
F-7172 

STATE OF MINNESOTA 
DEPARTMENT OF COMMERCE 
REGISTRATION DIVISION 

(651) 539-1627 

IN THE MATTER OF THE REGISTRATION OF: 

CAREPATROL F/A 

By CAREPATROL FRANCHISE SYSTEMS LLC 

ORDER OF 
REGISTRATION 

WHEREAS, an a p p l i c a t i o n has been f i l e d pursuant to Minn. 

St a t . §80C.04; and 

WHEREAS, the a p p l i c a n t has complied with the requirements 

of r e g i s t r a t i o n , 

NOW, THEREFORE, IT IS ORDERED, that the r e g i s t r a t i o n be 

declar e d e f f e c t i v e as of the date set f o r t h below. 

MIKE ROTHMAN 
Commissioner 
Department of Commerce 
85 7th Place East, S u i t e 500 
St Paul, MN 55101 

Date: September 11, 2013 
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U N I F O R M F R A N C H I S E R E G I S T R A T I O N A P P L I C A T I O N 

Statm of HtnnMoca 

File No.: Dept*Cm*™* 

^ 

JUL 08 2013 
State: Minnesota Fee: $400.00 

tyQ 
APPLICATION FOR (Check only one): ^ ^ 

^ / X _ INITIAL R E G I S T R A T I O N OF A N O F F E R A N D S A L E OF F R A N C H I S E S 

/sry 
R E N E W A L APPLICATION OR A N N U A L REPORT 

PRE-EFFECTIVE A M E N D M E N T 

POST-EFFECTIVE M A T E R I A L A M E N D M E N T 

1. Full legal name of Franchisor: 

CarePatroI Franchise Systems, L L C 

2. Name of the franchise offering: 

CarePatroI 

3. Franchisor's principal business address: 

Cy f, 
/ Z / ? / / / ? 

f 
428 S. Gilbert Road, Suite 113, Gilbert, AZ 85296 /11 / / 3 

4. Name and address of Franchisor's agent in this State authorized to receive service of 
process: 

Commissioner of Commerce 
85 7 t h Place East, Suite 500 ^ * 

St. Paul, M N 55101 

5. The states in which this application is or will be shortly on file: 

CA, IL, IN, MD, MI, M N , VA, WA 

6. Name, address, telephone and facsimile numbers, and e-mail address of person to whom 
communications regarding this application should be directed: 

John Power 
AdvantaFran Franchise Consulting, L L C 
P.O. Box 10164 
Scottsdale, A Z 85271 
(888) 428-7711 
Fax: (480)813-0827 
j power@advantafran.com 



85 7th Place East, Suite 500 

M I N N E S O T A
 s t - P a u L ' M l ' n n e s o t a 55101-2198 

D E P A R T M E N T OF \ mn.gov/commerce/ 

<C ^ ^ ^ t ^ 651.296.4026 FAX 651.297.1959 
\ / i 9 ^ 1 1 An equal opportunity employer 

C O M M E R C E 

July 18, 2013 

John Power 

AdvantaFran Franchising Consulting, LLC 
P.O. Box 10164 
Scottsdale, AZ 85271 

Dear Mr. Power, 

The initial franchise registration application for the above-referenced applicant has been examined. 
Please correct or otherwise address the following deficiencies. 

A. Please submit, in accordance with Minnesota Statute 80C.04g: If the fiscal year-end of the 
franchisor is.in excess of 90 days prior to the date of filing the application a Balance Sheet 
and Income Statement, which may be unaudited, as of a date within 90 davs of the date of 
application. 

Amend Item 21 in the Disclosure Document to disclose this financial information. 

) 2. The Limitations of Claims section must comply with Minnesota Statutes, Section SOC.17, 
Subd. 5. Please amend. 

In responding to the above deficiencies, submit only the marked pages (one set). Do not send entire 
clean copies. If additional changes have been requested by other states please include only the pages 
showing those changes also. 
The Commissioner may withdraw an application in which no activity has occurred for 120 days 
(Minnesota Statutes, Section 80C.05, subd.4). If an Order of Withdrawal is issued, the franchisor must 
reapply with a new application. 

MIKE ROTHMAN 
Commissioner 

By: 

Bette Peterson 
Commerce Analyst 1 
Registration, Securities & Enforcement Section 
85 E 7th Place, Suite 500 
St. Paul, MN 55101 
651-296-2211 
bette.peterson@state.mn.us 



Peterson, Bette (COMM) 

From: jpower@advantafran.com . 
Sent: Tuesday, September 10, 2013 2:58 PM 
To: Peterson, Bette (COMM) 
Subject: CarePatroI Franchise Systems, LLC, F-7172 
Attachments: CarePatroI MN Resubmit Cover Ltr.doc; CarePatroI MN Marked Pages 9.9.13.docx; Interim 

Statement 6.30.13 (1).docx 

Dear Ms. Peterson, 

Thank you for your email of July 18. 

The client has provided an interim financial statement and we have made the other changes you requested. 

Attached is a resubmittal letter, the marked pages, and an interim financial statement. 

We request that you finalize the process, and again thank you for your assistance. 

Sincerely, 

John Power, Franchise Consultant 
888-428-7711 • 480-813-0796 
Fax: 480-813-0827 

AdvantaFran™ 
www.advantafran.com 

From: Peterson, Bette (COMM) rmailto:bette.peterson(Q)state.mn.us1 
Sent: Thursday, July 18, 2013 11:22 AM 
To: ipowerffoadvantafran.com 
Subject: CarePatroI Franchise Systems, LLC, F-7172 

Good Afternoon, 
Attached please find a short deficiency letter pertaining to the application of the above referenced franchise application. 
Please feel free to reply with the updated information via email and I will be able to finalize this process. 
Regards 

fle/te ^eteMon 
NOTE NEW PHONE NUMBER STARTING JULY 1ST 651-539-1627 
Bette Peterson 
Commerce Analyst 
Registration, Securities & Enforcement Section 
85 E 7th Place, Suite 500 
St. Paul, MN 55101 
651-539-1627 
bette.peterson(5)state.mn.us 



AdvantaFran 
Franch i se Consu l t i ng 

Post Office Box 10164, Scottsdale, AZ 85271 • Office 480-813-0796 • Fax 480-813-0827 
Toll Free 888-428-7711 • jpower@advantafran.com • www.advantafran.com 

September 9, 2013 

Minnesota Department of Commerce 
Market Assurance Division 
Bette Peterson, Commerce Analyst 1 
85 7 t h Place East, Suite 500 
St. Paul, MN 55101 

Re: Franchise Registration for CarePatroI Franchise Systems, LLC 

Dear Counselor: 

Enclosed please find the marked pages brining our franchise registration application in 
conformity with the suggestions of your correspondence of July 18, 2013. In addition, an 
unaudited Balance Sheet and Income Statement is enclosed through June, 2013. 

Please contact me if you have any questions or comments regarding the enclosed application. 
Otherwise we would appreciate receiving notification of franchise registration. 

Sincerely, 

John Power 
Franchise Consultant 



ITEM 21 
FINANCIAL STATEMENTS 

Attached to the Disclosure Document as Exhibit A are our audited financial statements as of 
December 31, 2010, 2011 and 2012 as well as an unaudited Balance Sheet and Income Statement 
through June 2013. 

ITEM 22 
CONTRACTS 

Attached to this Disclosure Document are the following contracts: 

Exhibit B Franchise Agreement 
Attachment I Addendum 
Attachment II Electronic Payment Authorization 
Attachment III Collateral Assignment of Numbers 
Attachment IV Statement of Ownership 
Attachment V Guaranty of Franchisee's Obligations 

Exhibit I Nondisclosure and Noncompetition Agreement 

ITEM 23 
RECEIPT 

Included as the last document of this Disclosure Document as Exhibit M is a detachable Receipt 
to be signed by you. This Receipt must be signed and dated and delivered to us at least 14 
calendar days before signing of the Franchise Agreement or payment of any fee by you. 



E X H I B I T A 

CAREPATROL Franchise Systems, LLC. 

AUDITED FINANCIAL REPORTS 
December 31, 2010, 2011, and 2012 and Unaudited Balance Sheet and Income 

Statement through June 2013. 



o^ection they may have to the pers^ 
eourtsof ArizonaortheGilhert, Arizonaof^eeofthe AAA. Franehiso^Franehisor 
Affihate^Franehisee and Pranehisee Achates eaeh waive theh rights t̂  

i5.07 Limitationson Actions. Except for payments owed hyone party tothe 
other, and nniess prohibited hya^phcahle iaw, any Iegai action or arhitration proceeding 

^ hrought or instituted with respect to any dispute arising from or reiated to this Agreement 
or with respect to any hreach ofthe terms ofthis Agreement must he hrought or instituted 
withinaperiod of tw^o^three^years fromthe date of discovery of the conduct or 
event that forms the hasis ofthe iegai action or proceeding. 

1̂  R E L A T I O N S m P O E T ^ P A R T I E S 

j^.Oi independentcontractor. Pranchisee is an independent contractor and is not 
an agent, partner, joint venturer, or beneficiary of Pranchisor, nor is Pranchisor a 
fiduciary ofPranchisee. Neither party wih be bound or obligated hythe other, except as 
set forth in this Agreement. PranchiseemaynotactasanagentinthePranchisor'sname 
or on hehalfofthe Pranchisor for any purpose whatsoever. 

1̂ .02 Operations and Identification. Pranchisee must conspicuously identify 
itself inail dealings with thepublicas^independently owned andoperated^separate 
from Pranchisor. Pranchisee'semployees are employees of the Pranchisee alone and are 
not, for any purpose, considered employees under the control ofPranchisor. Pranchisor 
and Pranchisee must file separate tax, regulatory,and payroll reports for each party^sown 
operations,and must indemnify the other for any liability arising from the other'srepo^ 

17 MISCEEEANEO^S 

17.01 Entire Agreement. Phis Agreement, together with all written related 
agreements, exhibits and attachments, constitutes the entire understanding of the parties 
and supersedes ail prior negotiations, commitments, and representations. Nothing in the 
Agreement or in any related agreement is intended to disclaim the representations we 
made in the franchise disclosure document. 

17.02 Modification No modifications ofthe terms ofthis Agreement shall be 
valid unless made in writing and executed by both Pranchisor and Pranchisee. however, 
the Manual may be periodically modified by Pranchisor and shall he fully enforceable 
against Pranchisee. 

