building’s electrical,
mechanical, plumbing and structural systems, training in sales and marketing, as well as the
inspection tools, computer and equipment you need to start your business.

The total investment necessary to begin operation of a National Property Inspections franchise is
$40,600 — $49,400. This includes the $34,900 franchise fee that must be paid to the franchisor or
affiliate.

This Disclosure Document summarizes certain provisions of your franchise agreement and other
information in plain English. Read this Disclosure Document and all accompanying agreements
carefully. You must receive this Disclosure Document at least 14 calendar-days before you sign a
binding agreement with, or make any payment to, the franchisor or an affiliate in connection with the
proposed franchise sale. Note, however, that no governmental agency has verified the
information contained in this document.

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of disclosures in different formats contact National Property
Inspections, Inc., 9375 Burt Street, Suite 201 Omaha, NE 68114, 1.800.333.9807.

The terms of your contract will govern your franchise relationship. Do not rely on the Disclosure
Document alone to understand your contract. Read all of your contract carefully. Show your
contract and this Disclosure Document to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information in this Disclosure Document can help
you make up your mind. More information on franchising, such as “4 Consumer’s Guide to Buying
a Franchise,” which can help you understand how to use this Disclosure Document, is available
from the Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to
the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also visit the FTC’s
home page at www.ftc.gov for additional information. Call your state agency (see Exhibit D), or
visit your public library for other sources of information on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.

ISSUANCE DATE: July 5, 2023, as amended August 21, 2023
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How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips on how to find

more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

Item 19 may give you information about
outlet sales, costs, profits or losses. You
should also try to obtain this information
from others, like current and former
franchisees. You can find their names and
contact information in Item 20 or Exhibit J.

How much will I need to invest?

Items 5 and 6 list fees you will be paying to
the franchisor or at the franchisor’s direction.
Item 7 lists the initial investment to open.
Item 8 describes the suppliers you must use.

Does the franchisor have the financial
ability to provide support to my business?

Exhibit B includes financial statements.
Review these statements carefully.

Is the franchise system stable, growing, or
shrinking?

Item 20 summarizes the recent history of the
number of company-owned and franchised
outlets.

Will my business be the only National
Property Inspection business in my area?

Item 12 and the “territory” provisions in the
franchise agreement describe whether the
franchisor and other franchisees can compete
with you.

Does the franchisor have a troubled legal
history?

Items 3 and 4 tell you whether the franchisor
or its management have been involved in
material litigation or bankruptcy proceedings

What’s it like to be a National Property
Inspection franchisee?

Item 20 or Exhibit J lists current and former
franchisees. You can contact them to ask
about their experiences.

These questions are only a few things you
should look for. Review all 23 Items and all

What else should I know? Exhibits in this disclosure document to better
understand this franchise opportunity. See the
table of contents.
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What You Need to Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other fees even if
you are losing money.

Business model can change. The franchise agreement may allow the franchisor to change
its manuals and business model without your consent. These changes may require you to
make additional investments in your franchise business or may harm your franchise business.

Supplier restrictions. You may have to buy or lease items from the franchisor or a limited
group of suppliers the franchisor designates. These items may be more expensive than
similar items you could buy on your own.

Operating restrictions. The franchise agreement may prohibit you from operating a similar
business during the term of the franchise. There are usually other restrictions. Some
examples may include controlling your location, your access to customers, what you sell,
how you market, and your hours of operation.

Competition from franchisor. Even if the franchise agreement grants you a territory, the
franchisor may have the right to compete with you in your territory.

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you may
have to sign a new agreement with different terms and conditions in order to continue to
operate your franchise business.

When your franchise ends. The franchise agreement may prohibit you from operating a
similar business after your franchise ends even if you still have obligations to your landlord
or other creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to register before
offering or selling franchises in the state. Registration does not mean that the state
recommends the franchise or has verified the information in this document. To find out if
your state has a registration requirement, or to contact your state, use the agency information
in Exhibit D.

Your state also may have laws that require special disclosures or amendments be made to
your franchise agreement. If so, you should check the State Specific Addenda. See the Table
of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1. QOut-of-State Dispute Resolution. The franchise agreement requires you to resolve
disputes with the franchisor by arbitration and/or litigation only in Nebraska. Out-of-
state arbitration or litigation may force you to accept a less favorable settlement for
disputes. It may also cost more to arbitrate or litigate with the franchisor in Nebraska
than in your own state.

2. Mandatory Minimum Payments. You must make minimum royalty payments,
regardless of your sales levels. Your inability to make the payments, may result in
termination of your franchise and loss of your investment.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.

NP1 2023

FRANCHISE DISCLOSURE DOCUMENT
ACTIVE 686532652v4



NATIONAL PROPERTY INSPECTIONS, INC.

TABLE OF CONTENTS

ITEM PAGE
Item 1 THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES......... 1
Item 2 BUSINESS EXPERIENCE .......c.cocciiiiiiiiiiiiiiicceeee e 3
Item 3 LITIGATION ..ottt et sttt 4
Item 4 BANKRUPTCY ..ot s 4
Item 5 INITIAL FEES ...ttt s et e 4
Item 6 OTHER FEES ... .ccooiiiiiii et s s 5
Item 7 ESTIMATED INITIAL INVESTMENT YOUR ESTIMATED INITIAL

INVESTMENT ...ttt s e s 10
Item 8 RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES.........ccceoviiiiiinns 13
Item 9 FRANCHISEE’S OBLIGATIONS .....ooiiiiiiiiiiiiiteeieeee et 16
Item 10 FINANCING ....ooiiiiiiiieeeeee ettt et st enee s ees 18
Item 11 FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND

TRAINING ..ottt et e enees 18
Item 12 TERRITORIES.....c..cooiiiiiiiii et 27
Item 13 TRADEMARKS ... .ottt 30
Item 14 PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION......cccccceveriiriienicnn 31
Item 15 OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE

FRANCHISED BUSINESS ..ottt 32
Item 16 RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL.....cccoociiniiiiiiniiienes 33
Item 17 RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION ................. 33
Item 18 PUBLIC FIGURES ...ttt 39
Item 19 FINANCIAL PERFORMANCE REPRESENTATIONS ......cccccoiiiiiiiiiniiiciccieccicee 39
Item 20 OUTLETS AND FRANCHISEE INFORMATION .......cooiiiiiiiiiiieieceeeceeee e 42
Item 21 FINANCIAL STATEMENTS ...c..iiiiiiiieteeeee e 48
Item 22 CONTRACTS ..ottt e e e nee s ees 48
Item 23 RECEIPT ..ottt st e 48
NPI 2023

FRANCHISE DISCLOSURE DOCUMENT
ACTIVE 686532652v4



NATIONAL PROPERTY INSPECTIONS, INC.

EXHIBITS
Exhibit A Franchise Agreement
Exhibit B Financial Statements
Exhibit C National Property Inspections Franchise Package
Exhibit D Lists of State Administrators and Agents for Service of
Process
Exhibit E State Addenda to Franchise Agreement
Exhibit F State Addenda to Disclosure Document
Exhibit G Confidential Manuals Table of Contents
Exhibit H State Training Reimbursement Addendum
Exhibit I Sample Form of General Release
Exhibit J List of Current and Former Franchise Owners
Exhibit K Franchise Owner Disclosure Questionnaire

NPI 2023

FRANCHISE DISCLOSURE DOCUMENT
ACTIVE 686532652v4



NATIONAL PROPERTY INSPECTIONS, INC.

ITEM 1

THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

NATIONAL PROPERTY INSPECTIONS, INC. (referred to as “we” or “us” or “our” or National
Property Inspections, Inc.), is a Nebraska corporation which was incorporated on February 19, 1987.
Our principal business address is 9375 Burt Street, Suite 201, Omaha, Nebraska 68114; telephone
number is (800) 333-9807. We do business under the same name. Franchisee will be referred to as
“you”. Should the franchise be a corporation, partnership or other legal entity, “you” will include the
franchise owners.

PARENTS, PREDECESSORS AND AFFILIATES

Under the terms of a purchase agreement dated April 1, 2022, all of our outstanding shares of capital
stock were indirectly acquired by FAX Capital Corp. (the “Acquisition”), a Canadian federally
incorporated corporation with a principal address of 2 Bloor Street East, Suite 701, Toronto, Ontario
(Canada), M4W 1A8 (“FAX Capital”). As a result of the Acquisition, NPI Holdings Ltd., a
Delaware limited liability company that shares our principal address, became our immediate parent
company. NPI Holdings Ltd. is a wholly owned subsidiary of Carson, Dunlop & Associates Ltd., a
Canadian private limited company with a principal address of 120 Carlton Street, Suite 407,
Toronto, Ontario (Canada), M5A 4K2 (“Carson Dunlop”). Carson Dunlop is a wholly owned
subsidiary of 1000150484 Ontario Inc., an Ontario (Canada) corporation that shares Carson
Dunlop’s address. NewCo. is an indirect subsidiary of FAX Capital, our ultimate parent company.
Neither FAX Capital nor NPI Holdings, Ltd. offer franchises in any line of business or provide
products or services to our franchisees.

Through common control with Carson Dunlop, we are affiliated with GPI Franchise Corp., an
Ontario (Canada) corporation that shares Carson Dunlop’s principal address. GPI Franchise Corp. is
the franchisor of businesses in Canada that provide home and commercial inspections, energy
evaluations/assessments, infrared scans, property preservation and field services under the “Global
Property Inspections” trade name, service marks and related logos (“Global Property Inspection
Businesses). We previously offered franchises for Global Property Inspection Businesses in
Canada from May 2006 until the Acquisition when we sold all of our interests in the assets of our
Canadian system, including Canadian franchise agreements, to GPI Franchise Corp. Following the
Acquisition, we intend to enter into an administrative services agreement with GPI Franchise Corp.,
where we will continue to provide certain administrative services to Global Property Inspection
Businesses currently operating in Canada. As of March 31, 2023, there were 12 Global Property
Inspection Businesses operating in Canada. GPI Franchise Corp. does not offer Global Property
Inspection Businesses in the United States. We anticipate that some or all of the 12 Global Property
Inspection Businesses will rebrand under the “Carson Dunlop” trade name, service marks and related
logos.
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Other than the GPI Franchising Corp., we do not have any parents or predecessors, nor do we have
any affiliates that offer franchises in any line of business or provide products or services to our
franchisees.

AGENT FOR SERVICE OF PROCESS

Our agents for service of process are listed in Exhibit D.

PRIOR EXPERIENCE

We have been offering franchise and franchise inspection related services since 1987 and other than
as noted above, has no other business activities or prior franchise business experience.

THE BUSINESS WE OFFER

We and our affiliates have developed (and continue to develop and modify) a system and franchise
opportunity for the operation of an inspection business (each an “NPI Franchised Business”) offering
residential and commercial inspection services, energy evaluations/assessments, infrared scans,
property preservation, field service and other related services to prospective real estate buyers,
lenders, insurance companies and other interested parties. NPI Franchised Businesses operate using
the trademarks and service marks we authorize (the “Marks™) and the distinctive business formats,
methods, procedures, signage designs, layouts, standards and specifications, all of which we may
improve, further develop or otherwise modify (collectively, the “System”). We call the NPI
Franchised Business you operate, your “Franchised Business.”

You will operate your Franchised Business from a specific geographic territory (the “Designated
Area”). You must operate your Franchised Business in compliance with the System and as set forth
in the Franchise Agreement and our confidential operations manual, which consists of the materials
we generally furnish to franchisees for use in the operation of NPI Franchised Businesses (the
“Confidential Manuals”).

MARKET AND COMPETITION

You will be expected to compete with a number of newly formed companies with national and local
business ties offering the same or similar property inspections services.

INDUSTRY REGULATIONS/LAWS, LICENSES AND PERMITS

Various states may have licensing, permits and fee requirements for the home inspection industry.
Please check with your State Licensing Department for further information (Exhibit D). Dependent
on state requirements for licensure, some states require additional field training and testing. The
process and timeline for obtaining the licenses or permits and joining any relevant trade groups, or
taking any additional classes, examinations or memberships is to be completed within 60 days after
completing the classroom training provided by us at our training facility in Omaha, NE. We may
extend this timeframe for any delays outside of your control due to administrators of state
examination or licensing processes.
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We are not aware of any Federal rules, laws, or regulations with regard to the home inspection
industry.

ITEM 2

BUSINESS EXPERIENCE

EMPLOYERS
AND OCCUPATIONS
NAME AND TITLE DURING THE PAST FIVE YEARS

Graham Badun, Chief Executive Officer and Director

Following the Acquisition in April 2022, Graham became (i)
our Chief Executive Officer and a Director on our Board of
Directors; (ii) the President of NPI Holdings Ltd. and GPI
Franchise Corp.; and (iii) a Director on the Board of Directors
for NPI Holdings Ltd. and GPI Franchise Corp. Graham is also
a Director of Carson Dunlop and has been since March 2021.
From May 2015 to June 2018, Graham was the CEO of
AlarmForce Industries Ltd. All of Graham’s positions have
been based in Toronto, Ontario (Canada).

David Stamper, President, Chief Financial Officer, Director and Secretary

David joined us as Business Manager in April 2016, and
continued in that role until May 2019, at which time he became
our President and Chief Financial Officer. Following the
Acquisition in April 2022, in addition to his roles as our
President and Chief Financial Officer, David was also
appointed as (i) our Secretary; (i1) a Director on our Board of
Directors; (iii) the Treasurer and Secretary of GPI Franchise
Corp. and NPI Holdings Ltd.; and (iv) a Director on the Board
of Directors of GPI Franchise Corp. and NPI Holdings Ltd.
David’s positions have all been based in Omaha, Nebraska.

Shauna Nilsen, Recruitment Coordinator

Shauna joined us in August 2019 as National Account
Coordinator. In May 2020 Shauna was appointed as our
Recruitment Coordinator. Prior to joining National Property
Inspections, she was employed as a Policies and Procedures
Development Specialist at LaVie from May 2015 to July 2019.
All of Shauna’s positions have been based in Omaha,
Nebraska.
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Kenn Garder, National Accounts Manager

Kenn joined us in May 2006 as National Accounts Manager.
Kenn is based in Omaha, Nebraska.

Jon McCreath, Technical Supervisor, Training Administrator

Jon joined us in July 2019 as Technical Supervisor and
Training Administrator. Prior to joining our corporate team,
Jon was a National Property Inspections franchisee since July
2014. Jon is based in Omaha, Nebraska.

Chris Bates, Vice President, Corporate Services

Chris joined us in October 2012 as Vice President, Corporate
Services. Chris is based in Omaha, Nebraska.

ITEM 3
LITIGATION
There is no litigation to be disclosed in this item.
ITEM 4

BANKRUPTCY

No bankruptcy is required to be disclosed in this item.
ITEM S

INITIAL FEES

The “Initial Franchise Fee” for a protected territory is US $34,900. You pay us the Initial Franchise
Fee when you sign the Franchise Agreement. The Initial Franchise Fee is not refundable in whole
or in part and is uniform for all franchisees unless otherwise noted below.

Included in the Initial Franchise Fee is the start-up Franchise Package, which consists of the costs to
perform our initial training program as detailed in Item 11, including hotel accommodations,
breakfast and lunch during our initial training program, one computer, one printer, one camera,
initial marketing materials and initial tools.

We offer an incentive program for eligible veterans of the United States military forces and first
responders (i.e. police, fire, EMT etc.) (the “Military Veteran/First Responder Incentive”) under
which participants will pay an Initial Franchise Fee reduced by 20% (i.e. $27,920). To qualify,
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veterans must provide us adequate documentation of their honorable discharge (by submission of a
form 1041 or other materials we deem acceptable) and the qualified veteran or first responder must
own at least 51% of the franchisee entity.

During our last fiscal year ending March 31, 2023, we collected initial franchise fees ranging from

$12,500 to $34,900.

ITEM 6

OTHER FEES

Type of Fee

Amount

Due Date

Remarks

Royalty
(see Note 1)

(1) 8% of Gross Sales
or, (i) a minimum of
$300 to $500 per
month, whichever is
greater.

To be paid by the 10™
day of each month.

“Gross Sales” means all revenue
that you derive from operating
your Franchised Business,
including, all amounts that you
receive in connection with your
Franchised Business, and whether
from cash, check, credit and debit
card, barter exchange, trade
credit, or other credit transactions
and all other income of every kind
and nature related to your
Franchised Business, but (1)
excluding all federal, state, or
municipal sales, use, or service
taxes collected from clients and
paid to the appropriate taxing
authority, and (2) reduced by the
amount of any documented
refunds, credits, allowances, and
charge-backs your Franchised
Business in good faith gives to
clients.

Fund Contribution
(“Fund
Contribution™)

2% of weekly Gross
Sales

Monthly

Fund contributions are payable in
the same manner as the royalty.
See Item 11 for a detailed
discussion about the Advertising
and Development Fund (the
“Fund”). We implemented the
Fund during our last fiscal year
ending March 31, 2023.
Franchisees that signed a
franchise agreement with us prior

NPI 2023

FRANCHISE DISCLOSURE DOCUMENT

ACTIVE 686532652v4




NATIONAL PROPERTY INSPECTIONS, INC.

Type of Fee

Amount

Due Date

Remarks

to us implementing the Fund may
not be required to contribute to
the Fund.

Software Fee
(“Software Fee”)

Then current
Software Fee (which
we estimate to be
$600 per year).

Annually

As of this Disclosure Document's
issuance date, we do not require
NPI Franchised Businesses to use
our proprietary software. We
currently anticipate requiring NPI
Franchised Businesses to use our
proprietary software later this
year. When we introduce our
proprietary software, your
Franchised Business must use the
proprietary software and you must
pay the Software Fee.  The
Software Fee is in consideration
for our costs associated with the
creation, maintenance and
ongoing development of the
technology used for our
proprietary software, plus any
applicable taxes. We may
increase the Software Fee up to
20% each year commencing 12
months from the date you open
your Franchised Business.

Local Advertising

Up to 2% of Gross
Sales

Monthly

You are not required to advertise,
however, we suggest that you
spend up to 2% of your
Franchised Business’s  Gross
Sales on local marketing
initiatives to  promote  your
Franchised Business. Franchisees
that satisfy the Royalty Waiver
Conditions (as defined in Note 1
below), including to spend the
required minimum amount on
local advertising expenditures,
will receive a royalty waiver
during the first 120 days
following the earlier of (i) you
opening your Franchised
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Overdue Payments

rate of interest on the
first day of each

month or the
maximum rate
allowable by

applicable law*

Type of Fee Amount Due Date Remarks
Business; or (ii) on the first day of
the 5th month immediately
following the effective date of the
Franchise Agreement (the
“Royalty Commencement Date”)
(see Note 1).
Ongoing Our then-current | As required Required for each ongoing
Training/Annual charge to attend any training course or annual meeting
Meeting ongoing training we schedule.
course or annual
meeting we schedule
(currently $375, but
not to exceed $500
per offering). NPI to
provide numbers
Interest on 4% above the prime | As agreed Due on all overdue amounts. (See

Note 4)

Audit

The cost of inspection
or audit (including
our travel expenses
and reasonable legal
fees and accounting
fees). We estimate
this will cost between
$5,000 and $10,000.

Upon invoice

Payable in the event any of our
audits or inspections shows that
you have underreported Gross
Sales by more than 2% in any
given reporting period.

Transfer

$5,000, plus our
administrative  costs
and expenses. If the
purchase price for
your Franchised
Business exceeds
$200,000, the amount
of the transfer fee will
increase above
$5,000 by an
additional amount
equal to 10% of the
amount the purchase

Upon transfer
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have the right to
terminate the
Franchise Agreement

Type of Fee Amount Due Date Remarks
price exceeds
$200,000.

Insurance You must reimburse | As incurred If you fail to obtain insurance, we

our costs. may obtain insurance for you and
you must reimburse us. (See Note
5)

Costs and | Will vary under | As incurred Due when we incur costs and

Attorneys’ Fees circumstances  and expenses to enforce Franchise
depend on nature of Agreement against you, whether
your non-compliance or not we begin formal legal

proceeding.

Management Fee Our expenses to | As incurred Due when we manage your
manage your Franchised Business after you or
Franchised Business, your owner’s death or disability
including reasonable or upon your default or
compensation and abandonment.
expenses for our
representative
managing your
business.

Indemnification Will  vary  under | As incurred You must reimburse us if we are
circumstances and held liable for claims from your
depend on nature of franchise business’s operation or
third-party claim incur costs to defend them (when

we are not at fault).

Brand Damages Will vary under | As incurred Due only if we terminate the
circumstances Franchise Agreement before it

expires, in which case you must
pay us for all Brand Damages
related to early termination. (See
Note 6)

Administrative Fee | $500 per day that we | As incurred When you do not comply with the

Franchise Agreement.

Except as otherwise noted in this Item 6, all fees are imposed and collected by and payable to us or
our affiliates. Except as noted above, all fees are uniform and nonrefundable.

NOTE 1

ROYALTY FEES: Beginning on the Royalty Commencement Date, you must pay to us a
continuing royalty of 8% of the Gross Sales of your Franchised Business, or a minimum royalty of
$300.00 per month, whichever is greater. Beginning on the first day of the 17th month immediately
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following the effective date of the Franchise Agreement, the royalty you must pay us will be
increased to 8% of the Gross Sales, or a minimum of $400.00 per month, whichever is greater.
Beginning on the first day of the 29th month following the effective date of the Franchise
Agreement, the royalty you must pay us will be increased to 8% of the Gross Sales, or a minimum
of $500.00 per month, whichever is greater. A monthly summary report of all of your services for
the month must accompany the royalty payment. We will temporarily waive royalty payments for a
period beginning on the Royalty Commencement Date and ending 120 days following the Royalty
Commencement Date (the “Royalty Waiver Period”) so long as during the Royalty Waiver Period
you satisfy the following conditions: (i) you spend an amount equal to the greater of 8% of the
Gross Sales of your Franchised Business or $300.00 per month on local advertising we approve
promoting your Franchised Business; and (ii) you remain in compliance with the terms of the
Franchise Agreement and any other agreement you or your affiliate maintains with us or our
affiliate (the “Royalty Waiver Conditions”). Upon our request, you must furnish to us, on a
monthly or more frequent basis as we determine, supporting documentation evidencing your local
advertising expenditures during the Royalty Waiver Period. Beginning on the earlier of (a) the
conclusion of the Royalty Waiver Period, or (b) your failure to satisfy the Royalty Waiver
Conditions, you must immediately begin paying us the full amount of the royalty due.

NOTE 2

METHOD OF PAYMENT: Before your Franchised Business begins operating, you must sign and
deliver to us the documents we require to authorize us to debit your business checking account
automatically for royalties, the Software Fee (if applicable), Fund contributions, and other amounts
due to us or our affiliates in connection with your Franchised Business for your purchases from us
and/or our affiliates (the "Electronic Depository Transfer Account" or "EDTA"). We will debit the
EDTA for these amounts on their due dates. You will ensure that funds are available in the EDTA
to cover our withdrawals. If there are insufficient funds in the EDTA to cover any such amount
owed (or, if you are paying by check and a check is returned for insufficient funds), you must pay
us, on demand, a processing fee of $100, plus reimbursement of our additional administrative
expenses and charges. If there are insufficient funds in the EDTA, or if your check is returned for
insufficient funds, then we may require you to make all subsequent payments to us by certified
check. We may require you to pay any amounts due under the Franchise Agreement or otherwise
by means other than automatic debit (e.g., by check) whenever we deem appropriate, and you must
comply with our payment instructions.

NOTE 3

AUDITS: Our representatives will have the right at all reasonable times to inspect your books,
records and cash control devices or system. Upon the discovery of a discrepancy, an
understatement of revenue, in the report of gross receipts of 2% or more, you must pay us monies
owed as well as interest at the maximum rate permitted by law, and reimburse us for any and all
expenses connected with the audit, including travel, lodging, and wage expenses, and reasonable
accounting and legal costs. If such audit does not reveal an underpayment of 2% or more, you will
not be charged for the cost of the audit.

NOTE 4
INTEREST: If there is no applicable legal maximum rate, interest will be calculated at the rate of
4% above the prime rate of interest on the first day of each month for the past due amount, as
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published in The Wall Street Journal.

NOTE 5

INSURANCE: Should you, for any reason, fail to procure and maintain insurance coverage as
required by the Franchise Agreement, we will have the right and authority, without any obligation,
to immediately procure such insurance coverage and to charge you, which charges, together with a
reasonable fee for expenses incurred by us in connection with such procurement. These charges
will be payable by you immediately upon notice or may constitute grounds for termination.

Your failure to maintain any such insurance coverage and to provide us with the required certificate
of insurance in a timely manner, constitutes grounds for termination.

NOTE 6

BRAND DAMAGES: Brand Damages are an amount equal to our lost royalties, lost Fund
contributions, lost Software Fees (if applicable), lost profits, loss of goodwill and damage to our
Marks and reputation, lost opportunities, travel and personnel costs, expenses that we may incur in
developing or finding another franchisee to develop a new NPI Franchised Business in the
Designated Area, and any other lost payments or benefits we would have received for the balance of
the initial term or renewal term (as applicable) after the effective date of termination (collectively,
“Brand Damages”).

ITEM 7

ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT

To Whom
Type. of Amount Method of When Due Payment is to be
Expenditures Payment

Made
Initial Franchise At signing of
Fee: $34,900 Lump Sum Franchise Franchisor
(see Note 1) Agreement
Travel/Living
Expenses for ) During Initial Airlines and
Training $600 - $875 As incurred Training Restaurants
(see Note 2)
Association/ Local Board of
Organization . Realtors and

. 1,000 - $1,200 U
membership 51, 51, As Arranged pofjoming Inspector
(see Note 3) Association
. . Due upon
Vehicle Signage | ¢34, _¢1 500 | Lump Sum completion of | Supplier
(see Note 4) .. ..
initial training.
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To Whom
Type. of Amount Method of When Due Payment is to be
Expenditures Payment
Made
Advertising/ r
Promotions $600 - $1,200 | As Arranged letl“n first 60| gpplier
(see Note 5) Y
Insurance Down payment if At start of Rree?()fil\?éz
; $300 - $600 paying monthly . preapp .
Premium emminms operation insurance carrier
P acceptable to US.
Fegal §250-$350 | Lump S Before Opening | L
- mp Sum efore Openin awyer
(see Note 6) ump S8 P £ Wy
A ti
ceoumting $250 — $375 Lump Sum Before Opening Accountant

(see Note 7)
Licenses $200 - $439OO . Appropriate

Note 8 (depending Lump Sum Before Opening | Government
(see Note 8) on state) Agency
Apparel $200 - $300 As Incurred Before Opening Supplier
Tools and At signing of
Equipment $500 - $2,000 franchise ?tesrt;[rito(r)lf Franchisor
(see Note 9) Agreement p

.. Suppliers
Additional Fund

ronal FUnds $1,500 As Incurred As Incurred Employees
(see Note 10) .

Franchisor
$40,600 -

TOTALS $49,400
NOTE 1

INITIAL FRANCHISE FEE: The Initial Franchise Fee includes the Franchise Package listed in
Exhibit C. In certain circumstances, we may offer a reduced Initial Franchise Fee if (i) you (or your
Managing Owner) have already begun and/or completed training courses offered by our affiliate,
Carson Dunlop, prior to signing the Franchise Agreement, and/or (ii) you qualify for the Military
Veteran/First Responder Incentive.

NOTE 2

TRAINING: We offer a third week of up to 5 days of in-the-field training with a limited allowance
per franchise of up to $150/day for travel and living expenses, not to exceed 5 days, $750 total
allowance. If you are in a state that requires more than 5 days of in-the-field training, we may
increase the total allowance provided to you during your in-the-field training (not to exceed $1,500).
To be completed within 60 days of completing the classroom training in Omaha.
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During initial franchisee classroom training, we will pay for your (or your Managing Owner’s) lunch
meals and hotel accommodations (including breakfast). You are responsible for the travel, airfare,
ground transportation and all other costs for you (or your Managing Owner) or your designated
manager (if you will not be acting as your own manager), to attend our in-person training program.

NOTE 3
ASSOCIATION/ORGANIZATION MEMBERSHIP: You are required to join your local Board
of Realtors as an affiliate member. Local Associations/Organizations require annual dues.

NOTE 4
VEHICLE SIGNAGE: You are required to provide signage for your vehicle. The cost can vary
depending on how extensive the graphics are.

NOTE S

ADVERTISING/PROMOTION: We will temporarily waive royalty payments during the Royalty
Waiver Period so long as during the Royalty Waiver Period you satisfy the Royalty Waiver
Conditions, including to spend on local advertising expenditures. The range listed in this table is our
estimate of what participating franchisees will spend on local advertising expenditures during the
Royalty Waiver Period. Upon our request, you must furnish to us, on a monthly or more frequent
basis as we determine, supporting documentation evidencing your local advertising expenditures
during the Royalty Waiver Period.

NOTE 6

LEGAL: You are responsible for obtaining legal advice from an attorney of your choosing
pertaining to all things relating to the laws regulating home inspection businesses, including your
Franchised Business.

NOTE 7

ACCOUNTING: You are also responsible for obtaining accounting software or advice from a
qualified accountant of your choosing pertaining to all finances regarding your Franchised Business
such as bookkeeping and tax procedures.

You are required to pay all taxes associated with your Franchised Business in a timely fashion.

NOTE 8

LICENSES: You are responsible for obtaining a home inspector license for your Franchised
Business. Depending on the state in which your Franchised Business is located, you may also be
required to attend additional state mandated training courses before obtaining your home inspector’s
license. We may reimburse you for the cost of completing a state required training course up to the
amount listed on Schedule 1 of the State Training Reimbursement Addendum. To qualify for any
reimbursement, you must be in full compliance with the terms of the Franchise Agreement, your
Franchised Business must be located in a state identified on Schedule 1 of the State Training
Reimbursement Addendum, and you must sign our State Training Reimbursement Addendum (our
current form is attached as Exhibit H to this Disclosure Document).
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NOTE 9

TOOLS AND EQUIPMENT: You must purchase your own ladder. Before you open your
Franchised Business, we also recommend that you purchase personal protective equipment,
including coveralls, gloves, footwear and inspection clothing, as well as a thermal imaging camera.
Initial tools to start your Franchised Business are described in Exhibit C (Franchise Package — Basic
Tools/Equipment) and are included in the Initial Franchise Fee, including a portable computer,
portable printer and digital camera.

NOTE 10

ADDITIONAL FUNDS: This item estimates the initial start-up expenses (other than the items
identified separately in the table) for your Franchised Business. Other than the items noted above,
there are no other fees that are required to be paid by you to us to commence operation of your
Franchised Business. Any fees paid to us are not refundable; fees paid to any third parties may be
refundable, depending upon the contracts, if any, between such third parties and you.

You are responsible for any fees required for licensing or permits.

You may also purchase the optional technology suite we offer to NPI Franchised Businesses (the
“Tech Suite”), which provides certain digital advertising services, including automated social media
postings, an automated monthly newsletter sent using an email marketing platform and an
automated review gathering and management system. If you choose to purchase the Tech Suite, the
cost is currently $75 per month. The high end of this range reflects a purchase of the Tech Suite for
3 months, while the low end does not include any costs for the Tech Suite.

Since you may operate your Franchised Business out of your home, there is no estimate made for
real estate expenses. If you do not operate your business from your home, you may lease office
space. Rent is estimated to between $12.00 - $25.00 per square foot in most regions of the country,
depending on size, locations and condition of the rental property.

Since you may use your own private vehicle in operating your Franchised Business, there is no
estimate made of motor vehicle expense.