17.03 waiver. Pranchisor'swaiverofanyparticularrighthyPranchisee will not 
affectorimpairPranchisor'srightsastoany subsequent exercise of that right of the same 
oradifferentkind^ nor will any delay,forbearance or omission by Pranchisor to execute 
any rights affect or impair Pranchisor^srights as to any future exerciseofthose rights. 

17.04 Severability. Ifany part ofthis Agreement, for any reason, is declared invalid by an 
arbitrator or court, the declaration will not affect the validity ofany 



IO:15AM Care Patrol Franchise Systems, LLC 
09/05/13 Profit & Loss 
Accrual Basis January through June 2013 

Jan - Jun 13 

Ordinary Income/Expense 
Income 

Advertising Income 900.00 
Software Usage Income 1,931.84 
Accelerated Training 21,800.00 
Corporate Lead Fee 74,355.05 
Franchise Sale 610,000.00 
Grand Opening Fee 45,000.00 
Marketing Material Sales 5,797.24 
Monthly Fee 59,980.00 
Split Lead Fee 1,350.00 
Territory Lead Fee 13,094.00 
Transaction Fee -0.94 

Total Income 834,207.19 

Cost of Goods Sold 
Cost of Goods Sold 

Advertising 54;983.72 
Brokerage Fee 212.681.80 
Corporate Lead Paidout 4,061.50 
Locust Marketing Paidout (Payout Locust Marketing Placement Fees) 22,512.00 
Marketing Materials 

Initial Order 851.69 
Reorders 4,618.11 
Marketing Materials - Other 7,236.43 

Total Marketing Materials 12,706.23 

Placement Lead Generation 39,919.00 
Sales Leads 82,545.40 

Total Cost of Goods Sold 429,409.65 

Master Shared Paidouts 8,600.46 

Total COGS 438,010.11 

Gross Profit 396,197.08 

Expense 
Marketing Materials Office 2,444.60 
Payroll Processing Fees 1,277.33 
Postage & Delivery 1,681.67 
Business Development (Conference expenses) 9,252.09 
Advertising and Promotion (Advertising, marketing, graphic design, and other promotional expenses) 20,837.18 
Automobile Expense (Fuel, oil, repairs, and other automobile maintenance for business autos) 

Insurance 2,367.12 
Fuel 4,120.62 
Repairs & Maintenance 4,883.82 
Payment 2,049.96 

Total Automobile Expense (Fuel, oil, repairs, and other automobile maintenance for business autos) 13,421.52 

Bank Service Charges (Bank account service fees, bad check charges and other bank fees) 
Bank Service Fees 1,402.81 
Wire Fees 47.69 

Total Bank Service Charges (Bank account service fees, bad check charges and other bank fees) 1,450.50 

Business Licensing and Permits 2,300.00 
Computer and Internet Expenses (Computer supplies, off-the-shelf software, online fees, and other c 

Repairs & Maintenance 2,627.55 
Carlton 2,090.71 
Plan Plus 3,597.00 
Software 2,186.92 
Database Software 894.00 

Total Computer and Internet Expenses (Computer supplies, off-the-shelf software, online fees, and o 11,396.18 

Dues and Subscriptions (Subscriptions and membership dues for civic, service, professional, trade o 15,725.38 

Page l 



10:15 AM Care Patrol Franchise Systems, LLC 
09/05/13 Prof i t & L o s s 
Accrual Basis January through June 2013 

J a n - J u n 13 

Insurance Expense (Insurance expenses) 
Health 7,635.50 
Workers Compensation 263.09 

Total Insurance Expense (Insurance expenses) 7,898.59 

Janitorial Services 1,100.00 
Travel and Entertainment (Business meals and entertainment expenses, including travel-related meals 

Travel 17,115.74 
Meals 8,107.96 
Travel and Entertainment (Business meals and entertainment expenses, including travel-related m... 76.75 

Total Travel and Entertainment (Business meals and entertainment expenses, including travel-related 25,300.45 

Office Supplies & Equipment (Office supplies expense) 
Education Materials 568.36 
Office Equipment 1,261.86 
Supplies 11,480.29 

Total Office Supplies & Equipment (Office supplies expense) 13,310.51 

Payroll Expenses (Payroll expenses) 
Payroll Taxes 9,616.35 
Salaries & Wages 109,023.20 

Total Payroll Expenses (Payroll expenses) 118,639.55 

Professional Fees (Payments to accounting professionals and attorneys for accounting or legal servi 
Accounting 22,453.75 
Consultants 24,759.00 
Legal 15,359.00 

Total Professional Fees (Payments to accounting professionals and attorneys for accounting or legal 62,571.75 

Rent Expense (Rent paid for company offices or other structures used in the business) 7,752.00 
Repairs and Maintenance (Incidental repairs and maintenance of business assets that do not add to t 319.07 
Telephone Expense (Telephone and long distance charges, faxing, and other fees Not equipment pur... 8,900.10 
Utilities (Water, electricity, garbage, and other basic utilities expenses) 6,608.16 

Total Expense 332,186.63 

Net Ordinary Income 64,010.45 

Other Income/Expense 
Other Income 

Other Income 35.00 

Total Other Income 35.00 

Net Other Income 35.00 

Net Income 64,045.45 



AdvantaFran 
Franch i se Consu l t i ng 

Post Office Box 10164, Scottsdale, AZ 85271 • Office 480-813-0796 • Fax 480-813-0827 
Toll Free 888-428-7711 • jpower@advantafran.com • www.advantafran.com 

June 28, 2013 

Minnesota Department of Commerce 
Market Assurance Division 
85 7 t h Place East, Suite 500 
St Paul, MN 55101 

Re: Franchise Registration for CarePatroI Franchise Systems, LLC 

Dear Counselor: 

Enclosed please find a franchise registration application package for CarePatroI Franchise 
Systems, LLC to offer and sell franchises in the State ofMinnesota. Please note that this 
franchise system was previously approved in Minnesota on November 26, 2012, File Number F-
7035, but lapsed for administrative reasons. 

The application consists of a check for $400.00 made payable to the "Minnesota Department of 
Commerce" for the requisite filing fee and the following items: 

1. Uniform Franchise Registration Application 
2. Certification Page 

3. Uniform Consent to Service of Process Form 
4. FDD, including all exhibits and required financial statements 
5. Franchise Seller Disclosure Forms 
6. Franchisor's Costs and Sources of Funds 
7. Auditor's Consent 
8. Advertising Materials 
9. A CD containing identical PDF copies of the information listed above 

Please contact me if you have any questions or comments regarding the enclosed application. 
Otherwise we would appreciate receiving notification of franchise registration. 

Sincerely, 

John Power 
Franchise Consultant 

L 



C E R T I F I C A T I O N 

I certify and swear under penalty of law that I have read and know the contents of this 
application, including the Franchise Disclosure Document with an issuance date of June 28, 
2013 attached as an exhibit, and that all material facts stated in all those documents are accurate 
and those documents do not contain any material omissions. I further certify that I am duly 
authorized to make this certification on behalf of the Franchisor and that I do so upon my 
personal knowledge. 

Signed at ( y i A 2 on this day of ^ J u 1 ^ 2013 

CareBatrol Franchise Systems, L L C 

CEO 

STATE OF ARIZONA 

COUNTY OF MARICOPA 

) 
)ss. 
) 

3 day of tally appeared before me this 
-named Ghuck Bongiovanni to me known to be the person/sTwho 

,2013 the 
ecuted the foregoing 

the above-named applicant^nd being first duly sworn, stated upon 
ibits submitted herewith, are true and correct. 

numunnmiiuiimiuwntmnuunHtiiuiimiimimiitmmi 

My Commission Expires on 0# / lO l ( f m Mi in i i in in iMi iK" 

CHRISTINA RAMOS 
Notary Public - Arizona 

Maricopa County | 
My Comm. Expires May 10, 2016 ^ 

.„ iTxin iniimiiiiHilllIttlllllilfr 



U N I F O R M F R A N C H I S E C O N S E N T T O S E R V I C E OF PROCESS 

C A R E P A T R O L Franchise Systems, L L C a limited liability company organized under the laws of 
Arizona (the "Franchisor"), irrevocably appoints the officers of the States designated below and their successors 
in those offices, its attomey in those States for service of notice, process or pleading in an action or proceeding 
against it arising out of or in connection with the sale of franchises, or a violation of the franchise laws of that 
State, and consents that an action or proceeding against it may be commenced in a court of competent 
jurisdiction and proper venue within that State by service of process upon this officer with the same effect as i f 
the undersigned was organized or created under the laws of that State and had lawfully been served with process 
in that State. We have checked below each state in which this application is or will be shortly on file, and 
provided a duplicate original bearing an original signature to each state. 

California: Commissioner of 
Corporations 

Hawaii: Commissioner of Securities 

Illinois: Attorney General 

Indiana: Secretary of State 

Maryland: Securities Commissioner 

North Dakota: Securities Commissioner 

Rhode Island: Director, Department of Business 
Regulation 

South Dakota: Director of the Division of 
Securities 

_X Virginia: Clerk, Virginia State Corporation 
Commission 

Minnesota: Commissioner of 
Commerce 

X Washington: Director of Financial Institutions 

New York: Secretary of State X Wisconsin: Administrator, Division of 
Securities, Department of Financial Institutions 
Commerce 

Please mail or send a copy of any notice, process, or pleading served under this consent to: 

CarePatroI Franchise Systems, L L C 
428 S. Gilbert Road, Suite 113 
Gilbert, A Z 85296 

M Dated _ 

CarePatroIF^nchi 

By: Z / ^ 4 

,2013 

items, L L C 

Chuck 

Sworn to afid subscri' 

Notary Pu 

mi, C E O 

I in presendyty Chuck Bongiovanni this 2> day of 

•S 
,2013 

My Commission Expires: j j C ^ J j ^ 

iiiiimiiiiiiiiiiiiiiiiiiininitt iiiiiiiiiitiiiiiiiiiiiiiinitiiniiiitiiim 

CHRISTINA RAMOS 
Notary Public - Arizona 

Maricopa County 
My Comm. Expires May 10. 2016 I 

siiiiiiiiNHiiitintiiiiiiiitiiiiiiiiiiMifiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiitiiiniiiuiiirW 



FRANCHISE 

DISCLOSURE DOCUMENT 

FOR 

CarefvfP atrol 

FDD May, 2013 



F R A N C H I S E D I S C L O S U R E D O C U M E N T 

CarervfP; atrol 
CAREPATROL FRANCHISE SYSTEMS, L L C . 

a Arizona Limited Liability Company 
428 S. Gilbert Road #113 

Gilbert, AZ 85296 
Phone: 480-626-2450 

Fax: 877-654-0344 
www.CarePatroIFranchise.com 
ChuckB@CAREPATROL.com 

CAREPATROL Franchise Systems, LLC. ( CAREPATROL ) offers franchises to operate a business 
for providing a unique system offering Assisted Living Senior Referral and Placement services. In 
addition, our Strategic Partner Franchisees provide information and marketing services to families 
looking for assisted living, in home care and other senior related services under the trade name 
"CarePatroI". 