We do not offer direct or indirect financing. We do not guarantee your note, lease or obligation.

You should review these estimated figures carefully with a business advisor before deciding to
acquire the franchise. The estimated additional funds included in this Item 7 are based on our more
than 35 years of experience in the home inspection franchise business.

ITEM 8

RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must operate your Franchised Business at all times within the quality standards we establish
through the System and through the Confidential Manuals that we will furnish to you and as we may
modify. The standards are to ensure the quality, safety, efficiency, quantity, and uniformity of
services and products a NPI Franchised Business provides. You must obtain and use the computer
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hardware and/or operating software we specify at any time for your Franchised Business (the
“Computer System”), including any proprietary software we, our affiliate or our designated supplier
license to you for your Franchised Business. Suppliers may be limited to us, our affiliates and/or our
designated third-party suppliers. Currently, you must purchase the equipment included in the
Franchise Package only from us or our affiliates. When we introduce our proprietary software, you
must only purchase that proprietary software from us or our affiliates.

We do not permit you to contract with any alternative suppliers for the equipment included in your
Franchise Package, and we will not permit you to use alternative suppliers for any proprietary
software we require you to use for your Franchised Business. Other than the equipment included in
the Franchise Package, and any proprietary software we or our affiliate license you to use in your
Franchised Business, you may choose your own suppliers for equipment and other items you may
need to operate your Franchised Business. We may make suggestions as to specific equipment
makes and models and suppliers. We may disapprove of certain suppliers of products and services
and you must not use such suppliers. On request, we will make our criteria for approving suppliers
available to franchisees. We may condition our approval of a supplier or distributor on requirements
relating to product quality, prices, consistency, reliability, financial capability, labor relations, client
relations, frequency of delivery, concentration of purchases, standards of service, including prompt
attention to complaints, or other criteria and may be temporary, pending our continued evaluation of
the supplier or distributor at any time. On request, we will issue specifications and standards to
franchisees and approved suppliers, and will notify franchisees and approved suppliers of our
specifications and standards, including any modifications to such specifications and standards, using
our Confidential Manuals.

We and our affiliates may receive payments or other consideration from suppliers on account of
such suppliers’ dealings with you and other franchise owners, and may use any amounts so received
without restriction and for any purpose we and our affiliates deem appropriate. We may
concentrate purchases or negotiate purchase arrangements with one or more suppliers or distributors
to obtain lower prices or the best advertising support or services.

As of the date of this Disclosure Document, we have no required specifications or purchase
arrangements with designated suppliers, or approved suppliers for goods, services or real estate
relating to your Franchised Business to be purchased or leased. Currently, neither we nor our
affiliates receive any revenue or other material consideration based on the direct sale of items to
franchisees, but we may do so in the future. We do receive rebates from a credit card company our
franchisees use to process payments based on a flat amount per transaction. During our fiscal year
ended March 31, 2023, we derived $3,336 in revenue from the credit card company, which
represented 0.007% of our overall revenues of $4,288,466. None of our officers owns any interest
in an approved supplier. We do not provide material benefits to a franchisee based on a
franchisee’s purchase of particular products or services or use of particular suppliers.

We furnish a portable computer, portable printer, and digital camera to you as part of the start-up
Franchise Package, which is included in the price of your Initial Franchise Fee. Refer to Exhibit C.
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Collectively, the purchases and leases described above are approximately 10% of your overall
purchases and leases in establishing your Franchised Business and 10% of your overall purchases
and leases in operating your Franchised Business.

There are no purchasing or distribution co-operatives.

Before your Franchised Business begins to operate, you must procure at your sole expense an
insurance policy or policies protecting you, us and our officers and employees against any loss,
liability or expense whatsoever arising from or occurring by reason of your operation of the
business. You must maintain this insurance in full force and effect during the entire term of the
Franchise Agreement. We must be listed as an additional named insured on that policy or policies
(with the exception of Worker’s Compensation).

Such policy or policies must be written by an insurance company satisfactory to us in accordance
with standards and specifications set forth in the Confidential Manuals or otherwise in writing, and
must include, the following:

1. Comprehensive general liability insurance, including automobile liability for any
owned and non-owned vehicles, with minimum limits of $500,000 per occurrence for
bodily injury and $500,000 property damage:

2. Worker’s Compensation and employer’s liability insurance as well as other insurance
as may be required by statute or rule of the state(s) in which your Franchised
Business is located and operated;

3. If you have employees, third party fidelity bond coverage in the minimum amount of
$10,000;

4. Group health and accident insurance where required by local law;

5. If any vehicle is used in connection with the operation of your Franchised Business,

motor vehicle liability insurance against claims for bodily and personal injury, death
and property damage caused by or occurring in connection with your Franchised
Business’ operation; and

6. Errors and Omissions coverage, subject to a minimum level of $250,000 per
occurrence, $500,000 policy limits, or the minimum policy limits required by state
law, whichever is greater.

We may periodically increase the amounts of coverage required under these insurance policies
and/or require different or additional insurance coverage (including reasonable excess liability
insurance, employment practices liability insurance and cybersecurity insurance) at any time to
reflect inflation, identification of new risks, changes in law or standards of liability, higher damage
awards or other relevant changes in circumstances. Required coverage must include insurers' waiver
of subrogation against us and you will waive rights of recovery against us.
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Upon obtaining the insurance required by the Franchise Agreement and on each policy renewal date
afterwards, you must promptly submit evidence of satisfactory insurance and proof of payment to us,
together with, upon request, copies of all policies and policy amendments. The evidence of
insurance must include a statement by the insurer that the policy or policies will not be canceled or
materially altered without at least 30 days prior written notice to us.

If you decide to sell or transfer your interests in the Franchise Agreement or your Franchised
Business, or if the Franchise Agreement expires or terminates for any reason, then you must procure
and maintain Errors and Omissions insurance for a minimum of 1 year starting at the date of such
sale, transfer, termination or expiration with the same limits as listed above and naming us as an
additional insured.

If you, for any reason, fail to procure and maintain the above-mentioned insurance coverage as the
Franchise Agreement requires, we will have the right and authority, without any obligation, to
immediately procure such insurance coverage and to charge to you, which charges, together with a
reasonable fee for expenses incurred by us in connection with such procurement, will be payable by
you immediately upon notice or may constitute grounds for termination.

Your failure to maintain such insurance coverage and to provide us with the required certificate of
insurance in a timely manner constitutes grounds for termination.

ITEM 9
FRANCHISEE’S OBLIGATIONS
This table lists your principal obligations under the franchise and other agreements. It will

help to find more detailed information about your obligations in these agreements and in other
items of this Disclosure Document.

Obligation Section in Agreement Disclosure Document Item

a. Site selection and
acquisition/lease Not Applicable 11

b. Pre-opening

purchases/leases Not Applicable Not Applicable
c. Site development and
other pre-opening XII 7,11
requirements
d. Imjue}l and ongoing v 1
training
e. Opening Not Applicable 7,11
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Obligation Section in Agreement Disclosure Document Item
Fees 111, V.B,, IX.A, E., XIV.D, 5,6,7
XV.G, XVIIL.C(6),
Compliance with
standards and VI, X1 Not Applicable
policies/training manual
Trademarks and IV, VI, VI 13, 14
proprietary information
Restrictions on X1 ]
products/services offered
War‘ranty an.d customer Not Applicable Not Applicable
service requirements
Territorial development L B Not Applicable
and sales quotas
Ongoing product/service X1 8. 16
purchases
. Maintenance, appearance,
and remodeling Not Applicable Not Applicable
requirements
. Insurance XIV 7
. Advertising IX 6,7
. Indemnification XXIII. B 6 Misc.
Owner’s participation/
LB 15
management/staffing
Records and reports X Not Applicable
Inspections/audits X 6
Transfer XVII 17
. Renewal II 17
. Post-termination
obligations XVII 17
w. Non-competition XV 17
covenants
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Obligation Section in Agreement Disclosure Document Item
x. Dispute resolution XXII 17
y. Other:
Personal guarantee Not Applicable Not Applicable
Entity limitations
ITEM 10
FINANCING

We and our affiliates do not offer direct or indirect financing. Neither we nor our affiliate will
guarantee your note, lease, or obligation.

ITEM 11

FRANCHISOR'’S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS AND TRAINING

Except as listed below, we are not required to provide you with any assistance.
Obligations Prior to the Opening of the Business
Before the opening of your Franchised Business, we (or an affiliate, as applicable) will:

1. Designate the Designated Area for your Franchised Business. (Franchise Agreement —
Section 1.C)

2. Provide you access to a copy of the Confidential Manuals, the current table of contents of
which is listed in Exhibit G. As of the date of this Disclosure Document, the Confidential
Manuals contain approximately 1,083 pages. (Franchise Agreement — Section VI)

3. Advise you on your Franchised Business’s advertising program. (Franchise Agreement —
Section IX)

4. Train you (or your Managing Owner) or your designated manager as to the operation of
your Franchised Business. (Franchise Agreement — Section V) We describe this training
later in this Item.

5. We will provide you with our start-up Franchise Package as detailed in Exhibit C, which
includes training in use of the technical equipment and computer, logos for signage; an
opening inventory of marketing materials; and names of suggested suppliers. (Franchise
Agreement — Section V, Section VI, Section IX and Section XII)

6. We will assist you in making your Franchised Business ready to start operations.
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We do not anticipate the necessity for providing supervision assistance or services to you before the
opening beyond those services stated above.

Franchisor’s Obligations During the Operation of the Business
During the operation of your Franchised Business, we (or an affiliate, as applicable), will:

1. Continue to grant you a protected territory in the Designated Area, subject to your
compliance with the Franchise Agreement. (Franchise Agreement — Section 1.C)

2. Continue the training program through publication and modification, if applicable, of our
Confidential Manuals, bulletins and other promotional materials. We may also provide you
with additional training and, if available, new concepts, procedures, products, equipment
and training aids whereby you may train your own personnel; marketing assistance; and a
toll-free number for prompt communication between you and us. (Franchise Agreement —
Section V and Section VI)

3. Offer, when available, continuing advisory services on promotional, business and
operational problems. (Franchise Agreement — Section XII)

4. Send to you when available promotional materials and bulletins on new sales, marketing
development, inspection techniques, and the like. (Franchise Agreement — Section [X)

5. Continue to provide you with our Confidential Manuals. Subject to your compliance with
the Franchise Agreement, we will provide you access to our proprietary software and
information relative to your other obligations under the Franchise Agreement and the
operation of your Franchised Business. (Franchise Agreement — Section VI)

6. Recommend and establish, to the fullest extent allowed by applicable law, maximum,
minimum, or other pricing requirements with respect to the prices you may charge for
products and services. (Franchise Agreement — Section XII.C)

7. Continue to let you use our Marks, subject to your compliance with the Franchise
Agreement. (Franchise Agreement — Section V)

Methods Used to Select Site Location

You may use your home as the site of your Franchised Business so long as it is within the
Designated Area. We have no site selection criteria. You must at all times maintain a physical
mailing address as your Franchised Business address located in your Designated Area.

Typical Length of Time Before Operation

We estimate the typical length of time between the execution of the Franchise Agreement and the
commencement of your Franchised Business to be between 60 and 120 days. You must open your
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Franchised Business within 120 days of signing the Franchise Agreement or you will be in breach of
the Franchise Agreement. The factors that affect this time may include financing, zoning or local
ordinances, weather conditions, shortages, state licensing and permitting.

ADVERTISING

Advertising and Development Fund

Recognizing the value of advertising and marketing to the goodwill and public image of NPI
Franchised Businesses, we have established an Advertising and Development Fund (the “Fund”) for
the advertising, marketing, and public relations programs and materials we deem appropriate. We
have the right to collect for deposit into the Fund any advertising, marketing, or similar allowances
paid to us by suppliers who deal with NPI Franchised Businesses and with whom we have agreed
that we will so deposit these allowances. The Fund may be operated by one or more of our affiliates.
You must contribute to the Fund 2% of your Franchised Business’s Gross Sales. Such fee will be
paid monthly and in the same manner as the royalty fee.

We direct all programs that the Fund finances (including related legal work), with sole control over
the creative concepts, materials, and endorsements used and their geographic, market, and media
placement and allocation. The Fund may pay for preparing and producing video, audio, and written
materials and electronic media; costs associated with inbound marketing channels and providers (for
example, Google, Facebook and Yelp); developing, implementing, and maintaining an electronic
commerce Website and/or related strategies; administering regional and multi-regional marketing
and advertising programs, including, purchasing trade journal, direct mail, and other media
advertising and using advertising, promotion, and marketing agencies and other advisors to provide
assistance; and supporting public relations, market research, and other advertising, promotion, and
marketing activities.

The Fund may periodically give you samples of advertising, marketing, and promotional formats and
materials at no cost. We will sell you multiple copies of these materials at our direct cost of
producing them, plus any related shipping, handling, and storage charges.

We account for the Fund separately from our other funds and will not use the Fund for any of our
general operating expenses. However, we may use the Fund to pay the reasonable salaries and
benefits of personnel who manage and administer the Fund, legal costs and expenses related to the
Fund’s activities, the Fund’s other administrative costs, reasonable travel expenses of personnel
while they are on Fund business, meeting costs, overhead relating to Fund business, and other
expenses that we incur in activities reasonably related to administering or directing the Fund and its
programs, including, conducting market research, public relations, preparing advertising, promotion,
and marketing materials, and collecting and accounting for Fund contributions. We did not collect
any Fund contributions from franchisees during our last fiscal year ending March 31, 2023.

The Fund will not be our asset. Although the Fund is not a trust, we hold all Fund contributions for
the benefit of the contributors and use contributions only for the purposes described in the Franchise
Agreement. We do not owe any fiduciary obligation to you for administering the Fund or any other
reason. The Fund may spend in any fiscal year more or less than the total Fund contributions in that
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year, borrow from us or others (paying reasonable interest) to cover deficits, pay back outstanding
principal amounts borrowed in prior years from us or third parties, or invest any surplus for future
use. We use all interest earned on Fund contributions to pay costs before using the Fund’s other
assets.

We prepare an annual, unaudited statement of Fund collections and expenses and give you the
statement upon written request. We may, in our sole determination, have the Fund audited annually,
at the Fund’s expense, by an independent certified public accountant. We may incorporate the Fund
or operate it through a separate entity whenever we deem appropriate. The successor entity will have
all of the rights and duties specified in the Franchise Agreement.

We intend the Fund to maximize recognition of the Marks and patronage of NPI Franchised
Businesses. Although we will try to use the Fund to develop advertising and marketing materials
and programs, and to place advertising and marketing, that will benefit all NPI Franchised
Businesses, we need not ensure that Fund expenditures in or affecting any geographic area are
proportionate or equivalent to Fund contributions by NPI Franchised Businesses operating in that
geographic area or that any NPI Franchised Business benefits directly or in proportion to its Fund
contribution from the development of advertising and marketing materials or the placement of
advertising and marketing.

We may use collection agents and institute legal proceedings to collect Fund contributions at the
Fund’s expense. We also may forgive, waive, settle, and compromise all claims by or against the
Fund. We assume no direct or indirect liability or obligation to you for collecting amounts due to,
maintaining, directing, or administering the Fund.

We may at any time defer or reduce contributions of a NPI Franchised Business franchise owner
and, upon 30 days’ prior written notice to you, reduce or suspend Fund contributions and operations
for one or more periods of any length and terminate (and, if terminated, reinstate) the Fund. If we
terminate the Fund, we will distribute all unspent monies to our franchise owners, and to us and our
affiliates, in proportion to their, and our, respective Fund contributions during the preceding 12
month period.

[Remainder of page left blank intentionally]
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Local Advertising Requirement.

We suggest you expend a minimum of 2% of your Franchised Business’s Gross Sales annually to
advertise and promote your Franchised Business locally. Your local advertising and promotion must
follow our guidelines. All advertising and promotional materials that you develop for your
Franchised Business must contain notices of our Website’s domain name in the manner we
designate. You may not develop, maintain, or authorize any website that mentions or describes you
or your Franchised Business or displays any of the Marks without our prior written approval. We
alone may establish, maintain, modify or discontinue all internet, worldwide web and electronic
commerce activities pertaining to the System, including through the use of a page or profile on a
social media website such as Facebook, Instagram and Twitter. Your advertising, promotion, and
marketing will be completely clear, factual, and not misleading and conform to both the highest
standards of ethical advertising and marketing and the advertising and marketing policies that we
prescribe at any time, including any applicable anti-spam laws.

Before you use them, you will send us or our designated agency for approval samples of all
advertising, promotional, and marketing materials which we have not prepared or previously
disapproved including, press releases and interviews for publication in any media. You may not use
any advertising, promotional, or marketing materials that we have not approved or that we have
disapproved.

Advertising Cooperatives.

We do not currently have any advertising cooperatives or require that you participate in an
advertising cooperative. In the future, we may, in our sole discretion, require you to participate in
certain local or regional advertising cooperatives organized and approved by us and composed of
certain other franchisees located in the geographic area in which you are located as defined in a
cooperative advertising agreement. If you are required to participate in our-approved advertising
cooperative, you will be required to execute our then-current standard advertising cooperative
agreement. We may terminate any advertising cooperative pursuant to the terms of each particular
cooperative advertising agreement. We may require advertising cooperatives to be formed, changed,
dissolved or merged.

We do not currently have a franchise owner advisory council that advises us on advertising policies,
but we may establish one in the future.

Computers and Electronic Equipment

You must obtain and use in your Franchised Business the Computer System we specify, which
includes a portable computer, portable printer, digital camera, and access to our proprietary software.
The portable computer, portable printer and digital camera are included in the Initial Franchise Fee
as part of the Franchise Package (See, Exhibit C). The Computer System is to be used exclusively
for your Franchised Business. We may modify specifications for and components of the Computer
System. You must also maintain a functioning e-mail address. Our modification of specifications
for the Computer System, and/or other technological developments or events, might require you to
purchase, lease, and/or license new or modified computer hardware and/or software and to obtain
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service and support for the Computer System. Although we cannot estimate the future costs of the
Computer System or required service or support, and although these costs might not be fully
amortizable over the remaining term of the Franchise Agreement, you will incur the costs of
obtaining the computer hardware and software comprising the Computer System (or additions and
modifications) and required service or support. We have no obligation to reimburse you for any
Computer System costs. Within 90 days after you receive notice from us, you must obtain the
Computer System components that we designate and to ensure that your Computer System, as
modified, is functioning properly.

We or our affiliates may condition any license of our proprietary software to you, or your use of
technology that we or our affiliates develop or maintain, on your signing a software license
agreement or similar document that we or our affiliates prescribe to regulate your use of, and our and
your respective rights and responsibilities with respect to, the software or technology. We, our
affiliates, or designated suppliers may charge you a monthly or other fee for any proprietary software
or technology that we or they license to you and for other maintenance and support services that we
or they may require you to receive during the Term. As of this Disclosure Document's issuance date
we do not require NPI Franchised Businesses to use our proprietary software, but we currently
anticipate requiring NPI Franchised Businesses to use our proprietary software later this year. When
we introduce our proprietary software, your Franchised Business must use the proprietary software
and you must pay the Software Fee (currently estimated to be $600 and payable annually). We may
increase the Software Fee up to 20% each year commencing 12 months from the date you open your
Franchised Business. As made available, you must install and utilize the latest version of our
proprietary software. At this time, our proprietary software is known as “Inform”, and among other
items, allows you to document your findings/comments and photos from your home inspections.
Inform also allows you to print the report at the time of the home inspection.

You may also purchase our optional Tech Suite, which provides certain digital advertising services
to you, including automated social media postings, an automated monthly newsletter sent using an
email marketing platform and an automated review gathering and management system. If you
choose to purchase the Tech Suite, the cost is currently $75 per month.

We estimate the total annual costs of any optional or required maintenance, updating, upgrading or
support contracts to be $500 - $1,000. Other than paying the Software Fee (if applicable), you are
not responsible for upgrading or maintaining our proprietary software. There is no cost to upgrading
or maintaining the Tech Suite, other than the $75 monthly fee, if you choose to purchase the Tech
Suite from us.

The Computer System will interface with our information technology systems and be electronically
linked to us or our designee to enable us (or our designee) to poll such Computer System on a daily
or other basis at such times and in such manner as established by us or our designee, with or without
notice, and to retrieve such transaction information, including sales and other operations data as we
and/or our designee deem appropriate. If for any reason polling is not practicable or prohibited by
applicable law, we may require you to download such information into machine readable
information compatible with the system operated by us, our affiliates, or our agents and to deliver
such information to us by such method and at such temporal frequency as we may reasonably
require.
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We may obtain, use and disclose to third parties (including, prospective franchise owners, financial
institutions, legal and financial advisors), for any purpose or as may be required by law, any
financial or other information contained in or resulting from information, data, materials, statements
and reports received by us or disclosed to us, whether by means of the Computer System or
otherwise. You will obtain such consents from third parties, including your clients, as are necessary
to allow for us to disclose this data. We have independent, unlimited access to the information
generated by the Computer System, and there are no contractual limitations on our right to do so.

Initial Training Program

We will make available to you (or your Managing Owner), or your designated manager if you will
not be acting as your own manager, a training and familiarization course, which you must complete
to our satisfaction. The training program will cover all aspects of the operation of a National
Property Inspections franchise. The training program is mandatory for you (or your Managing
Owner), or designated manager you will not be acting as your own manager. The training program
will be conducted (i) at our place of business in Omaha, Nebraska, (ii) virtually using our online
training program(s), and/or (iii) at another location designated by us. If we require you to travel for
the training program, we will pay for lodging (1 hotel room, includes one breakfast each day), and
lunch for you (or your Managing Owner) or your designated manager if you will not be acting as
your own manager. We conduct our initial training program as often as we deem necessary. You
are responsible for the travel, airfare, ground transportation and all other costs for you (or your
Managing Owner) or your designated manager (if you will not be acting as your own manager), to
attend our in-person training program. The duration of the in-person training program will be no
more than two weeks. We will also provide up to one week of in-the-field training with another NPI
Franchised Business inspector we designate, which has a limited allowance of up to $150/day for
transportation and living expenses, not to exceed 5 days, $750 total allowance during in-the-field
training. If you are in a state that requires more than 5 days of in-the-field training, we may increase
the total allowance provided to you during your in-the-field training (not to exceed $1,500).
Depending on the state in which your Franchised Business is located, you may also be required to
attend additional state mandated training courses before obtaining your home inspector’s license.
We may reimburse you for the cost of completing a state required training course up to the amount
listed on Schedule 1 of the State Training Reimbursement Addendum. To qualify for any
reimbursement, you must be in full compliance with the terms of the Franchise Agreement, your
Franchised Business must be located in a state identified on Schedule 1 of the State Training
Reimbursement Addendum, and you must sign our State Training Reimbursement Addendum (our
current form is attached as Exhibit H to this Disclosure Document).
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Our initial training program currently consists of the following:

TRAINING PROGRAM
HOURS OF H(;)l\g I;EI]?_F
SUBJECT CLASSROOM LOCATION
TRAINING JOB
TRAINING
Basic Computer Training and Training on 16 Hours * ) Corporate Office
our Proprietary Inspection Software Omaha, NE
Heating, Fireplace & Solid Fuel Burning 12 Hours* 5 Corporate Office
Appliances/Chimneys/Air Conditioning Omaha, NE
. 4 Corporate Office
Plumbing 4 Hours* Omaha, NE
Structure/Basic Construction/Framing & 2 Hours* 3 Corporate Office
Roofing/Wood Destroying Organisms/Site Omaha, NE
Roofing/Interiors/Insulation & Ventilation/ 4 Corporate Office
Attached Garages & Carports/ 8 Hours* Omaha. NE
Environmental & Hazardous Materials ’
. .. 5 Corporate Office
Electrical Wiring 9 Hours * Omaha, NE
. . 2 Corporate Office
Commercial Properties 4 Hours * Omaha, NE
Exterior/Alternate Construction/Red Flag 2 Hours* 2 Corporate Office
Presentation Omaha, NE
Communication/Review Report Form/ 7 Hours* 2 Corporate Office
Report Writing/Relocation Omaha, NE
Marketing/Advertising 14 Hours* 2 Corporate Office
Omaha, NE
Business Plan/State Laws and Rules/ 7 Hours* 2 Corporate Office
Professional Practices Omaha, NE
Basic Construction/Framing/ Roofing Field 4 Corporate Office
. 8 Hours*
Inspection Omaha, NE
Interiors/Home Appliances/ Insulation & 4 Hours™ 2 Corporate Office
Ventilation Omaha, NE
Pools/Spas/Sprinklers/Product Quality and 4 Hours* 1 Corporate Office
Safety Issues Omaha, NE
Total Hours 113 Hours* 40 g?nrgﬁft;g ffice

*Number of hours increased/decreased as required by State.
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Our training program is currently led by the following individuals:

1.

Kenn Garder has over 20 years of experience in residential and commercial construction and
holds a Building Construction Associate of Applied Science Degree. He provides technical
support for inspectors for residential and commercial inspections and has been an instructor
with National Property Inspections, Inc. since 2006. Kenn also supports and instructs the
National Property Inspections, Inc. proprietary inspection software, InForm.

Dave McCann has experience in his field since 1978 in Mechanical Electrical Technologies
and Industry Practice, Training, and Consulting. He is experienced in Facility
Management/Operations, HVAC Operations, Maintenance, and Installation with emphasis
on energy savings technology, contract solicitation, and execution and quality assurance.
He has been an instructor with National Property Inspections, Inc. since 2004.

Brook Peters is a Master Plumber with experience in his field since 1985 and has been an
instructor with National Property Inspections, Inc. since 1987.

Jon McCreath has extensive experience in all aspects of Residential and Commercial Real
Estate, Personal and Commercial Lines Property and Casualty Insurance, including
Education and Training, Sales and Operations. He was a home inspector with National
Property Inspections, Inc. from 2014 to 2020.

Bill Heller is a Master electrician, has a contractor license and has been in the business since
1974. He is a member of the National Electrical Contractors Association and has been an
instructor with National Property Inspections, Inc. since 2013.

David Stamper joined National Property Inspections, Inc. in 2016. He has Accounting and
Mathematics degrees with over 20 combined years of Business Management, Human
Resources, and Sales experience. He assists inspector owners with their business plan and
has been an instructor and President of National Property Inspections, Inc. since 2019.

Roland Bates, our former President and CEO with over 35 years’ experience with us and the
subject matters taught at training, may also help lead our training program.

[Remainder of page left blank intentionally]
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Ongoing Training

We may require you (or your Managing Owner) and/or other previously trained and experienced
employees to attend and satisfactorily complete various training courses that we periodically choose
to provide either online or in-person at the times and locations that we designate. We may charge
reasonable registration or similar fees for these courses. Besides attending these courses, you will
attend an annual meeting of all NPI Franchised Business franchise owners at a location we
designate, if we organize and plan (at our option) such a meeting. We will not require attendance for
more than 3 days during any calendar year. You will pay all costs to attend these online or in-person
training courses and meetings.

We may require that other employees you hire or appoint after your Franchised Business begins
operating satisfactorily complete our initial and ongoing training programs. We may charge
reasonable fees for training your employees. You will pay all travel and living expenses which you
and your employees incur during all training courses and programs. At our request, you must obtain
and deliver to us an executed confidentiality agreement, in such form and content satisfactory to us,
for any individual that attends our initial training program or ongoing training programs and receives
confidential information, pursuant to which agreement the signatory covenants and agrees to
maintain the confidentiality of the confidential information received by such individual.

Any specific ongoing training or advice we provide does not create an obligation (whether by course
of dealing or otherwise) to continue to provide such specific training or advice, all of which we may
discontinue and modify at any time.

All persons working as a home inspector for you must affiliate themselves with a professional
organization appropriate to their geographical location such as ASHI and INTERNACHI.

ITEM 12

TERRITORIES

You will operate your Franchised Business within a Designated Area we approve, and which is
described in the Franchise Agreement. We will determine the size and boundaries of the Designated
Area in our sole judgment. A typical Designated Area may be delineated by boundary streets,
highways, city limit markers, zip codes or county lines, and will be based on a combination of
demographic factors which include housing units and real estate transactions, real estate agents,
commercial bankers and population.

We and our affiliates retain certain rights within and outside the Designated Area, as described
below in this Item.

You will not receive an exclusive territory. You may face competition from other franchisees, from
outlets that we own, or from other channels of distribution or competitive brands that we control.

Except as limited below, as long as you are in full compliance with the Franchise Agreement, then
we and our affiliates will not operate or grant a franchise for the operation of a NPI Franchised
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Business at a location in the Designated Area during the term of your Franchise Agreement.
Otherwise, we and our affiliates retain all rights with respect to NPI Franchised Businesses, the
Marks, the sale of identical, similar or dissimilar products and services, and any other activities we
deem appropriate whenever and wherever we desire, including:

1. the right to operate, and to grant others the right to operate NPI Franchised
Businesses anywhere outside the Designated Area under any terms and conditions we deem
appropriate and regardless of proximity to your Franchised Business;

2. the right to establish and operate, and to grant to others the right to establish
and operate businesses offering similar or dissimilar products and services through similar or
alternative channels of distribution, at any locations inside or outside the Designated Area
under trademarks or service marks other than the Marks and on any terms and conditions we
deem appropriate;

3. the right to provide, offer and sell and to grant others the right to provide,
offer and sell products and services that are identical or similar to and/or competitive with
those products and services provided at NPI Franchised Businesses, whether identified by the
Marks or other trademarks or service marks, through alternative distribution channels
(including, the internet or similar electronic media and other forms of electronic commerce)
both inside and outside the Designated Area and on any terms and conditions we deem
appropriate;

4. the right to establish and operate, and to grant to others the right to establish
and operate, businesses offering dissimilar products and services, both inside and outside the
Designated Area under the Marks and on any terms and conditions we deem appropriate;

5. the right to market and sell products and services to national, regional and
institutional accounts, whether located inside or outside the Designated Area. ‘“National,
regional and institutional accounts” are organizational or institutional clients whose presence
is not confined to the Designated Area, including (by way of example only): business entities
with offices or branches situated both inside and outside of the Designated Area; government
agencies, branches or facilities; the military; and, any other clients whose presence is not
confined to the Designated Area;

6. the right to acquire the assets or ownership interests of one or more businesses
providing products and services the same as or similar to those provided by NPI Franchised
Businesses, and franchising, licensing or creating similar arrangements with respect to these
businesses once acquired, wherever these businesses (or the franchisees or licensees of these
businesses) are located or operating (including in the Designated Area); and

7. the right to be acquired (whether through acquisition of assets, ownership
interests or otherwise, regardless of the form of transaction), by a business providing
products and services the same as or similar to those provided at NPI Franchised Businesses,
or by another business, even if such business operates, franchises and/or licenses competitive
businesses in the Designated Area.
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No compensation is due to any franchisee if we or our affiliates exercise any of the rights detailed
above, including to solicit or accept orders inside a franchisee’s Designated Area using alternative
channels of distribution.

Only we will have the right to enter into contracts with national, regional and/or institutional
accounts (which may be located within your Designated Area). If we receive contracts for any
product or service offered by NPI Franchised Businesses calling for performance or delivery in your
Designated Area, then we will have the right, but not the obligation, either to require you to fulfill
such contracts at the price we agree on with the client or to give you the opportunity to fulfill such
contracts at the price we agree on with the client. If we give you the opportunity to fulfill such
contracts and if, for any reason, you do not desire to or cannot serve the client, or if the client desires
for any or no reason to deal exclusively with us, our affiliate or another franchisee and not with you,
then we, our affiliate or any other NPI Franchised Business may serve the client within your
Designated Area, and you will not be entitled to any compensation.