The total investment necessary to begin operation of a CarePatroI franchised business is $59,000 to 
$99,900. $52,150 that must be paid to franchisor or its affiliate, consisting of the franchise fee of 
$44,500, a Grand Opening Fee of $5,000, a Intensive Coaching Program Fee of $2,400, and a one-time 
proprietary software license fee of $250. 

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 the 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 government 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 Chuck Bongiovanni, at 428 S. Gilbert 
Road #113, Gilbert, Arizona 85296; Phone: 480-626-2450 and Fax: 877-654-0344. 

The terms of your contract will govem your franchise relationship. Don't 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. 

Acquiring 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 "A 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, DC 20580. You can also visit the FTC's home page at 
www.ftc.gov for additional information. Call Your state agency or visit Your public library for other 
sources of information on franchising. 

FDD 



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

Issuance Date: May 15, 2013 

FDD 



STATE COVER PAGE 

Your state may have a franchise law that requires a franchisor to register or file with a state franchise administrator 
before offering or selling in your state. REGISTRATION OF A FRANCHISE BY A STATE DOES NOT MEAN 
THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE INFORMATION IN THIS 
DISCLOSURE DOCUMENT. 

Call the state franchise administrator listed in Exhibit F for information about the franchisor, or about franchising in your 
state. 

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY AFTER THE 
INITIAL TERM EXPIRES. YOU M A Y HAVE TO SIGN A NEW AGREEMENT WITH DIFFERENT TERMS AND 
CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER 
WHAT RIGHTS YOU HAVE TO RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT 
HAVE TO ACCEPT IN ORDER TO RENEW. 

Please consider the following RISKS FACTORS before you buy this franchise: 

1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE ANY DISPUTES WITH US BY 
MANDATORY FACE-TO-FACE NEGOTIATION, NON-BINDING MEDIATION, AND ARBITRATION. THESE 
PROCEEDINGS TO NEGOTIATE, MEDIATE AND/OR ARBITRATE WILL TAKE PLACE IN ARIZONA. OUT 
OF STATE FACE-TO-FACE NEGOTIATION, MEDIATION AND ARBITRATION MAY FORCE YOU TO 
ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST MORE TO NEGOTIATE, 
MEDIATE AND/OR ARBITRATE WITH US IN ARIZONA THAN IN YOUR HOME STATE. YOU AND WE WILL 
GENERALLY BEAR EACH OF OUR OWN COSTS IN ANY DISPUTE, BUT THE ARBITRATOR CAN ASSESS 
COSTS (BUT NOT ATTORNEY'S FEES) AGAINST A LOSING PARTY. YOUR STATE LAW MAY 
SUPERSEDE THIS PROVISION AND IT M A Y NOT BE ENFORCEABLE IN YOUR STATE. 

2. YOU WAIVE YOUR RIGHTS TO A JURY TRIAL, AS WELL AS TO A TRIAL BEFORE A JUDGE IN A 
COURT OF LAW, YOU GENERALLY WAIVE YOUR RIGHT TO APPEAL AN ARBITRATION AWARD 
(EXCEPT TO A 3 ARBITRATOR APPEAL PANEL) AND M A Y BE GIVING UP RIGHTS TO CERTAIN PRE­
TRIAL DISCOVERY, AS WELL AS GIVING UP RIGHTS REGARDING CERTAIN CLASS ACTIONS. THE 
FRANCHISE AGREEMENT ALSO CONTAINS A LIMITATION ON THE TYPES AND AMOUNTS OF 
DAMAGES RECOVERABLE BY YOU OR US, REQUIRES YOU TO GIVE US NOTICE OF AND OPPORTUNITY 
TO CURE, DEFAULTS BY US AND PROVIDES FOR A PERIOD OF TIME IN WHICH YOU OR WE CAN BRING 
CLAIMS WHICH M A Y BE SHORTER THAN THAT PROVIDED BY APPLICABLE LAW. YOUR STATE LAW 
M A Y SUPERSEDE THIS PROVISION AND IT M A Y NOT BE ENFORCEABLE IN YOUR STATE. 

3. THE FRANCHISE AGREEMENT STATES THAT ARIZONA LAW GOVERNS THE AGREEMENT. THIS 
LAW M A Y NOT PROVIDE THE SAME PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU MAY WANT 
TO COMPARE THESE LAWS YOUR STATE LAW M A Y SUPERSEDE THIS PROVISION AND IT M A Y NOT 
BE ENFORSEABLE IN YOUR STATE. 

4. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN 
THIS DISCLOSURE DOCUMENT. HOWEVER, THE FRANCHISOR CANNOT USE THE NEGOTIATING 
PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE LESS 
FAVORABLE THAN THOSE SET FORTH IN THIS DISCLOSURE DOCUMENT. 

5. THE SPOUSE MUST SIGN THE GUARANTY AND ASSUMPTION OF FRANCHISEE'S OBLIGATIONS. 
THIS M A Y PUT YOUR ASSETS AT RISK. 

6. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE. 

In certain portions of the United States, we use FRANCHISE BROKERS to assist us in the sale of franchises. If 

FDD iii 



you are in such an area or tum out to be in such an area after becoming a franchisee, we may pay to the Franchise 
Broker a portion of the initial franchise fee that you pay to us. A franchise broker or referral source represents us, 
not you. You should be sure to do your own investigation of the franchise. 

REGISTRATION OF THIS FRANCHISE WITH THE STATE DOES NOT MEAN THAT THE STATE 
RECOMMENDS IT OR HAS VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT. IF YOU 
LEARN THAT ANYTHING IN THIS DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL 
TRADE COMMISSION AND THE STA TE ADMINISTRA TORS LISTED IN EXHIBIT F. 

The Effective Date of this Disclosure Document is May 15, 2013, is unless otherwise noted on the following page. 

FDD 



Effective Dates for States Requiring Registration and Notice Filings: 

California: 5/16/13 
Connecticut: 
Florida: 
Hawaii: 
Illinois: 
Indiana: 11/9/2012 
Kentucky: 
Maryland: 5/7/2013 
Michigan: 11/9/2012 
Minnesota: 
Nebraska: 
North Carolina: 
North Dakota: 
New York: 
Rhode Island: 4/1/13 
South Carolina: 
South Dakota: 
Texas: 
Utah: 
Virginia: 
Washington: 2/8/2013 
Wisconsin: 

FDD 



T A B L E OF CONTENTS 
ITEM PAGE 

ITEM 1 THE FRANCHISOR, AND ANY PARENT, PREDECESSORS AND AFFILIATES 1 

ITEM 2 BUSINESS EXPERIENCE 3 

ITEM 3 LITIGATION 4 

ITEM 4 BANKRUPTCY 5 

ITEM 5 INITIAL FEES 5 

ITEM 6 OTHER FEES 5 

ITEM 7 ESTIMATED INITIAL INVESTMENT 8 

ITEM 8 RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES 10 

ITEM 9 FRANCHISEE'S OBLIGATIONS 12 

ITEM 10 FINANCING 13 

ITEM 11 FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING 13 

ITEM 12 TERRITORY 18 

ITEM 13 TRADEMARKS 20 

ITEM 14 PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION 21 

ITEM 15 OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE 

FRANCHISE BUSINESS 23 

ITEM 16 RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL 23 

ITEM 17 RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 23 

ITEM 18 PUBLIC FIGURES 26 

ITEM 19 FINANCIAL PERFORMANCE REPRESENTATIONS 26 

ITEM 20 OUTLETS AND FRANCHISEE INFORMATION 27 

ITEM 21 FINANCIAL STATEMENTS 31 

ITEM 22 CONTRACTS 31 

ITEM 23 RECEIPT 32 

FDD 



E X H I B I T S : 

A Financial Statements 
B Franchise Agreement 

Attachment I Addendum to Franchise Agreement 
Attachment II Electronic Payment Authorization 
Attachment III Collateral Assignment of Telephone Numbers, Addresses, and Listings 
Attachment IV Statement of Ownership 
Attachment V Guaranty and Assumption of Franchisee's Obligations 

C Compliance Questionnaire 
D List of Franchisees 
E Terminated Franchises 
F State Administrators and Agents for Service of Process 
G State and Provincial Addendum 
H Manual Table of Contents 
I Nondisclosure and Noncompetition Agreement 
J Summary of Industry-Specific Laws and Regulations 
K Franchisee Organizations We Have Created, Sponsored or Endorsed 
L Independent Franchisee Associations 
M Receipt 

FDD 



I T E M I 
T H E F ^ N C H ^ O ^ A N D A N V P ^ ^ 

To simplify ^ ianguage in this Franchise Disciosnrc Document, ^we^ ^us ,̂ or 
^ C A R E P A T R O ^ means CAi^FATROT Franchise Systems, T ^ 
meansthepcrsonor entity thathnysthcfranchisc^thc^rancbisee^ ifancnti tyisthe 
Franchisee,^yon^ includes the Franchisee^sowners. 

TheFrancbiso^any Parents, Predecessors and Aviates: 

CAPPPAPROPFranchiseSystems,PPCwas formed under thelaws of Arizona in January 
2009. CARPPAPROPdoesnotdohusinessunder any other name. Ourprincipalhusiness 
address is 428SCilhert Road #113,Cilhert, Arizona 85296 CARPPAPPDP^sagentfor 
service of process is disclosed in E^hthit P to this Franchise Disclosure Document. 
CAl^PAPROP has never offered franchises in this or any other line of husiness and has no 
husiness other than offering franchises and assisting franchisees. 

CARPPAPROPFranchise Systems, P P C has no parent companies. 

CARPPAPROP has no predecessors hut we do have one affiliate,which is Arizona Placement 
Advisors Inc. whose principal husiness address is Arizona Placement Advisors Inc. whose 
principal husiness address is 428 S. Cilhert Road #113, Gilhert, Arizona 85296. Arizona 
Placement Advisors was formed under the laws ofArizona in on Oetoher 2, 2009. 