You have no right of first refusal for any additional territory.
You must, at all times, maintain a residence and/or a mailing address within the Designated Area.

You are prohibited from soliciting, marketing or advertising for business outside of your
Designated Area. When utilizing advertising media and other channels of distribution, such as the
internet, catalog sales, telemarketing or other direct marketing, you must clearly define your
Designated Area. All advertising must state your corporate name (if applicable) d/b/a National
Property Inspections and state that your franchise is “Independently Owned and Operated”.

You may not solicit customers or accept orders from customers outside your Designated Area,
including by using other channels of distribution, such as the internet, catalog sales, telemarketing
or other direct marketing, unless (i) there are no other NPI Franchised Businesses operating in the
area in which the customer is located, or (ii) the NPI Franchised Business operating in the area in
which the customer is located provides you prior written approval to accept orders from customers
and provide services to customers in his or her designated area.

Continuation of your franchise and your protected territory in the Designated Area does not depend
on your achieving a certain sales volume, market penetration, or other contingency, though the
rights to your Designated Area are subject to your continued compliance with the Franchise
Agreement.

We will approve a franchisee’s relocation to another territory as long as the franchisee is in good
standing, and provided there is territory available in the new requested location.

We do not operate or plan to operate a franchise business under a different trademark that will sell
similar goods or services as your Franchised Business.
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ITEM 13

TRADEMARKS

The table below consists of the Marks that we license to you as part of the franchise. You may not
sublicense the Marks without our permission. The below list may not be an exhaustive list of all
Marks owned by us or our affiliates.

Mark Registration Number Registration Date
2446291 April 24, 2001
NATIONAL PROPERTY INSPECTIONS 2895526 October 19, 2004

The Marks listed above are registered with the Principal Register of the U.S. Patent and Trademark
Office (“USPTO”). All affidavits and renewals required to maintain the federal registration of the
above-identified Marks have been filed. No application for the registration of the Marks has been
filed in any state.

You must use all names and marks in full compliance with the rules prescribed by us. You are
prohibited from using any name or Mark as part of any corporate name or with any prefix, suffix, or
other modifying words, terms, symbols or designs (other than logos licensed to you by us).

Proceedings, Infringing Uses and Agreements

At the time of filing this Disclosure Document, there are no agreements currently in effect which
significantly limit our rights to use or license the use of such trademarks, service marks, trade
names, and logo symbols in any manner material to the franchise.

If, in our sole judgment, it becomes advisable at any time for us and/or you to modify or
discontinue using any Mark and/or to use one or more additional or substitute trade or service
marks, you must comply with our directions within a reasonable time after receiving notice. We
need not reimburse you for your direct expenses of changing the Marks, for any loss of revenue due
to any modified or discontinued Mark, any loss of goodwill associated with any modified or
discontinued Mark, or for your expenses of promoting a modified or substitute trademark or service
mark. Our rights apply to any and all of the Marks (and any portion of any Mark) that we authorize
you to use in Franchise Agreement. We may exercise these rights at any time and for any reason,
business or otherwise, that we think best. You acknowledge both our right to take this action and
your obligation to comply with our directions.

You must notify us immediately of any apparent infringement or challenge to your use of any
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Mark, or of any person’s claim of any rights in any Mark, and not to communicate with any person
other than us, our attorneys, and your attorneys, regarding any infringement, challenge, or claim.
We may take the action we deem appropriate (including no action) and control exclusively any
litigation, USPTO proceeding, or other administrative proceeding arising from any infringement,
challenge, or claim or otherwise concerning any Mark. You must sign any documents and take any
other reasonable action that, in the opinion of our attorneys, are necessary or advisable to protect
and maintain our interests in any litigation or USPTO or other proceeding or otherwise to protect
and maintain our interests in the Marks. At our option, we may defend and control the defense of
any proceeding arising from your use of any Mark under the Franchise Agreement.

Under the Franchise Agreement, you must not contest, directly or indirectly, ownership of
“NATIONAL PROPERTY INSPECTIONS” marks and copyrights or aid in contesting the validity
or ownership of said marks and copyrights.

There are no currently effective material determinations of the USPTO, the Trademark Trial and
Appeal Board, the trademark administrator of any state, or any court, and no pending infringement,
opposition, or cancellation proceedings or material litigation, involving the Marks. We do not
actually know of either superior prior rights or infringing uses that could materially affect your use
of the Marks in any state.

We have claimed exclusive use of “National Property Inspections” and “NPI” as an internet domain
name and have restricted your rights to use of our Marks on public media presence, or otherwise
establish or maintain a presence or advertise on the internet or any other public computer network
in connection with your Franchised Business without our prior written approval.

ITEM 14

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We own no rights in or to any patents which are material to the franchise. There are no pending
patent applications that are material to the franchise. There currently are no effective adverse
determinations of the USPTO, the United States Copyright Office, or any court regarding the
copyrighted materials. No agreement limits our right to use or allow others to use the copyrighted
materials. We do not actually know of any infringing uses of our copyrights that could materially
affect your use of the copyrighted materials in any state.

We need not protect or defend copyrights, although we intend to do so if in the best interests of the
System or all or some NPI Franchised Businesses, as we solely determine. We may control any
action we choose to bring, even if you voluntarily bring the matter to our attention. We need not
participate in your defense and/or indemnify you for damages or expenses in a proceeding
involving a copyright.

Our Confidential Manuals and other materials contain our confidential information (some of which
constitutes trade secrets under applicable law). This information includes, or may in the future
include: training and operations materials; methods, formats, specifications, standards, systems,
procedures, sales and marketing techniques, knowledge, and experience used in developing and
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operating NPI Franchised Businesses; marketing and advertising programs for NPI Franchised
Businesses; any computer software or similar technology that is proprietary to us or the System;
knowledge of specifications for and suppliers of NPI Franchised Businesses and other products and
supplies; knowledge of the operating results and financial performance of NPI Franchised
Businesses other than your Franchised Business; and graphic designs and related intellectual

property.

All ideas, concepts, inventions, techniques, or materials concerning a NPI Franchised Business,
whether or not protectable intellectual property and whether created by or for you or your owners or
employees, must be promptly disclosed to us and will be deemed to be our sole and exclusive
property, part of the System, and works made-for-hire for us. To the extent any item does not
qualify as a “work made-for-hire” for us, you assign ownership of that item, and all related rights to
that item, to us and must take whatever action (including signing assignment or other documents)
we request to show our ownership or to help us obtain intellectual property rights in the item.

You may not use our confidential information in an unauthorized manner. You must take
reasonable steps to prevent its improper disclosure to others. You agree to have our then current
form of non-disclosure and non-competition agreement executed by your Franchised Business’s
personnel having access to our confidential information.

ITEM 15

OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISED BUSINESS

If you are a legal entity, you must appoint a shareholder, member, or partner (as applicable) to be
your “Managing Owner,” responsible for overseeing and supervising your Franchised Business’s
operation. You (or your Managing Owner) or your designated manager, if you will not be acting as
your own manager, must at all times direct and manage your Franchised Business and devote his or
her full-time energy to the operation of your Franchised Business. You may hire any designated
manager who is trained, qualified and insured to operate your Franchised Business. If you hire
someone to serve as your designated manager, that individual does not need to have any equity in
you or your Franchised Business. You must ensure that anyone who works for you agrees to sign
our form non-disclosure and non-competition agreement whereby the employee agrees not to
divulge our confidential information and signs a covenant not to compete. All persons working as a
home inspector for you must affiliate themselves with a professional organization appropriate to
their geographical location such as ASHI and INTERNACHL.

If you are a corporation, limited liability company, or partnership, your owners must personally
guarantee your obligations under the Franchise Agreement and agree to be bound personally by
every contractual provision, whether containing monetary or non-monetary obligations, including
the covenant not to compete.

32
NPI 2023

FRANCHISE DISCLOSURE DOCUMENT
ACTIVE 686532652v4



NATIONAL PROPERTY INSPECTIONS, INC.

ITEM 16

RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

The Franchise Agreement provides that you must sell, or offer for sale to the public in connection
with your Franchised Business only such products or other services as meet the specifications and
standards designated by us, and that you must offer all products and services we reasonably
prescribe as part of the franchise and the System. Further, you may not be associated in any way
with a business competitive to ours. We may make changes in the goods or services you must sell.
There are no limits on our right to do so.

You are prohibited from soliciting, marketing or advertising for business outside of your Designated
Area. You may not solicit orders from customers outside your Designated Area. You may not accept
orders from customers or provide services to customers outside your Designated Area unless (i)
there are no other NPI Franchised Businesses operating in the area in which the customer is located,
or (i1) the NPI Franchised Business operating in the area in which the customer is located provides
you prior written approval to accept orders from customers or provide services to customers in his or
her designated area. Only we will have the right to enter into contracts with national, regional and/or
institutional accounts (which may be located within your Designated Area). If we receive contracts
for any product or service offered by NPI Franchised Businesses calling for performance or delivery
in your Designated Area, then we will have the right, but not the obligation, either to require you to
fulfill such contracts at the price we agree on with the client or to give you the opportunity to fulfill
such contracts at the price we agree on with the client. If we give you the opportunity to fulfill such
contracts and if, for any reason, you do not desire to or cannot serve the client, or if the client desires
for any or no reason to deal exclusively with us, our affiliate or another franchisee and not with you,
then we, our affiliate or any other NPI Franchised Business may serve the client within your
Designated Area, and you will not be entitled to any compensation. You are prohibited from
recommending yourself or anyone else for compensation to affect any repairs or cure any defects
disclosed by any of your inspections.

ITEM 17

RENEWAL, TERMINATION, TRANSFER
AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the franchise and related agreements. You
should read these provisions in the agreements attached to this Disclosure Document.

Provision Section in Franchise or Summary
Other Agreement

a. Length of the franchise 10 years.

ILA
term
b. Renewal or extension of the LB If you are in full compliance, you
term ' may acquire 1 successor franchise
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term of 10 years. The successor
franchise will be on our then
current  form  of  Franchise
Agreement (which may contain
materially different terms and
conditions than your original
franchise agreement).

c. Requirements for franchisee
to renew or extend

II.B

To renew the Agreement, you must
(1) give us written notice of your
election to renew not less than 6
months nor more than 12 months
prior to the end of the initial
franchise term; (i1) be in compliance
of the Franchise Agreement; (iii)
have  satisfied all  monetary
obligations owed to us or our
affiliates; (iv) execute our then
current franchise agreement and any
ancillary agreements we require; and
(v) you and your Managing Owner
must execute a general release.

d. Termination by franchisee

Not applicable

Franchisee may terminate under
any grounds permitted by law.

e. Termination by franchisor
without cause

None

Not Applicable

f. Termination by franchisor
with cause

XVILA

We may terminate your franchise
agreement only if you or your
owners commit one of several
violations.

g. “Cause” defined — curable
defaults

XVILA

If a default arises from your failure
to comply with a mandatory
specification in the Franchise
Agreement or the Confidential
Manuals, you can avoid termination
of the Franchise Agreement if you
cure the default within 30 days of
receiving our notice of default,
except for the defaults below that
require cure in a shorter time and
non-curable defaults in (h) below. If
a default arises due to your violation
of any federal, state, or local law,
ordinance or regulation governing
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residential or commercial
inspections or the operation of your
Franchised Busines, you can avoid
termination if you begin to cure the
violation immediately and correct
the violation within 72 hours of
receiving notice from us or any other
party. If a default arises from your
failure to make payments due to us
(or our affiliates), you can avoid
termination of the Franchise
Agreement if you cure the default
within 10 days of receiving our
notice of default. If a default arises
from your failure to maintain NPI
trained personnel in the operation of
your Franchised Business, you can
avoid termination of the Franchise
Agreement if you cure the default
within 30 days of receiving our
notice of default. If we terminate
the Franchise Agreement following
a default, your interest in the
franchise will terminate.

h. “Cause” defined — non-
curable defaults

XVI A

We have the right to terminate the
Franchise Agreement without giving
an opportunity to cure if: you
receive three (3) notices to cure a
default or violation, whether or not
the default or violation have been
cured; you are adjudicated bankrupt,
insolvent or make a general
assignment for the benefit of
creditors; you  abandon  the
franchised business for 5 or more
consecutive days; you are convicted
of or plead no contest to a felony or
other crime or offense likely to
affect the reputation of either party
or the franchised business; you make
repairs identified in any inspection
report in exchange for a fee or
recommend any other person to
effect such repairs in exchange for a
referral fee; you made a material
misrepresentation or omission in the
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application for or operation of the
franchise; you fail to begin operating
the franchised business within 120
days of the effective date of the
Franchise Agreement; fail (or your
Managing  Owner  fails) to
satisfactorily complete the initial
training program; you fail to
maintain a valid residential and
commercial  inspector’s  broker
license, or such other license
required under applicable law to
operate the franchised business; you
fail to refrain from activities,
behavior or conduct likely to
adversely affect the reputation of
either party or the franchised
business; you fail to pay any federal
or state income, service, sales, or
other taxes due on your franchised
business’ operations; you make (or
any of your owners or employees
make) unauthorized wuse of the
Computer System; you fail to pay
your employees in a timely manner;
we terminate any other agreement
between you (or any of your owners
and affiliates) and us (or any of our
owners and affiliates) due to your
failure to comply with such
agreement; and/or you or your
owners make or attempt to make any
transfer in violation of the franchise
agreement.

1. Franchisee’s obligations on
termination/non-renewal

XVII

If the Franchise Agreement is
terminated or not renewed, you
must: stop operating the franchised
business; pay all sums owed to us
including damages and costs
incurred in enforcing the Franchise
Agreement; stop using any trade
secrets, confidential information,
the System and the Marks; cancel
or assign to us any assumed names;
return the Confidential Manuals,
trade secrets and all other
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confidential information; assign
your telephone and facsimile
numbers to us; comply with the
covenants not to compete and any
other surviving provisions of the
Franchise Agreement.

J. Assignment of contract by
franchisor

XVIIL. A

No restrictions on our right to
assign.

k. “Transfer” by franchisee —
defined

XVIIL.B

Includes transfer of Franchise
Agreement, your  Franchised
Business (or its profits, losses or
capital appreciation), sale the assets
of your Franchised Business and
ownership change in you or your
OWners.

1. Franchisor approval of
transfer by franchisee

XVIIL.B

We have the right to approve all
transfers.

m. Conditions for franchisor
approval of transfer

XVIIL.B

New franchise owner qualifies
(based on business experience,
aptitude and financial resources);
you pay us, our affiliates, and third
party vendors all amounts due and
submit all required reports; no
default during 60-day period before
transfer request or during period
between request and transfer’s
proposed effective date; new
franchise owner (and its owners and
affiliates) are not in a Competitive
Business; training completed; your
landlord allows the transfer or
sublease of your lease; you or
transferee signs our then current
Franchise Agreement and other
documents; transfer fee paid; you
sign release (if law allows); we
approve material terms; you
subordinate amounts due to you;
you or the transferee pay us a
transfer fee of $5,000, plus our
administrative costs and expenses,
provided; however, if the purchase
price for your Franchised Business
exceeds $200,000, the amount of
the transfer fee will increase above
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$5,000 by an additional amount
equal to 10% of the amount the
purchase price exceeds $200,000.

n. Franchisor’s right of first

We have 30 days to match any

refusal to acquire franchisee’s XX offer.
business
o. Franchisor’s option to We have the option to purchase the
purchase franchisee’s business assets of your Franchised Business
XVILE o L
upon termination or expiration of
the franchise term.
p. Death or disability of Apply to NPI for right to continue;
franchisee XIX approved transfer must be made
within 180 days.
g. Non-competition covenants Non-competition during term or
during the term of the XV.A renewal term, subject to state law.
franchise
r. Non-competition covenants Non-competition for 2 years after
after the franchise is termination and within 50 miles of
terminated or expires the Designated Area as described in
XV.B your franchise agreement and any
subsequent addendums, subject to
state law.
s. Modification of the No modifications except by written
agreement agreement signed by both us and
XXVII
you, but we may change the
Confidential Manuals.
t. Integration/merger clause Only the terms of the franchise
agreement are binding (subject to
XXV state ‘law). Aqy representgtions or
promises outside of the disclosure
document and franchise agreement
may not be enforceable.
u. Dispute resolution by There is no requirement to mediate.
arbitration or mediation We and you must arbitrate all
disputes in the city where our then
XXII o . .
current principal business address is
located (currently, Omaha,
Nebraska) (subject to state law)
v. Choice of forum Nebraska laws apply (subject to
XXXI
state law)
w. Choice of law XXX Nebraska laws apply (subject to
state law)
38
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ITEM 18
PUBLIC FIGURES
We do not currently use any public figures to promote our franchise.
ITEM 19

FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential
financial performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis
for the information, and if the information is included in the Disclosure Document. Financial
performance information that differs from that included in Item 19 may be given only if: (1) a
franchisor provides the actual records of an existing outlet you are considering buying; or (2) a
franchisor supplements the information provided in this Item 19, for example, by providing
information about possible performance at a particular location or under particular circumstances.

Below, we include tables containing certain historical data relating to the Gross Sales of two subsets
of NPI Franchised Businesses. The data in Table 1 relates to 169 franchisees that operate their 169
NPI Franchised Businesses within a single Designated Area, each under a separate franchise
agreement. The data in Table 2 relates to 5 franchisees that operate a total of 11 NPI Franchised
Businesses under separate franchise agreements, but each franchisee consolidates its operations and
provides us with only a monthly consolidated Gross Sales report for all of its NPI Franchised
Businesses. All NPI Franchised Businesses included in this Item 19 (i) were open and operating for
the full 13-months beginning on March 1, 2022 and ending March 31, 2023 (the “Reporting
Period”); and (ii) reported their Gross Sales during the Reporting Period. We did not include 37 NPI
Franchised Businesses that were not open and operating for the entire Reporting Period, of which (a)
16 signed a franchise agreement and opened their NPI Franchised Business during the Reporting
Period, (b) 8 were given a ramp-up period and did not record Gross Sales or pay royalties, (¢) 2 were
transferred to a new franchisee who did not continuously operate the NPI Franchised Business
following his or her purchase, and (d) 11 that closed or did not renew their franchise during the
Reporting Period (none of which were open for less than 12 months before closing). We also
excluded 8 NPI Franchised Businesses operated by 8 franchisees that did not report their Gross Sales
to us during the Reporting Period.

TABLE 1
AVERAGE ANNUAL GROSS SALES OF NPI FRANCHISED BUSINESSES
THAT OPERATE A SINGLE DESIGNATED AREA DURING THE REPORTING PERIOD

NPI Average Number of NPI Number and % Median High and
Franchised Annual Gross Franchised Attaining or Annual Low
Businesses Sales Businesses Exceeding Gross Sales Annual
Average Gross Sales

All NPI $135,891 169 51 or 30% $89,350 $1,250,627 -
Franchised $17,324
Businesses
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Top 10% of $487,974 17 6 or 35% $399,232 $1,250,627
NPI —$272,145
Franchised
Businesses
Top 30% of $285,964 51 13 or 25% $206,508 $1,250,627 -
NPI $139,811
Franchised
Businesses
Top 50% of $216,896 85 25 or 29% $149.610 $1,250,627 -
NPI $89,350
Franchised
Businesses
Bottom 50% $53,921 84 42 or 49% $54,828 $89,093 -
of all NPI $17,324
Franchised
Businesses
Bottom 30% $40,338 51 22 or 43% $38,295 $61,059 -
of all NPI $17,324
Franchised
Businesses
Bottom 10% $26,057 17 10 or 59% $26,909 $32,872 -
of NPI $17,324
Franchised
Businesses

TABLE 2

AVERAGE ANNUAL GROSS SALES OF FRANCHISEES WITH MULTIPLE NPI
FRANCHISED BUSINESSES THAT REPORTED MONTHLY CONSOLIDATED
REVENUE DURING THE REPORTING PERIOD

Average Number of Number of NPI Number and Median High and
Annual Franchisees in Franchised % Attaining or Annual Low
Gross Sales Reporting Businesses Exceeding Gross Sales Annual

Group Average Gross Sales
$412,354 5 11 2 or 40% $384,398 $687,082 -
$241,475
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Notes to Table 2

There are 5 franchisees included in Table 2 that own a total of 11 NPI Franchised Businesses, each
under separate franchise agreements. 4 of the 5 franchisees included in Table 2 own 2 NPI
Franchised Businesses, while 1 of the 5 franchisees owns 3 NPI Franchised Businesses. These 5
franchisees provide us with only a monthly consolidated Gross Sales report for all of their NPI
Franchised Businesses.

General Notes to Item 19

We have not audited the information presented above. Written substantiation of the data used in
preparing these sales figures will be made available to you upon reasonable request.

Some outlets have earned this amount. Your individual results may differ. There is no
assurance that you’ll earn as much.

As used in this Item 19, for all franchisees the entered into a franchise agreement prior to June 28,
2022, “Gross Sales” means total of all sales, cash or charge, of every kind and nature, made by the
franchise business, but the term “Gross Sales” will not include any amount collected and paid to
governmental authorities under the provisions of any Sales Tax Act, Retailer’s Occupation Act, or
similar legislation. For all franchisees that entered into a franchise agreement after June 28, 2022,
“Gross Sales” means all revenue that you derive from operating your Franchised Business,
including, all amounts that you receive in connection with your Franchised Business, and whether
from cash, check, credit and debit card, barter exchange, trade credit, or other credit transactions and
all other income of every kind and nature related to your Franchised Business, but (1) excluding all
federal, state, or municipal sales, use, or service taxes collected from clients and paid to the
appropriate taxing authority, and (2) reduced by the amount of any documented refunds, credits,
allowances, and charge-backs your Franchised Business in good faith gives to clients.

Other than the preceding financial performance representation, we do not make any financial
performance representations. We also do not authorize our employees or representatives to make
any such representations either orally or in writing. If you are purchasing an existing outlet,
however, we may provide you with the actual records of that outlet. If you receive any other
financial performance information or projections of your future income, you should report it to the
franchisor’s management by contacting David Stamper, 9375 Burt Street, Suite 201 Omaha, NE
68114, 1.800.333.9807, the Federal Trade Commission, and the appropriate state regulatory
agencies.
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ITEM 20.
OUTLETS AND FRANCHISEE INFORMATION

ITEM 20 TABLE NO. 1

System-wide OQutlet Summary
For end of fiscal years 2021 to 2023

Outlets at the Outlets at the
Outlet Type Year Start of the Year End of the Year Net Change

2021 202 221 +19

Franchised 2022 221 209 -12
2023 209 214 +5
C 2021 0 0 0
‘:)“v‘f:e‘:ly - 2022 0 0 0
2023 0 0 0

2021 202 221 +19

Total Outlets 2022 221 209 -12
2023 209 214 +5

Note: We recently changed our fiscal year so that it ends on March 31 rather than the last day of
February. As a result, the numbers listed in this Item 20 consist of the following reporting periods:
(1) 2021 — March 1, 2020 to February 28, 2021; (ii) 2022 — March 1, 2021 to February 28, 2022;
and (i11) 2023 — March 1, 2022 to March 31, 2023.

ITEM 20 TABLE NO. 2
Transfers of Outlets from Franchisees to New Owners

(Other than the Franchisor)
For end of fiscal years 2021 to 2023

State Year Number of Transfers

2021

—

ARIZONA 2022

2023

2021

COLORADO 2022

2023

2021

FLORIDA 2022

2023

2021

KANSAS 2022

OO OO

2023
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2021 0
MISSISSIPPI 2022 1
2023 0
2021 1
TEXAS 2022 0
2023 0
2021 2
TOTAL 2022 3
2023 2
ITEM 20 TABLE NO. 3
Status of Franchised Outlets
For end of fiscal years 2021 to 2023
. Ceased
Outlets Outlets o Non- Reacquired Operations Outlets
State Year at Start Opened | Terminations by at end of
of Year * Renewals Franchisor other N the year
reasons
2021 4 0 0 0 0 1 3
AL 2022 3 0 0 0 0 0 3
2023 3 0 0 1 0 0 2
2021 0 0 0 0 0 0 0
AK 2022 0 0 0 0 0 0 0
2023 0 1 0 0 0 0 1
2021 6 0 0 0 0 0 6
AZ 2022 6 0 0 0 0 0 6
2023 6 0 0 0 0 0 6
2021 1 0 0 0 0 0 1
AR 2022 1 0 0 0 0 0 1
2023 1 1 0 0 0 0 2
2021 16 1 0 0 0 1 16
CA 2022 16 1 0 1 0 1 15
2023 15 2 0 0 0 1 16
2021 8 0 0 1 0 0 7
co 2022 7 1 0 0 0 1 7
2023 7 0 0 0 0 0 7
2021 4 0 0 0 0 0 4
CT 2022 4 1 0 0 0 0 5
2023 5 1 0 0 0 0 6
2021 22 5 0 0 0 0 27
FL 2022 27 1 2 1 0 1 24
2023 24 3 0 0 0 0 27
GA 2021 7 2 1 0 0 0 8
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2022 19 2 0 0 0 0 21
2023 21 0 0 1 0 0 21
2021 4 0 1 0 0 0 3
uT 2022 3 1 0 0 0 0 4
2023 4 0 1 0 0 0 3
2021 1 0 0 0 0 0 1
VT 2022 1 1 0 0 0 0 2
2023 2 0 0 0 0 0 2
2021 11 0 0 0 0 0 11
VA 2022 11 0 1 0 0 3 7
2023 7 1 0 0 0 1 7
2021 7 0 0 0 0 0 7
WA 2022 7 0 1 0 0 1 5
2023 5 0 1 0 0 0 4
2021 1 0 0 0 0 0 1
A\ A% 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
2021 1 0 0 0 0 0 1
W1 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
2021 2 0 0 0 0 0 2
WY 2022 2 0 0 0 0 0 2
2023 2 0 0 0 0 0 2
2021 202 27 2 1 0 5 221
Total 2022 221 19 8 8 0 15 209
2023 209 18 4 7 0 2 214

*2 franchisees moved to different states during our last fiscal year but continued to operate their
NPI Franchised Businesses in the states which they moved (1 moved from Virginia to Florida and
the other moved from California to Tennessee). For the purposes of the above table, we included
these 2 NPI Franchised Businesses in the totals for “Outlet Opened” and an outlet that “Ceased
Operations.”
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ITEM 20 TABLE NO. 4

Status of Company-Owned Outlets
For end of fiscal years 2021 to 2023

Outlets Outlets Outlets Outlets
at Start Outlets Reacquired | Outlets at End
State Year Sold to
of the Opened from Closed . of the
. Franchisee
Year Franchisee Year
2021 0 0 0 0 0 0
S;:iles 2022 0 0 0 0 0 0
2023 0 0 0 0 0 0
ITEM 20 TABLE NO. 5
Projected Openings as Of Fiscal Year End 3/31/2023
State Franchise Agreements ] Projected New
Signed but Outlet Not PrOstcted New ] Company-Owned
Opened g;a“c'“sed, Outlet in Outlet in the Next
e Next Fiscal Year Fiscal Year
AR 0 1 0
CA 0 4 0
FL 0 2 0
IN 0 1 0
1A 0 1 0
MI 0 1 0
MO 0 1 0
NV 0 1 0
NC 0 1 0
TX 0 1 0
VA 0 1 0
Total 0 15 0

Exhibit J lists the names of all franchisees operating NPI Franchised Businesses and the
addresses and telephone numbers of their franchised businesses as of March 31, 2023. Exhibit J
also contains a list of the names, addresses, and last known telephone numbers of the 13 franchisees
that had an outlet terminated, canceled, transferred, or not renewed, or otherwise voluntarily or
involuntarily ceased to do business under our Franchise Agreement, during our last fiscal year or
who have not communicated with us within 10 weeks of this Disclosure Document’s issuance date.
If you buy this franchise, your contact information may be disclosed to other buyers when you leave
the franchise system.

47
NPI 2023

FRANCHISE DISCLOSURE DOCUMENT
ACTIVE 686532652v4



NATIONAL PROPERTY INSPECTIONS, INC.

During the last 3 fiscal years, no current or former NPI franchisees have signed
confidentiality clauses that restrict them from discussing with you their experiences as a franchisee
in our franchise system.

There are currently no trademark-specific franchisee organizations associated with the
franchise system.

ITEM 21
FINANCIAL STATEMENTS

Exhibit B to this Disclosure Document contains our audited financial statements for the
fiscal years ended February 28, 2021, February 28, 2022 and March 31, 2023.

ITEM 22
CONTRACTS
The following agreements are exhibits:
(a) Exhibit A Franchise Agreement
(b) Exhibit E State Addenda to Franchise Agreement
(©) Exhibit H State Training Reimbursement Addendum

(d) Exhibit I Sample Form of General Release

(e) Exhibit K Franchise Owner Disclosure Questionnaire

ITEM 23

RECEIPT

Our and your copies of the Disclosure Document Receipt are located at the last 2 pages of
this Disclosure Document.
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FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (this “Agreement”) is made and entered into by and
between NATIONAL PROPERTY INSPECTIONS, INC., a Nebraska corporation located at
9375 Burt Street, Suite 201, Omaha, NE 68114 (“we,” “us,” or “our”), and
, whose principal business address is
(“you” or “your”) as of the date signed by
us and set forth opposite our signature on this Agreement (the “Effective Date”).

WITNESSETH:

We and our affiliates have, over a considerable time period and with considerable effort,
developed (and continue to develop and modify) a system and franchise opportunity for the
operation of an inspection business (each an “NPI Franchised Business”), offering residential and
commercial inspection services, energy evaluations/assessments, infrared scans, property
preservation, field service, and other related services to prospective real estate buyers, lenders,
insurance companies and other interested parties. NPI Franchised Businesses operate using the
Marks (as defined below) and the distinctive business formats, methods, procedures, signage
designs, layouts, standards, and specifications, all of which we may improve, further develop, or
otherwise modify from time to time (collectively, the “System”).

We and our affiliates use, promote, and license certain trademarks, service marks, and other
commercial symbols in operating NPI Franchised Businesses, including the service mark
“National Property Inspections,” and such other trade names, service marks, trademarks, logos,
emblems, domain names, and indicia of origin which have gained and will continue to gain public
acceptance and goodwill, and may create, use and license other trademarks, service marks and
commercial symbols for NPI Franchised Businesses (collectively, the “Marks”).

We grant to persons who meet our qualifications, and are willing to undertake the
investment and effort, a franchise to own and operate a NPI Franchised Business using the System.
As a franchise owner of a NPI Franchised Business, you will comply with this Agreement and the
System in order to maintain the high and consistent quality that is critical to attracting and
maintaining clients for NPI Franchised Businesses. You have applied for a franchise to own and
operate a NPI Franchised Business.

Now, the parties intending to be legally bound in consideration of the mutual agreements,
covenants and promises contained herein, do agree as follows:

I ACKNOWLEDGMENTS, GRANT OF FRANCHISE AND OPENING SCHEDULE

A. Acknowledgments. You acknowledge that:
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(1) You have independently investigated the NPI Franchised Business
franchise opportunity and recognize that, like any other business, the nature of the business
a NPI Franchised Business conducts may, and probably will, evolve and change over time.

(2) An investment in a NPI Franchised Business involves business risks that
could result in the loss of a significant portion or all of your investment.

3) Your business abilities and efforts are vital to your success.

(4) Attracting clients for your NPI Franchised Business will require you to
make consistent marketing efforts in your community through various methods, including
media advertising, social media advertising, search engine marketing, search engine
optimization, direct mail advertising, and display and use of in-office promotional
materials.