We have not operated any CARPPAPROP franchises, however, an earlier company,Preferred 
Assistance, Inc.,an Arizona corporation, hegan owning and operatingahusiness which is similar 
to the franchise heing oflered, in Septemher,1993 Phis location is used fbr training p 
and will conduct some support services to all OARPPAPROP franchises 

Description of thePranchise 

WeofferfranchisesfortheoperationofabusinessprovidingReferralandSeniorPlacement 
Services under the OARPPAPROP trademarks, trade names, service marks, and logos 
^Marks^). Phefranchiseis operatedunderabusinessformat in accordance withaunique 
system, including our valuable know how, information, trade secrets, methods, manual, 
standards, designs, methods oftrademark usage, copyrightable works, sources and specifications, 
software, confidential electronic and other communications, methods of Intemet usage, 
marketing programs, and research and development connected with the operation and promotion 
of the Business (collectively, the ^System^) owned and developed by us and known as 
OARPPAPROP^Rnsiness^) Weare designed to support you in your ongoing business efforts. 
Wereserve the right to change or otherwise modify theSystem and add, modify,or delete any of 
our designs, processes, or services at any time in our sole discretion. 

You must operate your Pranchise in accordance with our standard business operating practices 
and sign our standard franchise agreement (^Prancbise Agreentent^,which is attached to this 
Disclosure Document as Exhibit R. We have been offering franchises since April 1,2009. We 



have never offered ftanchisesinan^ 
any other type ofhusiness aetivfty. 

The Market and Co^petttton 

Thetargetmarketf^rCAREPATROLhnsinesses consists of individuals^^ 
who need assistance with their daily living activities. The average assisted living resident 
years old.Based on current statistics and projections,^ 
services is growing and will continue to grow due to the increasing numher ofseniors in need of 
assisted livingaccommodations andin home care. However,youmayhavetocompetewith 
other husinesses including franchised operations, national chains, and independently owned 
companies offering similar services to customers. The market for Referral and Senior Placement 
Services is considered newlydeveloped and is moderately competitive in some markets. You 
will also face other normal husiness risks that could have an adverse effect on your Tranchise. 
These may include industry developments, such as pricing policies of competitors, and supply 
and demand. 

Regalatinns 

As a franchisee, you may he suhject to general husiness, employment and other laws and 
regulations. Youshould consult with your attomey and local, state and federal govemment 
agencies hefore acquiring your CAl^PATROP Tranchise or any husiness to determine all legâ  
requirements and consider their effects on you and cost of compliance, tt is yonr sole 
responsihiltty,toinvestigate, satisfy 
federal laws, since tbey vary front pl^ce to place and can change over timê  

Many states and local^urisdictions have enacted laws, rules, regulations and ordinances that may 
apply to theoperationof yourhusiness. Your Outlet may alsoherequiredtocomply with 
various health standards and regulations. You must also comply with laws that apply generally 
to all husinesses. You should investigate these laws. 

In considering whether to purchase a OARPTATROT Pranchise, you should consider the 
following steps and factors:(a)researchtheavailahlelocalhusiness climate in your area;(h) 
research the numher of competitive husinesses already in your area^c)review this Oisclosure 
Oocument, including all Pxhihits, withyour attomey andaccountant; (d)heaware that any 
investment in any husiness involvesadegree of risk, and you should not rely on any estimates of 
costs, revenues, or other operating results other than as contained in this Oisclosure Oocument 

Nevada has laws that prohibit assisted living facilities from paying individuals or agencies 
placing individual residents at their facility^ 
in need of placement services or their families from paying for these services. Pexas and 
Oklahoma have laws that prohibit chargingapercentage fee and arranging for transportation to 
seeafacility. Wewillalteroursysteminthese states to comply with state and local laws. Phere 
may be other local, state and/or federal laws or regulations pertaining to your OARPPAPROP 
franchise with which you must complyD 



There may he other speeifie laws or regulafionsmyour stateor mumeipahty regarding the 
operation ofthis Franehise. (See Exhibit Yon shonid aiso famiiiarizeyonrseif with federai, 
state, and ioeai iaws ofamore generai natnre,whieh may affeet the operation of yonr Franehise. 
Yon mnst eompiy with empioyment, health and safety, workerŝ  compensation, insnranee, 
licensing, and similar laws and regulations. The laws in your state or municipality may he more 
or less stringent. You should examine these laws hefore purchasingaFranchise from us. 

General 

ThisDisclosureDocument setsforththeterms 
Franchises. We may have offeredCAREPATROTFranchisesindividuallyor under multi-unh 
Agreementsinthepast,ormaycurrently offer CAREFATROTFranchisesinother states or 
countries,oneconomicand/or other terms whichdiffer from those offeredhy thisDisclosure 
Document and there may he instances where we have varied, or will vary,the terms on which we 
offerFranchisesto suitthe circumstances ofaparticulartransaction. We strongly urge you to 
carefully review all documents with independent advisors who can provide legal, husiness and/or 
economic guidance, such asalawyerand/or accountant. 

We retain the right, in our Business Judgment, to award, ornot award, aCARFFATROT 
Franchise to you, regardless ofthe stage ofthe franchise award process, costs expended hy you 
orotherwise. 

You should understand that every detail ofyour CARFFATROT Franchise will he important not 
only to you, hut to us and to all CAREFATROT Franchisees in order to: (a) maintain high and 
uniform operating standards hased on the CAl^FATROT core operating values; (h)in^ 
demand for the products and services sold hyCAl^FATROTFranchises:and(c) maintaina 
reputation for offering uniform and high quality products and services, ethical h 
and integrity. A fundamental requirement of your joining and remaining part of the 
CAl^FATROT System will he your commitment to the operation of your C A l ^ F A T R ^ 
Franchise Business consistent with the then c u ^ 
the term of the Franchise Agreement, you must, at all times, develop and operate your 
CAl^FATROT Franchise Business in compliance with all CAl^FATROT System Standards, 
as we may modify in the future. 

TTEM2 
B^SINESSEXPERIENGE 

G h i e f ^ e c u t i v e O f ^ c e r : G ^ 
Mr. Bongiovanni hasheenour CFO sinceourinceptionin January 2009. InMay 1993 he 
founded Freferred Assistance Inc., an assisted living placement firm where he performed assist 
living placement services in Arizona.Mr. Bongiovanni serves on several hoards including the 
Professional Association ofReferral Specialists and is on the national advisory hoard forTut^^^ 
Corporation. 



CorporateTrainer^Coacb: David Johnson,LMS^ 
Mr. Jolmson joined C A R E P A T R O L m A p ^ 2012. Priortothattime, he served asaMedieal 
SoeialWorker fbr Banner Health located in Mesa, Arizona ftom N ^ 
He also held the position ofPsyehiatrie Social Worker ft^r Maricopa Inte^^ 
located in Mesa, Arizona, ftom Jnne2011throngh Decemher 2011. Mr. Johnson wasaMedical 
Social Worker ft^r Phoenix Baptist Hospital, located in Phoenix, Arizona, ftom Jnne2010to 
May 201PPromAngnst 2009 to January 2011,he wasaPherapist/Connselorfor PAP 
Preferred^sPhoenixandPempe Arizona locations. Mr. Johnson served asaCase Manager fbr 
Gila River Health Care located in Sacaton, Arizona ftom Jnne 2009 to Jnne 2010. Healsowasa 
Manager ofthe Pmployee Assistance Program for Cila River Caming Enterprise, located in 
Chandler, Arizona, ftom Jnly 1998 through November 2007 

Director of Operations, Reeky Rongtovanni,CSA 
Becky Bongiovanni has been in the assisted living placement industry since 2004 as was the sole 
operator of Arizona Placement Advisors ftom ̂ anuary,2006,until April, 2009. Becky became 
the CorporatePrainer for CarePatroI in April,2009 and has been in charge offranchise 
operations including training ofnew ftancbisees and continued coaching for all franchisees as 
they progress through the system, to the present 

Compliance Officer: NitaRice 
Mrs.Ricehas worked for CarePatroI sinceitsinceptionin January,2009^Shewashiredon 
November 2007 as the Office Managed Mrs. Rice became our Pranchise Compliance Officer on 
January2011,and finally Chief Compliance Officer on January2012.Mrs.Rice has worked fbr 
our affiliate company Arizona Placement Advisors Inc., since January 2009. 

I T E M ^ 
L E G A T I O N 

On December^2012,the Federal Trade C o m m i s s i o n s ^ 
CARFFATROF, ine, regarding certain wording on CARFFATROF^s weh site The 
Commission oi^eeted to wording that seemed to ^ 
the care history and violations of aiiorasnhstantiai majority, of assisted living f a e ^ a 
eonsnmer^sdesired locations that it was incorrect tolist every state nndera^Cliek Below to 
Meet onr Consultants^ heading, in states in which CAPEFATRCF does not have ftanchises, as 
CARFFATRCFdoesnothaveconsnitants in every state, and that C A l ^ F A T R C T ^ ^ 
monitor or grade assisted living facilities hased on most recent state inspections^ in non-
franchised areas. 

There was no intent to mislead, and the wording was for marketing and intemet search engine 
optimization purposes only In compliance,CARFFATRCF modified the wording on its weh 
site per FTC instructions. No consumer was ever involved or made any comlaint. There was no 
fine or penalty imposed. FederalTrade Commission Docket NoC4379. 

No other litigation is required to he disclosed in this Franchise Disclosure Document. 



B A N ^ R ^ P T C Y 

Noban^p^ymfo^afionis^qui^dtobed^^ 

I T E M ^ 
I N ^ A L F E E S 

Y o u ^ ^ u f t e d ^ p a y a n ^ 
^nif ial Franchise Fee^. Fach franchise is operated according to a separate Franchise 
Agreement, andthisfecmnsthepaidtonsinainmpsnm npon the signing of each Franchise 
Agrccmcnt.Thcftanchisc fee is uniform andi 
The initiai Franchise Fee is deemed fniiy earned and nonrcf^dahic npon payment thereareno 
exceptions to this mic. 

For this initiai franchise fee yon rcccivcafranchiscd territory arca.Fhcfr^ 
on one or more zip code areas designated hyEJSFostai Service Codes Fhe nnmher of zip codes 
incinded in yonr franchised area depends on the numhers of Assisted Living options and 
marketing options in each zip code area. Your franchise area wiii include as many zip codes as 
necessary to give you at least 50 assisted living homes or facilities in your territory hut may he 
more depending on the geographical metropolitan area. Fhis fee will go into our general 
operating fund to he used to defray our costs ofrecruiting and qualifying new Franchi^^ 
as other operating expenses associated with our husiness 

Before your husiness opens, you must pay usaCrandCpemng Fee ^ 
marketing training, $2,500.00, and ŝ ^̂  

After allon-site training has concludedanon-refundahlelntensive Coaching Frogram Fee of 
$60000 will he paid to us for the first^months of your franchise operation, which totals 

We also require that you purchase one (1) license of our proprietary software fbr client dat̂  
collection, fbraoneDtime payment of^250. Fhere is no annual charge fbr this. 

Lhe total of the Initial Franchise fee, the Crand Opening fee, the Intensive Coaching 
Fee, and the proprietary software,whichyou must pay to us befbre and within the first four 
months after opening is $52,150. 

OTHERFEES 
^ t e ^ 

O T H F R F F F S 
TypeofFee Amount Due Date Remarks 

5 



TypeofFee Amount DueD^te Remarks 

Roya^yFee $50000 per month 
during yearl 

$70000 per month 
during year2 

$1,000 00 per month 
year during year3 
andheyoud 

DueonthelOthof 
each month for tbe 
preceding month 

This fee is for continued local marketing 
R^D,local client and local marketing 
coaching. 

Mark^mgEee 30^ofCross 
Proceeds from 
corporate leads that 
are converted into 
placements. 

Duewithin^daysof 
you receiving the fees 
from the senior care 
provider. 

^CrossFroceeds" means all gross sums 
that are derived by leads that were referred 
to you by Us. 

WedonotchargeaMarketing fee forany 
client that you place withasenior care 
provider which was derived from your 
marketing efibrts. 

Debase Licensmg Fee $60 per month per 
user 

10^ ofeacb month for 
the preceding month 

Add^on^OnSite 
Assignee (Note 2) 

$500 00 per day plus 
expenses 

Any time additional 
assistance is 
requested by you, or 
required by us We 
will provide our 
initiaitraining 
program for each 
owner ofthe franchise 

You must pay us the Additional 
TrainingFee if your Owner Manager must 
retake the initial training program or ifwe 
must trainaSubstitute Manager 

T ^ f e r F e e ( N o t e ^ $5,00000 ^Note^ Frior to acceptance of 
transfer 

Payable before you sell your franchise. 

Audit Cost ofactual audit 
(approx $2,500 00) 
plus2times the actual 
amount ofthe 
understatement of 
royalty payment 

30 days afrer hilling We will pay for audit if it does not showa 
2̂ 0 understatement for any month audited. 
This audit will only be performed if we 
feel that franchisee is understating 
corporate royalties 

interest l^per month orthe 
maximum interest 
rate allowed hy 
applicablelaw, 
whichever is less 

30 days afrer due date Franchisees must pay interest on late 
payments inthe amount o f l ^ p e r month, 
or the maximum interest rate allowed by 
applicable law, whichever is less. 

Franehise Renewal Fee $5,00000 30 days prior to 
renewal 

Initial franchise term is5years The 
renewal term is5years. 

Indemnifioation Will vary under 
circumstances 

As incurred You have to reimburse us ifwe are held 
liable for any claims arising from your 
franchise business 

Intensive Coaching 
Frogram (Note 4) 

$600.00 permonth 
forthefirst^months 
ofyour franchise 

Atthelstofevery 
month for that 
month'sservices 
Begins afrer all on 
site training has 
concluded 



Type of Fee Amount Due Date Remarks 
Computer and 
Communications 
Equipment Upgrades and 
Maintenance 

Varies As incurred or as 
agreed 

You must purchase upgrades and pay for 
maintenance for your computer and 
communications equipment, including 
upgrades for any required proprietary 
software, when we require you to do so. 
(See ITEM 11 for more information 
regarding computer and communications 
system requirements). 

Additional Marketing 
Materials 

$1,000.00 Six (6) months from 
date of opening and 
every six (6) months 
afterwards 

We will automatically send a set of 
marketing materials to you and bill you on 
N-10 day terms. 

New Marketing Materials Prices to be published Net 10 Days from 
purchase 

We may develop new and additional 
marketing materials and provide a sample. 
You may purchase additional copies at 
prices to be published. 

Additional Training Fee $1,000 per person 10 days prior to 
training 

Training for you and your Manager is 
included in the Initial Franchise Fee. 
Additional charges of $1000 per person are 
only applied if you choose to train more 
than two people 

(1) Except where otherwise specified, we or our afflliates impose all the fees in this table, you pay 
them to us or our affiliate, and we (or our affiliate) do not refund them.=All fees are uniformly applied. 

(2) Ongoing assistance by telephone is included. We will charge you the Additional Assistance fee 
only if you require additional assistance at your franchise, at the rate of $500 per day. You will be 
charged our current training fee for any additional persons attending training. Additional charges are only 
applied if you choose to train more than two people. The amount charged is $1,000 per person 

(3) No Transfer Fee is required if you transfer your Franchise to a corporation in which you are the 
majority stockholder, or if you transfer the Franchise to your child, parent, sibling, or spouse. You must 
pay a Transfer Fee of $2,500 if you transfer the Franchise to another franchisee of ours. 

(4) Intensive Coaching Program is an accelerated training program which includes additional training 
by individual and group teleconferences, use of instructional videos and one on one coaching sessions 
with your assigned business coach to perform "case reviews" of every client for the first four (4) months 
of your operation. 

(5) A l l of the fees described herein are uniformly imposed and non-refundable. 



I T E M 7 
E S T I M A T E D I N I T I A L I N V E S T M E N T 

Y O U R E S T I M A T E D INITIAL I N V E S T M E N T 

Type of 
Expenditure 

Amount 
(Low) 

Amount 
(High) 

Method of 
payment When due 

To whom 
payment is to be 

made 

Initial Franchise 
Fee 
(Note 1) 

$44,500 $44,500 Lump sum Upon signing of a 
Franchise Agreement 

Us 

Travel and Living 
Expenses 

$1,000 $1,500 As incurred During training Airlines, Hotels, 
Restaurants, etc. 

Grand Opening Fee 

(Note 2) 

$5,000 $5,000 Lump Sum 10 days prior to training Us 

Rent or Real Estate 
(Note 3) 

$0 $2,500 As determined 
by Lessor 

Prior to opening Lessor 

Certified Senior 
Advisor (4) 

$850 $1,000 Lump Sum Within first 6 months of 
operation 

Vendor 

Furniture & 
Fixtures 

$0 $1,000 As determined 
by Vendors 

Prior to opening or as 
arranged with Vendors 

Vendors 

Signage $0 $1,000 As determined 
by Vendors 

Prior to opening or as 
arranged with Vendors 

Vendors 

Miscellaneous 
Opening Costs 
(Note 5) 

$0 $1,000 As incurred Prior to opening Suppliers, Utilities, 
etc. 

Initial Inventory 
(Note 6) 

$0 $0 As incurred Prior to opening Us 

Insurance (Yearly 
basis) 

$1,750 $2,500 As determined 
by Insurance 
Company 

Prior to opening or as 
arranged with Insurance 
Company/Agent 

Insurance 
Company/Agent 

Intensive Coaching 
Program 

$2,400 $2,400 $600 per month l s l ofeach month after 
on-site training is 
concluded 

Us 

Vehicle (Note 7) $0 $30,000 As negotiated As negotiated Vendors 

Computer 
Equipment and 
Proprietary 
Software 
(Note 8) 

$1,500 $2,500 As determined 
by Vendors 

Prior to opening or as 
arranged with Vendors 

Vendors 

Additional Funds 
for Initial three (3) 
Months 

(Note 9) 

$2,000 $5,000 As incurred As incurred Suppliers, Utilities 

TOTALS (Note 
10) 

$59,000.00 $99,900.00 

1. CAREPATROL will approve or decline your application within 45 days of our receipt of your 
completed application. Your Franchise Fee will be due upon signing the Franchise Agreement and is 
fully earned upon payment. We will not refund the Initial Franchise Fee under any circumstances. 
CAREPATROL, nor any affiliate finances any part of the initial investment. 
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2. Grand Opening Fe^Since we do n ^ 
effort this fee is to compensate 
marketing materiais deveiopment and coaching ibr ioeai marketed eiients. This is fbr on-site marketing 
training, $2^00, and saies and marketing materiais, $2^00. 

3. Rent/Reai Estate: You arenot reqniredtomaintainanoffice fbrpurposesof operating yonr 
GAREPATROE business, instead, yon may operate yonr GAREPATROE business from ^ if 
youchooseacommerciai iocation,youmustieasethe spacefbryourBusiness. Generaiiy, this wiii 
include first and iast monthŝ  rent, piusasecurity deposit. Typical iocations are commerciai centers, strip 
centers or buildings on commercial streets with heavy traffic, and office buildings. 

4. This lee is ibr your Certified SeniorAdvisor education and certification which is part of our 
mandatory education policy. This training is oflered both online and live classroom settings and is given 
by the Society ofGertified Senior Advisors. This fee does not include any travel or lodging expenses if 
you choose to be trained inalive classroom setting outside ofyour territory. 

5 This fee also inciudes other deposits, utility costs, telephone, Intemet, and communications costs 
and incorporation lees if you choose to haveastore front office. 

6. You will be provided with an initial inventory ofmarketing supplies, including 1,000 brochures 
1,000 business cards, and name plates. This initial inventory is included with the price of your Initial 
Eranchise Eee. 

7. Werequire that you be able to drive and thatyou have, purchase, or leaseavehicie that can be 
used to make sales calls. The vehicle must be less than^years old. 

8. Wedo not currently require you to purchase any particular computer hardware brand to establish 
or operate theBusiness except fbr an Applelpad3orApplelpad4withWiEicapabilities,but we do 
specify the standards fbr computer and communication equipment and Intemet access. The Ipad must 
have WiEl capabilities and 32GB of memory. You are required to purchase or lease certain sofiware fbr 
the operation ofyour franchise. Required software includes MicrosofiWord, Access, Excel, EowerEoint, 
Eublisher and Streets^Trips programs, EileVlakerErollO, or Eilemakerl20andEiieMake^^^ 
Ipad, oranyotherdescribeddatabase.This l^ealso estimates your cost to purchaseasmart phone, digital 
camera and GES. Seeltem 11 of thisOisclosureOocument for additionalinformation regarding the 
requirements fbr your computer hardware and software 

9. This estimates your initial start-up expenses Ibr an initial three-month period, not including 
payrollcosts,anddoesnot includeany revenuegeneratedbytheoperationofyourBusiness. These 
figures are estimates and we cannot guarantee that you will not have additional expenses starting your 
Business. Your expenses willdependon^ctors suchas: how muchyoufollowour methods and 
procedures, your management skill, experience and business acumen, local economic conditions^.g., the 
local market fbr Senior Referral and Placement), the prevailing wage rate, competition and the s a ^ 
reached during the initial period. 