(5) Retaining clients for your NPI Franchised Business will require you to have
a high level of client service and adhere strictly to the System and that you are committed
to maintaining.

(6) You have not received from us, and are not relying upon, any
representations or guarantees, express or implied, as to the potential volume, sales, income,
or profits of a NPI Franchised Business.

(7) In all of their dealings with you, our officers, directors, employees, and
agents act only in a representative, and not in an individual, capacity and that business
dealings between you and them as a result of this Agreement are deemed to be only between
you and us.

(8) You have represented to us, to induce our entry into this Agreement, that all
statements you have made and all materials you have given us are accurate and complete
and that you have made no misrepresentations or material omissions in obtaining the
franchise.

9) You and your guarantors have received as one document at one time a copy
of the form of this Agreement, the exhibits hereto, and the applicable complete Franchise
Disclosure Document not less than fourteen (14) days prior to the earlier of: (i) the date
on which this Agreement or any other agreement relating thereto was executed, and (ii) the
payment of any consideration by or on behalf of you relating to this Agreement, and the
franchise associated therewith (except, where applicable, any deposit permitted under
applicable law).

(10)  You have read this Agreement and our Franchise Disclosure Document and
understand and accept that this Agreement’s terms and covenants are reasonably necessary
for us to maintain our high standards of quality and service, as well as the uniformity of
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those standards at each NPI Franchised Business, and to protect and preserve the goodwill
of the Marks.

(11)  We have the right to restrict your sources of products and services, as
provided in various sections of this Agreement, including Section 8.A below.

(12)  We have not made any representation, warranty, or other claim regarding
this NPI Franchised Business franchise opportunity, other than those made in this
Agreement and our Franchise Disclosure Document, and that you have independently
evaluated this opportunity, including by using your business professionals and advisors,
and have relied solely upon those evaluations in deciding to enter into this Agreement.

(13)  You have been afforded an opportunity to ask any questions you have and
to review any materials of interest to you concerning the NPI Franchised Business franchise
opportunity.

(14)  You have been afforded an opportunity, and have been encouraged by us,
to have this Agreement and all other agreements and materials we have given or made
available to you reviewed by an attorney and have either done so or waived your right to
do so.

B. Corporation, Limited Liability Company or Partnership. If you are at any time
a corporation, limited liability company, general or limited partnership, or other form of business
entity (each an “Entity”), then you agree and represent that:

(1) You will have the authority to execute, deliver, and perform your
obligations under this Agreement and all related agreements and are duly organized or
formed and validly existing in good standing under the laws of the state of your
incorporation or formation;

(2) Your organizational documents, operating agreement, or partnership
agreement, as applicable, will recite that this Agreement restricts the issuance and transfer
of any ownership interests in you, and all certificates and other documents representing
ownership interests in you will bear a legend referring to this Agreement’s restrictions;

3) Exhibit A to this Agreement completely and accurately describes all of your
owners and their interests in you as of the Effective Date;

(4) Each of your owners during the Term (as defined in Section I1.B) and any
Renewal Term (as defined in Subsection E below) will execute a guaranty in the form
attached to this Agreement undertaking personally to be bound, jointly and severally, by
all provisions of this Agreement and any ancillary agreements between you and us. Subject
to our rights and your obligations under Section 12, you and your owners agree to promptly
sign and deliver to us revisions to Exhibit A to reflect any permitted changes in the
information that Exhibit A now contains;
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(%) You will appoint a shareholder, member, or partner, as applicable, to be
your “Managing Owner,” responsible for managing and supervising the operation of your
Franchised Business (as defined in Subsection D below). The Managing Owner as of the
Effective Date is identified in Exhibit A. You may not change the Managing Owner
without our prior written consent; and

(6) Your Franchised Business and other NPI Franchised Businesses, if
applicable, will be the only businesses you operate (although your owners may have other,
non-competitive business interests).

C. Grant. We hereby grant to you, the right to develop a NPI Franchised Business
(your “Franchised Business”) for use solely in connection with our System, as it may be changed,
improved and further developed, within the geographic area identified on Exhibit B (the
“Designated Area”). You must, at all times, maintain a residence and/or mailing address in the
Designated Area and you agree to publish only this said address in all your advertisements, printed
or otherwise. We will not, so long as this Agreement is in force and effect and you are not in
default under any of the terms (including Section I.E), and subject to our rights in Section 1.D
below, establish, franchise or license another to operate a NPI Franchised Business within your
Designated Area. You shall operate your Franchised Business only in the Designated Area, and
must not operate or advertise your Franchised Business outside of the Designated Area. You may
not accept orders from customers or provide services to customers outside your Designated Area
unless (i) there are no other NPI Franchised Businesses operating in the area in which the customer
is located, or (i1) the NPI Franchised Business operating in the area in which the customer is located
provides you prior written approval to accept orders from customers and provide services to
customers in his or her designated area.

D. Rights We Reserve. Other than as provided for in Section I.C above, we and our
affiliates retain all rights with respect to NPI Franchised Businesses, the Marks, the sale of similar
or dissimilar products and services, and any other activities we deem appropriate whenever and
wherever we desire. Specifically, but without limitation, we reserve the following rights:

(1) the right to operate, and to grant others the right to operate, NPI Franchised
Businesses anywhere outside the Designated Area under any terms and conditions we deem
appropriate and regardless of proximity to your Franchised Business;

(2) the right to establish and operate, and to grant to others the right to establish
and operate, businesses offering similar or dissimilar products and services through similar
or alternative channels of distribution, at any locations inside or outside the Designated
Area under trademarks or service marks other than the Marks and on any terms and
conditions we deem appropriate;

3) the right to provide, offer and sell and to grant others the right to provide,
offer and sell products and services that are identical or similar to and/or competitive with
those products and services provided at NPI Franchised Businesses, whether identified by
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the Marks or other trademarks or service marks, through alternative distribution channels
(including, without limitation, the internet or similar electronic media and other forms of
electronic commerce) both inside and outside the Designated Area and on any terms and
conditions we deem appropriate;

(4) the right to establish and operate, and to grant to others the right to establish
and operate, businesses offering dissimilar products and services, both inside and outside
the Designated Area under the Marks and on any terms and conditions we deem
appropriate;

(%) the right to market and sell products and services to national, regional and
institutional accounts, whether located inside or outside the Designated Area. ‘“National,
regional and institutional accounts” are organizational or institutional clients whose
presence is not confined to the Designated Area, including (by way of example only):
business entities with offices or branches situated both inside and outside of the Designated
Area; government agencies, branches or facilities; the military; and, any other clients
whose presence is not confined to the Designated Area,;

(6) the right to acquire the assets or ownership interests of one or more
businesses providing products and services the same as or similar to those provided by NPI
Franchised Businesses, and franchising, licensing or creating similar arrangements with
respect to these businesses once acquired, wherever these businesses (or the franchisees or
licensees of these businesses) are located or operating (including in the Designated Area);
and

(7 the right to be acquired (whether through acquisition of assets, ownership
interests or otherwise, regardless of the form of transaction), by a business providing
products and services the same as or similar to those provided at NPI Franchised
Businesses, or by another business, even if such business operates, franchises and/or
licenses competitive businesses in the Designated Area.

E. Opening Schedule. You, based upon your own independent investigation and
analysis, agree, understand and approve as reasonable, that your Franchised Business must be
opened for business within one hundred and twenty (120) days of the Effective Date. Exclusivity
in the Designated Area has been granted by us in reliance upon your representation that the above
schedule will be met. If you fail to comply with the above schedule, all rights granted to you with
respect to the Designated Area will revert to us, and we will be free to franchise with third parties
to use the System in the forfeited Designated Area. Failure to develop in accordance with the
schedule also results in forfeiture of any franchise fees paid.
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1T TERM AND RENEWAL

A. Term. The initial term of this Agreement (the “Initial Term”) will begin on the
Effective Date and will expire on the tenth (10™) anniversary of the Effective Date unless this
Agreement is sooner terminated as provided herein.

B. Renewal Term. You will have the right, but not the obligation, to enter into a
successor franchise agreement for one (1) additional consecutive franchise term following the
Initial Term (the “Renewal Term”, and together with the Initial Term, the “Term”). The duration
of the Renewal Term will be ten (10) years, provided that you have complied with the following
terms and conditions:

(1) You shall give us written notice of your election to renew not less than
six (6) months nor more than twelve (12) months prior to the end of the Initial Term;

(2) You shall not be in default of any provision of this Agreement or any other
agreement between you and us or our subsidiaries or affiliates; and, you shall have
substantially and timely complied with all the terms and conditions of this Agreement and
such other agreements during their terms;

3) You shall have satisfied all monetary obligations owed to us, our
subsidiaries and our affiliates under this Agreement and any other agreement;

(4) If you satisfy all of the other conditions for a renewal franchise, you agree
to execute a renewal franchise agreement and any ancillary agreements we then
customarily use in granting franchises for NPI Franchised Businesses, which may contain
provisions that differ materially from any and all of those contained in this Agreement; and

(5) To the extent not prohibited by applicable law, you, your Managing Owner
and any other owner shall execute a general release, in a form prescribed by us, of any and
all claims you may have, of whatever nature or kind, against us and our subsidiaries and
affiliates and their respective officers, directors, shareholders, partners, employees,
servants, representatives, independent contractors, and agents, in their corporate and
individual capacities, including without limitation, claims arising under this Agreement
and any other agreement between you and us or our subsidiaries or affiliates and under any
federal, state, and local laws, rules, and ordinances.

111 FEES

A. Franchise Fee. In consideration of our granting you the right to operate your
Franchised Business in the Designated Area, you will pay us an initial franchise fee in the amount
identified on Exhibit B. The initial franchise fee is due and payable by you at the time the
Franchise Agreement is executed. The initial franchise fee is not refundable in whole or in part.
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B. Royalty. Subject to the Royalty Waiver Period detailed below, beginning on the
earlier of (i) you opening your Franchised Business; or (ii) on the first day of the fifth (5™) month
immediately following the Effective Date (the “Royalty Commencement Date”), you must pay to
us a continuing royalty of 8% of the Gross Sales of your Franchised Business, or a minimum
royalty of $300.00 per month, whichever is greater. Beginning on the first day of the seventeenth
(17™) month immediately following the Effective Date, the royalty you must pay us will be
increased to 8% of the Gross Sales, or a minimum of $400.00 per month, whichever is greater.
Beginning on the first day of the twenty-nineth (29™) month following the Effective Date, the
royalty you must pay us will be increased to 8% of the Gross Sales, or a minimum of $500.00 per
month, whichever is greater. A monthly summary report of all of your services for the month must
accompany the royalty payment. As used in this Agreement, the term "Gross Sales" means all
revenue that you derive from operating your Franchised Business, including, but not limited to, all
amounts that you receive in connection with your Franchised Business, and whether from cash,
check, credit and debit card, barter exchange, trade credit, or other credit transactions and all other
income of every kind and nature related to your Franchised Business, but (1) excluding all federal,
state, or municipal sales, use, or service taxes collected from clients and paid to the appropriate
taxing authority, and (2) reduced by the amount of any documented refunds, credits, allowances,
and charge-backs your Franchised Business in good faith gives to clients. Notwithstanding the
foregoing, we shall temporarily waive royalty payments for a period beginning on the Royalty
Commencement Date and ending one hundred and twenty (120) days following the Royalty
Commencement Date (the “Royalty Waiver Period”) so long as during the Royalty Waiver Period
you satisfy the following conditions: (i) you spend an amount equal to the greater of 8% of the
Gross Sales of your Franchised Business or $300.00 per month on local advertising we approve
promoting your Franchised Business; and (ii) you remain in compliance with the terms of this
Agreement and any other agreement you or your affiliate maintains with us or our affiliate (the
“Royalty Waiver Conditions”). Upon our request, you shall furnish to us, on a monthly or more
frequent basis as we determine, supporting documentation evidencing your local advertising
expenditures during the Royalty Waiver Period. Beginning on the earlier of (a) the conclusion of
the Royalty Waiver Period, or (b) your failure to satisfy the Royalty Waiver Conditions, you must
immediately begin paying us the full amount of the royalty due in accordance with this Section
I11.B.

C. Software Fee. If we require that you use our or our affiliate's proprietary software
during the operation of your Franchised Business, you agree to pay our then-current software fee
(the “Software Fee”). The Software Fee shall be payable in the manner and at the times we specify
in our sole discretion. The Software Fee will compensate us for our costs associated with the
creation, maintenance and ongoing development of technology used for the System, plus any
applicable taxes. We reserve the right in our sole judgment to increase the Software Fee by up to
20% each year commencing twelve (12) months from the date that you open your Franchised
Business.

D. Late Fees and Interest. All amounts which you owe us or our affiliate for any
reason, will bear interest accruing as of their original due date at the maximum interest rate
permitted by law. If there is no applicable legal maximum rate, interest will be calculated at the
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rate of 4% above the prime rate of interest on the first day of each month for the past due amount,
as published in The Wall Street Journal. You acknowledge that this Section III.D is not our
agreement to accept any payments after they are due or our commitment to extend credit to, or
otherwise finance your operation of, your Franchised Business.

E. Application of Payments. Despite any designation you make, we may apply any
of your payments to any of your past due indebtedness to us. We may set off any amounts you or
your owners owe us or our affiliates against any amounts we or our affiliates owe you or your
owners. You may not withhold payment of any amounts you owe us or our affiliates due to our
alleged nonperformance of any of our obligations under this Agreement.

F. Method of Payment. Before your Franchised Business begins operating, you
agree to sign and deliver to us the documents we require (the current form of which is set forth in
Exhibit C) to authorize us to debit your business checking account automatically for royalties, the
Software Fee (as applicable), Fund contributions (defined in Section IX.A below), and other
amounts due to us or our affiliates in connection with your Franchised Business for your purchases
from us and/or our affiliates (the "Electronic Depository Transfer Account" or "EDTA"). We will
debit the EDTA for these amounts on their due dates. You agree to ensure that funds are available
in the EDTA to cover our withdrawals. If there are insufficient funds in the EDTA to cover any
such amount owed (or, if you are paying by check and a check is returned for insufficient funds),
you must pay us, on demand, a processing fee of $100, plus reimbursement of our additional
administrative expenses and charges. If there are insufficient funds in the EDTA, or if your check
is returned for insufficient funds, then we may require you to make all subsequent payments to us
by certified check. We may require you to pay any amounts due under this Agreement or otherwise
by means other than automatic debit (e.g., by check) whenever we deem appropriate, and you
agree to comply with our payment instructions.

10Y PROPRIETARY MARKS

A. It is understood and agreed that the license granted hereunder to use our Marks
applies only to their use in connection with the operation of your Franchised Business in the
Designated Area and includes only such Marks as are now or may be designated by us in writing
for use by you, and no other Marks of ours now existing or yet to be developed or acquired by us.
You agree to operate and advertise your Franchised Business only under the Marks designated by
us in writing for that purpose. You must operate and advertise your Franchised Business under
the Marks designated by us. In addition, you may not provide inspection services, ancillary
services (including but not limited to mold testing, radon inspections, pest inspections, and thermal
imaging), or any other services then offered by NPI Franchised Businesses under any other trade
name than “National Property Inspections.”

B. You acknowledge our ownership of all right, title and interest in and to the Marks,
and the identification schemes, standards, specifications, operating procedures and other concepts
embodied in the System. You accordingly agree that any unauthorized use of the System and the
Marks is and will be deemed an infringement of our rights; that, except as expressly provided by
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this Agreement, you acquire no right, title or interest in the System or the Marks; that any and all
goodwill associated with the System and the Marks will inure exclusively to our benefit; and that,
upon the expiration or termination of this Agreement, no monetary amount will be assigned as
attributable to the goodwill associated with your use of the System and the Marks.

C. You acknowledge that the use of the Marks outside the scope of this Agreement,
without our prior written consent, is an infringement of our exclusive right, title and interest in and
to the Marks, and expressly covenant that during the Term, and after the expiration or termination
of this Agreement, you shall not, directly or indirectly, commit an act of infringement or contest
or aid in contesting the validity or ownership of any of our Marks, or take any other action in
derogation of our rights to the Marks.