10. Wereliedon our experience in the Senior Referral and Placement business, which began in 1993, 
to compile these estimates. You should review these figures carefully withabusiness advisor befbre 
making any decision to purchase the franchise. Ifyou obtain financing Irom others to pay ibr some ofthe 
expenditures necessary to establish and operate the franchise, the cost of financing will depend on your 
creditworthiness,collateral,lendingpolicies,financialcondition of thelender,regulatory environ 
and other factors. 



10. All of the fees described herein are uniform and non-refundable. 

ITEM 8 
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES 

We require that you establish and operate your franchised Franchise in compliance with your 
Franchise Agreement. You must strictly follow our specifications as set forth in the operations 
manual we provide to you or other written materials from us (collectively, the "Manual"), which 
we may modify from time to time, and which may be in print or electronic format. We reserve 
the right to require you to use an electronic version of the Manual and to require you to access 
the document using the Intemet or an intranet created and supported by us. Our standards and 
specifications have been prescribed in order to maintain a uniform standard of high quality, 
value, advertising support and availability to be fumished to the public in connection with our 
Marks. In operating the Franchise, all equipment and supplies must conform to our standards 
and specifications, which have been established through years of experience. In the future, we 
may modify our Outlet equipment and supplies. 

You must purchase the advertising and all printed material used in the operation of your business 
from our approved suppliers. At the present time, CAREPAPROL is the only approved or 
designated supplier of these items. We may derive income or other material benefit from these 
required purchases from designated and approved vendors/suppliers. You must purchase the 
Grand Opening materials from us for $5,000, consisting of Grand on-site marketing training, 
$2,500, and sales and marketing materials, $2,500. 

CAREPAPROL estimates that the cost of the advertising and all printed material and other items 
used in the operation of your business that must be purchased from designated or approved 
suppliers or in accordance with CAREPATROL's specifications will represent approximately 3% 
to 5% of your total purchases in connection with the establishment of your business, and will 
represent from 2% to 3% of your ongoing expenses. 

There are no approved outside suppliers in which any of our officers owns an interest. The 
officers and directors do own an interest in the franchising company, which is the exclusive 
supplier of advertising and marketing materials. 

We do not receive rebates from Franchisees' required purchases from designated and approved 
suppliers. In the fiscal year ended December 31 2011, neither we nor our affiliates derived 
revenue from purchases or leases made by our Franchisees. 

If you would like to purchase these items from another supplier, you may request our "Supplier 
Approval Criteria and Request Form." Based on the information and samples you supply to us, 
we will test the items supplied and review the proposed supplier's business reputation, delivery 
performance, credit rating and other information. We will complete our review and advise you 
ofour decision within 30 days after you submit the required information. The specifications and 
standards for these required purchases are in the Manual. We reserve the right, at our option, to 
periodically re-inspect the facilities and products of any approved supplier if the supplier does 
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not confinuetom^ a n y o f o u r Ifwe deoide to revoke the approve we wih 
provide yon withawritten 30 day notiee There is no fee associated with this reviewproeess 

We donot have any pnrehasingordistrihntioneooperatives as of the date of this Diseiosnre 
Doenment,hnt wehave aeqnnedspeeiaiheiowm^ 
materiais. Wemay negotiate purchase arrangements with other snppiiers and distrihntors fbr the 
henefit ofonr Tranchisees in the future and we may receive rebates or voinme discounts from onr 
purchase of equipment and supplies that we reseii to you. Wedo not provide materiai benefits, 
such as renewing or granting additionai franchises, to Tranchisees based on their use of 
designated or approved suppliers. 

WE maintain all intemet sales and advertising. YOU are prohibited from purchasing advertising 
on the intemet, obtainingadomain name or email address that is similar or can be used in the 
assisted living placement industry. You may not create an intemet website promoting CarePatroI 
or anyother SeniorPlacementcompanyof any type. You may not purchaseleads from any 
companyor individuals who operatesalead generation program fbr assisted living or similar 
services. You may not list your franchise or telephone number on any internet listing or 
advertising wehsite. 

Peases 

You may leaseacommercial space at your option. This is may beahome based franchise; in 
which case there are no lease or real estate requirements. 

Insurance 

You must, at all times, maintain insurance as follows: 

A. if you have employees,workers'compensation insurance in amounts prescribed 
by law in your territory; 

E. Pire and lightening, extended coverage, theft,vandalism and malicious mischief, 
flood (ifthe Pranchise is inaOesignatedPlood Hazard Area), and sprinkler leakage insu^ 
the Pranchise and all fixtures, equipment, supplies and other property used in the operation ofthe 
Pranchise, fbr not less than 100^ of the replacement value of the same, except that an 
appropriate deductible clause will be permitted; 

C. Comprehensive general liability insurance and product liability insurance 
coverage in such amounts and upon such terms as may from time to time be customary fbra 
Senior Referral and Placement business locat^^ 
insuring both you and CARPPATRCP against all claims, suits, obligations, liabilities and 
damage, including attorneys'fees, based upon or arising out ofactual or alleged personal injuries 
or property damage relating to the use or condition ofthe Pranchise; and 

O. Such additional insurance as may be required by your state and local laws fbr the 
operation ofaSenior Placement Service. 

11 



Computer Requirements 

We do not currently require you to purchase any particular computer hardware brand to establish 
or operate the Business except for an Apple Ipad3 or Apple Ipad4 with WiFi capabilities, but we 
do specify the standards for computer and communication equipment and Intemet access. The 
Ipad must have WiFI capabilities and 16GB or 32GB of memory. (See ITEM 11). You will be 
required to purchase software to use in the operation of your Franchise. We reserve the right to 
require you to specify computer hardware or software, and other communications equipment, 
and to specify other computer-related and communications standards in the future. 

ITEM 9 
FRANCHISEE'S OBLIGATIONS 

This table lists your principal obligations under the franchise and other agreements. It will help you 
find more detailed information about your obligations in these agreements and in other items of 
this disclosure document. 

Obligation 
Section in 

Franchise Agreement 

ITEM in 
Disclosure 
Document 

A Site selection and acquisition/lease if any Section 1.09 Item 7, 8 

B Pre-opening purchases/leases Section 5 Item 7, 8 

C Site development and other pre-opening 
requirements 

Section 4 Item 7, 8 

D Initial and ongoing training Sections 8.04 & 8.05 ITEM 11 

E Opening Section 8.06 Not Applicable 

F Fees Section 5 ITEM 5, 6, & 7 

G Compliance with standards and policies/Manual Section 7.04, 12.02, 12.03 ITEM 11 

H Trademarks and proprietary information Section 6 & 7 ITEM 13 & 14 

I Restrictions on and services offered Sections 8.03, 12.06 ITEM 8 & 16 

J Warranty and customer service requirements Not Applicable Not Applicable 

K Territorial development and sales quotas Section 4 and Attachment I ITEM 11 & 12 

L Ongoing Product and service purchases Section 12 ITEM 8 & 16 

M Maintenance, appearance and remodeling 
requirements 

Sections 10.01, 10.04 12.02, 
12.03 

Not Applicable 

N Insurance Section 12.08 ITEM 8 

0 Advertising Section 9 ITEM 11 

P Indemnification Section 12.14 Not Applicable 

Q Owner's participation/management staffing Sections 12.04 ITEM 15 

R Records and reports Section 7 Not Applicable 

S Inspection and audits Section 11 Not Applicable 

T Transfer Section 14 ITEM 17 

U Renewal Section 3 ITEM 17 

V Post-termination obligations Sections 13.03, 13.04 ITEM 17 

w Non-competition covenants Sections 7.05, 15.01 ITEM 17 
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Obligation 
Section in 

Franchise Agreement 

ITEM in 
Disclosure 
Document 

X Dispute resolution Section 16 ITEM 17 

Y Other Not Applicable Not Applicable 

ITEM 10 
FINANCING 

We do not offer direct or indirect financing. We do not guarantee your note, lease or obligation. 
Except as describe below we do not currently place financing with anyone and do not receive 
any payment or other benefit for placement of financing. We do not have any past or present 
practice to sell, assign or discount to any third party, in whole or in part, any financing 
arrangements. We reserve the right to offer further financing or assist Franchisees in obtaining 
financing in the future. 

ITEM 11 
FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND 

TRAINING 

Except as listed below, CAREPATROL Franchise Systems, L L C . is not required to provide 
you with any assistance. 

Pre-Opening Obligations 

Before you begin your Business, we will: 

1. Within 30 days of signing the Franchise Agreement, designate your Protected Territory in 
writing. (See Section 4 of the Franchise Agreement). 

2. Loan you a copy of our confidential operating Manual, which contains mandatory and 
suggested specifications, standards, operating procedures and rules. The Manual is confidential 
and remains our property. We may modify the Manual from time to time, but the modification 
will not alter your status and rights under the Franchise Agreement. (See Section 7.04 of the 
Franchise Agreement). You will be shown our manual and Pable of Contacts at your Discovery 
Day at our corporate offices as stated in Exhibit H to this Franchise Disclosure Document. A 
Discovery Day consists of a six (6) hour visit to our offices, in one (1) day, during which time 
you will meet the management team, may ask questions, and receive additional information. 

3. Provide assistance with equipment and opening inventory and supplies. We will provide 
you a list of the names of approved suppliers. Upon request, we will provide written 
specifications for these items. Other than the marketing supplies included in the Initial Franchise 
Fee, we do not deliver or install any of the items. 

4. Within 60 days of your signing the Franchise Agreement, or any other time as may be 
mutually agreed upon, train you as follows: 
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S u b ^ 

Hours of 
Classroom 
Training 

Hours of 
O n ^ e ^ o h 

Training Location 

Ofien^ion Minimum o f i 
Hour 

None Ciibert, Arizona 

Safety and Insurance Minimum o f i 
Hour 

None Ciibert, Arizona 

Marketingand 
Promotion 

Minimum of8 
Hours 

Minimum of i6 
Hours 

Ciibert, Arizona 

Basic Management Minimum ot̂  
Hour 

None Ciibert, Arizona 

Administration Minimum of4 
Hours 

None Ciibert, Arizona 

Client Assesment Minimum of3 
Hour 

None Ciibert, Arizona^ 

Pranchisee 
Location 

Provider Assessments 
Contracting 

Minimum of2 
Hour 

Minimum of i6 
Hours 

Ciihert, Arizona^ 

Pranchisee 
Location 

Operation: Minimum of 
i3 Hours 

None Ciihert, Arizona^ 

Pranchisee 
Location 

TOTALS Minimum of 
40Hours 

Minimum o f ^ 
Hours 

Our f i n ing staff consi^ 
have over 12 years combined exp^ 
operation ofaOAREPATROL busmess. Mr. Bongiovanni bas been witb OAREPATROL since 
January,20^ wbenit was formed i^Joimson joined O A l ^ P A ^ 
Bongiovanni bas been witb OAREPATROL since Aprii 2009. 

You or your designated Manager must attend training. You wiii aiso be required to pay tbe travel 
andlivingexpensesfbryou,yourdesignatedManager,andyouremployee(s). All training, 
except any on-site training,will be beld at our corporate headquarters in Gilbert, Arizona, or at 
another designated franchise. You must complete this training to the Franchisor'ssatisfaction, or 
repeat this training, at no cost. After satisfactorilycompletingthis initial training,there isno 
mandatory training requirement. 

5. We will also provide to you two (2) days of on-site initial training at your Pranchise and 
assistance with respect to opening activities w i t h i n ^ 
Pranchise at no additional cost to you.Wewill also provide to you two (2) days of on-site initial 
marketing training at your Pranchise and assistance with respect to opening activities w i t l ^ n ^ 
first six weeks ofthe operation ofyour Pranchise which is included in your Grand Opening fee. 
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6. Youshouldbe able toopenyour Busmess wfthmt^ 
Franehise AgreementThe^ 
ohtain generai hnsiness permits, training, financing or hnihhng permits, zoning and iocai 
ordinances, weather conditions, shortag Yon 
mnst open yonr franchise hythe end of six^months. if not,we may terminate the Franchise 
Agreement and retain aii monies received.Fhere are no time requirements for iocatingasite, hnt 
you must open the franchised husiness within the specified time period. 

7. We wiii provide fbr you i,000 brochures, iOOO business cards, name piates at no 
additionai cost. Wewiii provide for you marketing brochures and fiyers for your first initiai five 
(^tosix^months as part of your Grand Opening fee. 

8. Youwiiibecharged andwiiireceiveiocai marketing materiais every s ix^months 
automaticaiiy,with the first delivery and charge taking piacesix^months from opening, on 
Net-iOday terms, and successive deliveries and charges afterward on s ix^month intervals. 
Fach charge will be in the amount of$l,000. 

During tbe operation of tbe f r anch ie 

L Research new equipment supplied services and methods ofdoing 
yon with infbrmation conceming deveiopments of this research. (See Section 8.09 of the 
FranchiseAgreement). 

2. Offer yon areasonabie amount of continuing advisory services by teiepbone during 
normai business hours. We may aiso provide to you visits by our fieid representative, but any 
additionai on-site consuitationoradvisory services you request may incurafee. (See Sections 
8.04 and 8.07 ofthe Franchise Agreement). 

3. We wiii provide and direct aii ieads within your territory to you that are received by us. 
(FranchiseAgreement Section9.03) 

4. We wiii teiepbone you eachweek fbr the first 90 days after you opento discuss your 
operationai problems. (Franchise Agreement, Section 8.05) 

5. We wiii include information about your Franchise on our Web site. (See Section 8 . l lo f 
the Franchise Agreement). 

6. Wemay provide to youacorporate support line andacorporate coach for your business. 
(See Section 8.06 ofthe Franchise Agreement). 

7. Wemayimplementacentralizedpurchasing system fbr you and negotiate prices and 
termswithsuppliers.(See Section 8.lOof the Franchise Agreement). 

8. We will hold up to one (l)regional or national conferences each year fbramaximum of 
three (3)days to discuss on-going changes in the industry,operational techniques,developments, 
personnel training, bookkeeping, accounting, advertising programs and new service procedures. 
You are required to attend these conferences to maintain your franchise "good standings Fhese 
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c o n ^ n c e s w i h b e h ^ d ^ ^ 
chosen by us. Wewih not receive any net income ftom these conferences. No fee is required to 
attend our conferences. Franchisees pay fbr their own travei and iodging costs. (See Section 
8.05 ofthe Franchise Agreement). 

9. We wiii maintain a referrai system fbr providing you with infbrmation regarding 
prospective customers in your franchise area, but the numher ofprospects is not guaranteed by 
us.(Franchise Agreement^03) 

10. Wewiii provide for you an Oniine Database system fbr your use to enter your clients into 
fbr your franchise Contact information System. WF wiii have independent access to this 
database at aii times and you must enter aii new clients into the database that you receive prior to 
5:00 pm (Arizona time)by 9:00 am (Arizona time)the next day Clientsreceivedafter5:00pm 
(Arizonatime) mustbe inthe systembythenextbusinessdayor fromyour referral sources 
regardless ofhow you obtained the referral.(See Section810ofthe Franchise Agreement) 

11. Frovide new marketing, promotional materials, and services to you. New and additional 
materialsprovidedmay include video andaudiotapes, copy-ready print marketing materials, 
posters, banners and miscellaneous items. You will receive one sample of each at no charge. If 
you want additional copies you must pay duplication costs, at prices that we will publish. We 
may use both outside advertising and marketing agencies and intemai staffto create advertising. 
You may develop marketing materials fbr your own use, at your own cost.Wemust approve the 
marketing materials in advance and in writing within fifteen days ftom receipt. Wereservethe 
right to utilize marketing developed byyou fbr the use of all Franchisees without any payment or 
other compensation to you. (See Scction9.03 of the Franchise Agreement). 

12. There are no restrictions on your marketing (other thanto hospitals, physicians and 
nursing homes withinyourterritory);except that you may not advertise independently on the 
World Wide Weh or outside your territory and that your advertising must be approved by us. 

13. We may disseminate advertising coverage that is regional and national,inavarietyof 
media, including print, intemet, radio, television orother media. You are not required to 
participate in any advertising fund, and there is no franchisor or franchisee owned or 
administered advertising fund. Youarenot required toparticipate in any local or regional 
advertising cooperative, nor do we plan to fbrm one. 

14. Fhere is no AdvcrtisingFund council. If we fbrm an advertising council in the future,we 
will select the memhers ofthe council. Wemay change or dissolve the Advertising Fund council 
as desired. 

15. You must follow our approved marketing system to market local doctors, nursing homes 
and hospitals. 

Sales Lead Management 

All sales leads generated by advertising and marketing efforts ofUS must he contacted within 
the time ftame in accordance with the system minimum standards fbr Sales Lead Management 
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Program of these leads as descr^^ 
eontaetor does not IbhowourSalesPead Management 
franehise agreemenL 

Schedule for Opening 

It is estimated that the length of time hetween the signing of the Pranehise Agreement 
opening ofyonr Business will nsnally he ahont tw^ 
of time inelnde finaneing arrangements, property lease terms, eonstrnetion or conversion 
requirements, and sehednling and completion ofthe training program. 

Cnmpnter Systems, Proprietary Software, and Internet Access 

We do not currently requireyoutopurchaseany particular hrandof computer hardwareto 
estahlish or operate theBusiness (except fbr an Applelpad3orlpad4withWifi),hut we do 
specify the standards fbr computer and communication equipment and Intemet access. Phe Ipad 
must haveWiPl capabilities andl^OB or 320B of memory. You will be required buy and/or 
license third-party software to useinthe operation of your Pranchise. Ourrently,the software 
requirements areMicrosoft Word, Access,Pxcel,PowerPoint,PublisherandStreets^ Prips 
programs, PileMaker Pro 11 ^ PileMakerOo. We currently use Microsoft 2007 or 2010 
versions. Wealso require that you purchase one(l)license of our proprietary software fbr client 
data collection, foraone-time payment of$250. Phere is no annual charge for this. 

Phe minimum requirement to run our software isaPOwith20igahits RAM and 120 OB Hard 
Orive. Phis hardware and software may be ohtained ftom any computer reseller such as Office 
Oepot, or Best Buy and will cost ftom $500 (ifyou only need to buy the hardware and software 
listed above),to $4,000 (if you have to purchaseacompletely new PO monitor and software) 
We reserve the right to specify computer hardware or software and to specify other computer-
related standards in the future. You must have access to the Intemet, use our corporate electronic 
mail address andcheck your electronic mailbox many times per day. We reserve the right to 
market and sell, over the fntemet. 

Phe software will generate and OARPPAPROP will use it to collect revenue and other operating 
data. Wewill have access to this infbrmation over the intemet.However,we will be restricted to 
the infbrmation relating to your ftanchise OARPPAPROP has the contractual right to pull t̂ ^ 
and review necessary data ftom your computer. OARPPAPROP will not have the right to access 
othertypes ofdata on your computer and does not have the abilityto access it independently 

You may be required to upgrade your hardware and/or software in order to utilize the 
computerized system as technological advances require. You will be responsible fbr the cost of 
such upgrades. You will not be required to upgrade your hardware or software more often than 
onceayear,atamaximum cost of$l,000. 

You are solely responsible fbr protecting yourself ftomviruses,computer hackers, and other 
communications and computer-related problems, and you may not sue us fbr any harm caused by 
such computer-related problems. You must also take reasonahle steps to verify that any person 
or entity upon whom you rely is reasonably protected. Phis may include establishing firewalls, 
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access code protecfto^anfi^^ 
emails on the CarePatroI server d^atyo^ Yon 
mnst also nse the CarePatrol com email assigned to yon hy Us fbr ah correspond 
yon and the client. Yon also mnst enter into onr database all received emails ontside of onr 
database, ex. Microsoft Cntlook. 

Yon also mnst bny and or nseadedicated cell phone with instant access to email andahigh 
speed Intemet connection only. 

I T E M ^ 
TERRITORY 

You wih receive an exclusive t e^^ 
zip code or zip codes whh a minimum of 50 iicensed senior care independent living 
communhies,and/oraminimum population of 600,000 people, oraminimum of 1,800 heds, 
within that range of zip codes OAREPATROL will not operate, through our current trademarks 
or different trademarks,anyOAREPA^ 
similar or competitive husiness within you^ 
anywhere outside yourTerritory Once estahiished, the houndaries of your FrotectedTerritory 
will not he adjusted without our prior written consent regardless of whether the population of 
your FrotectedTerritory increases or decreases over time. 