D. You agree to notify us immediately of any apparent infringement or challenge to
your use of any Mark, or of any person’s claim of any rights in any Mark, and not to communicate
with any person other than us, our attorneys, and your attorneys, regarding any infringement,
challenge, or claim. We may take the action we deem appropriate (including no action) and control
exclusively any litigation, U.S. Patent and Trademark Office (“USPTO”) proceeding, or other
administrative proceeding arising from any infringement, challenge, or claim or otherwise
concerning any Mark. You agree to sign any documents and take any other reasonable action that,
in the opinion of our attorneys, are necessary or advisable to protect and maintain our interests in
any litigation or USPTO or other proceeding or otherwise to protect and maintain our interests in
the Marks. At our option, we may defend and control the defense of any proceeding arising from
your use of any Mark under this Agreement.

E. Your right to use the words “National Property Inspections” is only in conjunction
with your Franchised Business licensed in this Agreement. You may not use the words “National
Property Inspections.” as your primary business or corporate name, and will duly file a fictitious
business name statement or similar documents where you are indicated as doing business as
“National Property Inspections”. You must immediately notify us as to your business name.

The following is an example of a proper franchisee company name:

Example if you form a corporation: “AAA Inspection Services, Inc. DBA National
Property Inspections”.

Example if you form a limited liability company: “AAA Inspections, Services, LLC
DBA National Property Inspections”

F. Y ou must not, without our written consent, use the Marks as part of your corporate
or other legal name, nor hold out or otherwise employ the Marks to perform any activity or to incur
any obligation or indebtedness, in such a manner as could reasonably result in liability for us or
our affiliates.
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G. If, in our sole judgment, it becomes advisable at any time for us and/or you to
modify or discontinue using any Mark and/or to use one or more additional or substitute trade or
service marks, you agree to comply with our directions within a reasonable time after receiving
notice. We need not reimburse you for your direct expenses of changing the Marks, for any loss
of revenue due to any modified or discontinued Mark, any loss of goodwill associated with any
modified or discontinued Mark, or for your expenses of promoting a modified or substitute
trademark or service mark. Our rights in this Section IV.G apply to any and all of the Marks (and
any portion of any Mark) that we authorize you to use in this Agreement. We may exercise these
rights at any time and for any reason, business or otherwise, that we think best. You acknowledge
both our right to take this action and your obligation to comply with our directions.

H. You understand and acknowledge that each and every detail of our System is
important to you and us in order to develop and maintain high and uniform standards of quality
and service and to protect and enhance the reputation and goodwill of NATIONAL PROPERTY
INSPECTIONS, INC. You accordingly agree to (i) execute and convey all documents required
by us or our counsel that are necessary to obtain protection of the Marks or to maintain their
continued validity or enforceability, (ii) take no action that would jeopardize the validity or
enforceability, and (iii) follow the marketing programs outlined by us during training, in the
Confidential Manuals, and on any updates, revisions, or other communications from us.

\% TRAINING AND ASSISTANCE

A. Initial Training. We will make available to you (or your Managing Owner), or
your designated manager if you will not be acting as your own manager, a training and
familiarization course. The training program will cover all aspects of the operation of a National
Property Inspections franchise. The training program is mandatory for you (or your Managing
Owner), or designated manager if franchise owner will not be acting as their own manager. The
training program will be conducted (i) at our place of business in Omaha, Nebraska, (ii) virtually
using our online training program(s), and/or (iii) at another location designated by us. If we require
you to travel for the training program, we will pay for lodging (1 hotel room, includes one breakfast
each day), and lunch for you (or your Managing Owner) or your designated manager if you will
not be acting as your own manager. You are responsible for the travel, airfare, ground
transportation and all other costs for you (or your Managing Owner) or your designated manager
(if you will not be acting as your own manager), to attend our in-person training program. The
duration of the in-person training program will be no more than 2 weeks (Monday to Friday). We
will also provide up to one week of in-the-field training with another NPI Franchised Business
inspector that we designate, which has a limited allowance of up to $150/day for transportation
and living expenses, not to exceed 5 days, $750 total allowance during in the field training. If you
are in a state that requires more than 5 days of in-the-field training, we may increase the total
allowance provided to you during your in-the-field training (not to exceed $1,500).

B. Ongoing Training. We may require you (or your Managing Owner) and/or other
previously trained and experienced employees to attend and satisfactorily complete various
training courses that we periodically choose to provide either online or in-person at the times and
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locations that we designate. We may charge reasonable registration or similar fees for these
courses. Besides attending these courses, you agree to attend an annual meeting of all NPI
Franchised Business franchise owners at a location we designate, if we organize and plan (at our
option) such a meeting. Attendance will not be required for more than three (3) days during any
calendar year. You agree to pay all costs to attend these online or in-person training courses and
meetings.

We may require that other employees you hire or appoint after your Franchised Business
begins operating satisfactorily complete our initial and ongoing training programs. We may charge
reasonable fees for training your employees. You agree to pay all travel and living expenses which
you and your employees incur during all training courses and programs. At our request, you shall
obtain and deliver to us an executed confidentiality agreement, in such form and content
satisfactory to us, for any individual that attends our initial training program or ongoing training
programs and receives Confidential Information, pursuant to which agreement the signatory
covenants and agrees to, among other things, maintain the confidentiality of the Confidential
Information received by such individual.

You understand and agree that any specific ongoing training or advice we provide does not
create an obligation (whether by course of dealing or otherwise) to continue to provide such
specific training or advice, all of which we may discontinue and modify at any time and from time
to time.

All persons working as a home inspector for you shall affiliate themselves with a
professional organization appropriate to their geographical location such as ASHI and
INTERNACHI.

VI CONFIDENTIAL TRAINING MANUALS

A. In order to protect the reputation and goodwill associated with the Marks and to
maintain the uniform standards of operation of NPI Franchised Businesses, you must conduct your
Franchised Business in strict accordance with our confidential manuals, which may include
audiotapes, videotapes, compact disks, computer software, other electronic media, and/or written
materials (the “Confidential Manuals™).

B. You must at all times treat as confidential, and must not at any time disclose, copy,
duplicate, record or otherwise reproduce, in whole or in part, or otherwise make available to any
unauthorized person or source the contents of the Confidential Manuals.

C. The Confidential Manuals and our proprietary software at all times remain our sole
property and must promptly be returned upon the expiration or other termination of this Agreement
or upon updating of sections as noted in the next paragraph.

D. We may modify the Confidential Manuals at any time, in our sole judgment, to
convey to you advancements and new developments in sales, marketing, training techniques,
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report forms and other items and procedures relevant to the operation of the Franchise Business,
and you agree to be bound by and to conduct business in accordance with revised requirements of
the Confidential Manuals. If there is a dispute over the contents of the Confidential Manuals, our
master copy of the Confidential Manuals control.

E. At our option, we may post some or all of the Confidential Manuals on a restricted
Website or extranet to which you will have access. (For purposes of this Agreement, “Website”
means an interactive electronic document contained in a network of computers linked by
communications software, including, without limitation, the Internet and World Wide Web home
pages). If we do so, you agree to monitor and access the Website or extranet for any updates to
the Confidential Manuals. Any passwords or other digital identifications necessary to access the
Confidential Manuals on a Website or extranet will be deemed to be part of Confidential
Information (defined in Section VII below).

VIIT CONFIDENTIAL AND PROPRIETARY INFORMATION

A. We possess (and will continue to develop and acquire) certain confidential and
proprietary information, including, but not limited to the Confidential Manuals, proprietary
software, and all client lists and records generated and/or otherwise maintained by NPI Franchised
Businesses, some of which constitutes trade secrets under applicable law (the “Confidential
Information”), relating to developing and operating NPI Franchised Businesses.

B. You acknowledge and agree that you will not acquire any interest in Confidential
Information, other than the right to use it as we specify in operating your Franchised Business
during the Term, and that Confidential Information is proprietary, includes our trade secrets, and
is disclosed to you only on the condition that you agree, and you in fact do agree, that you:

(1) will not use Confidential Information in any other business or capacity;

(2) will keep each item deemed to be part of Confidential Information
absolutely confidential, both during the Term and then thereafter for as long as the item is
not generally known in the residential and commercial inspection industry;

3) will not sell, trade or otherwise profit in any way from the Confidential
Information (including by selling or assigning any Personal Information such as client
names, addresses, phone numbers, e-mail contact information, or related data), except
using methods that we may have authorized or approved in our sole judgment;

(4) will not make unauthorized copies of any Confidential Information
disclosed via electronic medium or in written or other tangible form; and

(%) will adopt and implement reasonable procedures to prevent unauthorized
use or disclosure of Confidential Information, including, without limitation, restricting its
disclosure to your Franchised Business’s personnel and others and using non-disclosure
and non-competition agreements with those having access to Confidential Information.
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We have the right to regulate the form of agreements that you use and to be a third party
beneficiary of those agreements with independent enforcement rights.

Confidential Information does not include information, knowledge, or know-how which
you can demonstrate lawfully came to your attention before we provided it to you directly or
indirectly; which, at the time we disclosed it to you, already had lawfully become generally known
in the residential and commercial inspection industry through publication or communication by
others (without violating an obligation to us); or which, after we disclose it to you, lawfully
becomes generally known in the residential and commercial inspection industry through
publication or communication by others (without violating an obligation to us). However, if we
include any matter in Confidential Information, anyone who claims that it is not Confidential
Information must prove that one of the exclusions provided in this paragraph is fulfilled.

All ideas, concepts, techniques, or materials relating to a NPI Franchised Business, whether
or not protectable intellectual property and whether created by or for you or your owners or
employees, must be promptly disclosed to us and will be deemed to be our sole and exclusive
property, part of the System, and works made-for-hire for us. To the extent that any item does not
qualify as a “work made-for-hire” for us, by this paragraph you assign ownership of that item, and
all related rights to that item, to us and agree to take whatever action (including signing assignment
or other documents) we request to evidence our ownership or to help us obtain intellectual property
rights in the item (including signing assignment or other documents, and causing your owners,
employees and contractors to do the same). You may not use any such idea, concept, technique
or material in connection with your Franchised Business without our prior approval.

VIII COMPLIANCE WITH PRIVACY LAWS

You will comply with all applicable laws and regulations that relate to the protection of
Personal Information (collectively, “Privacy Laws”), with respect to the collection, use, disclosure,
processing, storage, retention, and security of Personal Information. “Personal Information™ shall
have the meaning given in applicable Privacy Laws, whether such Privacy Laws use the term
“personal information,” or a substantially similar term (e.g., personally identifiable information,
personal data, etc.) to the extent collected, used, stored, transferred, or otherwise processed in
connection with your Franchised Business or your business relationship with us.

You will: (i) adopt and implement those privacy practices, (ii) provide, display, and
communicate to clients one or more privacy policies; and (iii) collect and record the consents of
clients or other individuals related to the processing and use of their Personal Information by us or
our affiliates without restriction and for any purpose we and our affiliates deem appropriate; all as
required to comply with applicable Privacy Laws and as we may in addition reasonably specify
from time to time, whether set out in the Confidential Manuals or otherwise. Further, you will:
(1) refrain from any action or inaction that could cause us or our affiliates to breach any Privacy
Laws or otherwise incur liability thereunder; (ii) do and execute, or arrange to be done and
executed, each act, document and thing we deem necessary in our reasonable discretion to keep us
in compliance with the Privacy Laws in a timely manner; and (iii) refrain from selling or disclosing
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for other commercial benefit (other than as would be received from service providers necessary to
perform sales and services for your Franchised Business) any Personal Information without our
prior written approval and consent. You will limit access to Personal Information to only those
employees, officers, consultants, and service providers of yours who need to have access to the
Personal Information and only as needed for the purposes of the operation of your Franchised
Business and only in a manner which is consistent with the consents obtained and as may be
permitted by Privacy Laws. You acknowledge and agree that all client lists and records generated
and/or otherwise maintained by NPI Franchised Businesses shall at all times remain our and our
affiliates’ sole property and that we may use or monetize such information in any manner and in
any capacity, including to sell ancillary products and services to any clients of NPI Franchised
Businesses.

You will, at your own cost, take all reasonable steps (including to adopt and use no less
than industry standard organizational, procedural, contractual, physical and electronic security
measures) to protect the Personal Information in your possession or control, or otherwise being
processed on its behalf, from unauthorized access, disclosure, use, processing, modification,
deletion, encryption or destruction, including but not limited to all industry standards that relate to
information security, risk management, intrusion monitoring, backup and disaster recovery,
applicable Payment Card Industry Data Security Standards (“PCI Standards”), and all other
standards as we may reasonably specify in writing from time to time. In the event that you obtain
payment card information, you shall comply with the PCI Standards. Additionally, you shall make
all commercially reasonable efforts to require all of its vendors which receive payment card
information on your behalf, to comply with the PCI Standards.

You will comply with all applicable laws, codes regulations (collectively “Anti-Spam
Laws”) respecting the sending of spam, electronic communications and other commercial
electronic messages (collectively “CEMs”). Before you send any CEMs, you will ensure that you
have obtained proper consents and that the CEMs contain all required information and any required
opt-out or unsubscribe mechanisms as required by Anti-Spam Laws and as we may in addition
reasonably specify from time to time, whether set out in the Confidential Manuals or otherwise in
writing.

You will provide us and our representatives with access to your records, systems, facilities,
and premises for the purposes of auditing, inspecting, examining, and otherwise verifying your
compliance with this Paragraph. In the event that any such audit, inspection, examination, or
verification reveals that you are non-compliant with any obligation set out in this Section, you will
promptly bring yourself into compliance.

IX ADVERTISING

A. Advertising and Development Fund. Recognizing the value of advertising and
marketing to the goodwill and public image of NPI Franchised Businesses, we have established an
Advertising and Development Fund (the “Fund”) for the advertising, marketing, and public
relations programs and materials we deem appropriate. We have the right to collect for deposit
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into the Fund any advertising, marketing, or similar allowances paid to us by suppliers who deal
with NPI Franchised Businesses and with whom we have agreed that we will so deposit these
allowances. The Fund may be operated by one or more of our affiliates. You agree to contribute
to the Fund 2% of your Franchised Business’s Gross Sales. Such fee shall be paid monthly and in
the same manner as the royalty fee described in Section II1.B.

We direct all programs that the Fund finances (including related legal work), with sole
control over the creative concepts, materials, and endorsements used and their geographic, market,
and media placement and allocation. The Fund may pay for preparing and producing video, audio,
and written materials and electronic media; costs associated with inbound marketing channels and
providers (for example, Google, Facebook and Yelp); developing, implementing, and maintaining
an electronic commerce Website and/or related strategies; administering regional and
multi-regional marketing and advertising programs, including, without limitation, purchasing trade
journal, direct mail, and other media advertising and using advertising, promotion, and marketing
agencies and other advisors to provide assistance; and supporting public relations, market research,
and other advertising, promotion, and marketing activities.

The Fund may periodically give you samples of advertising, marketing, and promotional
formats and materials at no cost. We will sell you multiple copies of these materials at our direct
cost of producing them, plus any related shipping, handling, and storage charges.

We account for the Fund separately from our other funds and not use the Fund for any of
our general operating expenses. However, we may use the Fund to pay the reasonable salaries and
benefits of personnel who manage and administer the Fund, legal costs and expenses related to the
Fund’s activities, the Fund’s other administrative costs, reasonable travel expenses of personnel
while they are on Fund business, meeting costs, overhead relating to Fund business, and other
expenses that we incur in activities reasonably related to administering or directing the Fund and
its programs, including, without limitation, conducting market research, public relations, preparing
advertising, promotion, and marketing materials, and collecting and accounting for Fund
contributions.

The Fund will not be our asset. Although the Fund is not a trust, we hold all Fund
contributions for the benefit of the contributors and use contributions only for the purposes
described in