You may not relocate your franchise unless you are in good standing and have our prior written 
consent. In considering a request fbr relocation, we shall take inot account the husiness 
desirability of the proposed new location, its distance from other and fnture planned fran^^^ 
locations, security,cost, demographics of the area, and other such factors. Upon relocation, you 
will need to tum over your current license hefore receiving your new license fbrthe new 
location. Your relocation approvalshall not be unreasonably withheld and shallbe approved 
witbiniOdays. 

Athirdparty OAREFATROF franchisee (includingaOARFFATROF business operated by 
or an affiliate of ours)will he permitted to serviceaclient residing within your ter^^ 
franchisee receives the referral (th^ 
(ii) the client is specifically referred to the franchisee by one of the franchisee'sother ch^ 
referral sources.However, another franchisee cannot touraclient within your territory without 
your exclusive permission. Afranchisee who may havealead that desires to move into another 
franchisee's territory, shall"transfer"that leadto thefranchisee who owns theterritory that 
specified territory. Thereferring franchisee will receiveathirty percent (30^) referral fee from 
the franchisee who owns the territory that the client chose to move into, unless the receiving 
franchisee gives permission fbr the referring franchisee to tour. The receiving franchisee must 
give the referring franchisee care options ifthe referring franchisee tours the clien^̂  

Your FrotectedTerritory does not extend to, and you may not advertise independently on, the 
Intemet or World Wide Web We will maintain OARFFATROF Web pages which will include 
infbrmation regarding yourFranchise. Clients that contact us through one ofour telephone 
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numbers are deemed to be fbr "corp^ 
your territory. 

We wiii give you exclusive marketmgr^ 
meiudiug but not iimited to hospitals, nursing bomes, pbysician offiees, bome beaitb a 
non-medical bome care agencies and hospices. We reserve the right to market all non medical 
related businesses or individuals through electronic, direct, ad print or any other media in your 
territory. 

There is no minimum sales quota; other than you must attempt to contact all corporate leads as 
described in our Sales Lead Management program and training noted in our manual. Youmay 
notrefusetoworkacorporateleadatanytime. 

If you refuse or choose not to perfbrmyour services onacorporatelead,then we, one of our 
affiliates orathirdpartywedesignate (including another franchisee)may service that clients 
you will he entitled to no compensation in connection with this. 

You do not receive the right to acquire additional franchises within your area or any contiguous 
area by this agreement alone. Each Tranchise Agreement isaseparate and distinct transaction 
betweenyouandus. We intendtodevelopastrongsystemofmulti-unitowners. Youare 
encouraged to purchase franchise rights to operate additional franchises within or outside your 
local trade area. You do not receive any rights to use any other channel of distribution fbr our 
products or services without our written consent. 

Your retaining this exclusivity is dependent upon placement volume. You must meet Key 
Performance Indicators, as follows: During the last quarter ofyour first year you must be 
averaging3to4placements per month. Afier the end ofyour first year, and each year thereafter, 
you must be averaging^toSplacements per month, in order to be in compliance with this 
Tranchise Agreement. 

Wereservetheright, amongothers: 

1. to own, franchise, or operate Tranchises at any location outside of the TrotectedTerr^ 
regardless ofthe proximity to your Tranchise; 

2. to use the Marks and the System to sell any equipment or services, or supplies similar to 
those which you will sell,through any altemative channels of distribution within or outside of 
theTrotectedTerritory. This includes, but is not limited to, other channels ofdistribution such as 
television, mail order, catalog sales,wholesale sale to unrelated franchises, or over the Intemet. 
We exclusively reserve the Intemet as a channel of distribution fbr us, and you may not 
independently market on the Intemet or conduct e-commerce; 

3. topurchaseorbepurchascdby,or merge or combine with,anybusiness,includinga 
business that competes directly with your Pranchise,wherever located. 

4. to establishamaster franchisee for your territory,which will assist with training and 
support. lfthisisdone,thetermsofyourfranchiseagreementwill remainthe same. 
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ITEM 13 
TRADEMARKS 

We grant you the right to operate a business under our Marks, including the name 
"CAREPATROL." You may also use our other current or future Marks as we may designate to 
operate your Business. You must indicate, as required in the Franchise Agreement and specified 
in the Manual, that you are an independent operator of the Franchise and shall use the 
appropriate trademark and copyright marks as indicated by us. 

The following is a description of the principal Trademarks which we will license to you: 

Description of Mark Registration Date Registration Number 

Principal or 
Supplemental 
Register of the 

United States Patent 
and Trademark 

Office 

C A R E P A T R O L A N D 
DPSIGN (shown on FDD 

cover page) 
3698342 

October 20, 2009 Principal 

CareSfP atrol 
On September 1, 2008, WE entered into a Licensing Agreement (the "License Agreement") with 
Arizona Placement Advisors, Inc. our corporate store under the terms of the License Agreement, 
CAREPAPROL Franchise Systems, LLC. granted Arizona Placement Advisors, Inc. the right to 
use the Marks in connection with the System and to sublicense the Marks to our franchisees. The 
term of the Ficense Agreement automatically renews annually, unless it is terminated in 
accordance with its terms. CAREPAPROP Franchise Systems, LLC is permitted to terminate the 
License Agreement only if we declare bankruptcy or become insolvent or if we and Arizona 
Placement Advisors, inc. mutually agree to terminate the License Agreement. If the License 
Agreement is terminated, the agreement states that all sublicenses granted by us to our 
franchisees will continue in full force and effect until the expiration or termination ofthe 
applicable franchise agreement. Fxcept as discussed above, no agreements limit our right to use 
or sublicense the use of the Marks. 

We received Registration for our Trademark on October 20, 2009. We have timely filed, or 
intend to timely file, with the USPTO all required affidavits of use and make renewal filings 
when they come due for this registration. There are no determinations currently in effect that 
significantly limit our rights to use or license others to use the trademarks and service marks in 
any manner material to the franchise by the United States Patent and Trademark Office, the 
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Trademark TrialAnd Appea l s 
any pending mterferenee,o^ 
trademark (MARK) 

Yon mnst notify nsimmediateiymwritmg of any apparent infrmgement to y^^^ 
trademark.Wehave the soie discretion to take sneh aetion as we deem appropriate to exeinsiveiy 
controi any iitigation.Weare not ohiigated hythe Franchise Agreement or other agreement to 
participateinyonrdefense orto indemnify yon if yon areaparty to any administrative or jndici^^ 
proceeding invoiving the Marks. 

YonmnstfoiiowCARFFATROFrnies when YOU nseCARFFATROF^tra^^ 
not^withont onr written consent, start, or prosecnte, or seek any iitigation to enforce any right or 
recover any eiementofdamage arising from the nse or infringement of onr trademark. 

YonmnstmodifyorstopnsingOARFFATROF^trademark,ifOARFFAFROF modifies, or 
discontinue it. Fhe nse ofanew or modified trademark may he required, at yonr own expense, 
to remove existing signs from your OARFFATROF Franchise Systems franchise, and to 
purchase and instaii new signs.Wehave no iiahiiity to you in connection with this exchange. 

Usage ofthe trademark granted underthis Franchise Agreement is nonexciusiveWF may use 
the trademark in connection with seiiing products, services, and granting iicenses to use the 
OAREFATROF Franchise Systems trademark to create other systems using the same trademark 
YOU the franchisee have no rights in the trademark OARFFAFROF Franchise Systems other 
than what is expressiy granted in the Franchisee Agreement. 

Upon expiration ofthe Franchise Agreement you may not use the trademark or iogo whatsoever 
hut must cease using them upon expiration ofthe Franchise Agreement.When using the 
trademark on checks, invoices, receipts, contracts or any other documents with our trademark on 
it your name must he foiiowed hy the phrasea^FranchiseeofOARFFAFROF Franchise 
Systems, FFO" 

Functions ofMarks and Restrictions: 

Weown and use the Marks in conducting our husiness and showing the origin of our computer 
services.YOU may not ciaim any rights in the display ofthe trademark, and you may not 
incorporate using the name ofOARFFAFROF Franchise Systems Services, FFO, or display the 
trademark heyond the limited permission granted herein the Franchise Agreement.YOU may not 
use the trademark as part ofany intemet domain name. 

I T E M ^ 

PATENTS, COPYRIGHTS AND PROPRIETARYINTORMATION 

Patents aud Copyrights: 

You do not receive the right to use any item covered hyapatent or copyright, hut you can use 
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the proprietary informat^ 
deserthedinltemiL i temiiaiso describes imitations on the use of this manual h^ 
your empioyees. You must aiso promptiy teii us when you iearn ahout the unauthorized use of 
this proprietary information. We are not obligated totake any aetion,hut we wiii respond to 
your notification of unauthorized use as we think appropriate. We will indemnify you for any 
loss you sustain asaresult of any action brought byathird party conceming your use of this 
proprietary infbrmation. 

Youagreethatwepossess certainconfidential information whichYOU are obligated to protect. 
The confidentiality of thesematerials includes the techniques, procedures, infbrmation, and 
Imowledgc of the operation and franchising o f a C ^ 
(theConfidentiai lnfbrmation)andmustheprotected. We willdisclosecertainConfidential 
Infbrmation to Y C U during the training programs, through The Operating Manual and in 
guidance fumished to you by US during the term ofthe Tranchise Agreement. 

TheTranchise Agreement provides that YOU will not acquire any interest in the Confidential 
informationother than the rightto utilize it inthe development andoperationof YOUR 
CAl^TATROT Franchise Systems franchise during the term ofthe Tranchise Agreement, and 
thatthe use or duplication ofthe Confidential Infbrmation in any other husinesses would 
constitute unfair competition. YOUalso agree that the Confidential Information is proprietary 
toUS and is disclosedto you solely onthe conditionthatyou (1) YOU will not use the 
Confidential Infbrmation in any other business (2) YOU will maintain the absolute 
confidentiality of the Confidential Information during and after the term of the Tranchise 
Agreement; (3) and YOUwil luse nondisclosure and noncompetitionclausesinemployment 
agreements withYOURemployeeshefbretheyreceiveanytraining from you. 

WF will take affirmative action when notified of infringement of the copyrights and 
Trademarks ofthe system. 

There are no agreements currently in effect winch significantly lin^t your right to use any of ot^ 
copyrights. Also, there are no currently effective determinations of the USFTO, the U.S. 
Copyright Office (Fibrary of Congress) or any court pertaining to or affecting any ofour 
copyrights discussed above.As of the date of this disclosure document,we are unaware of any 
infringing uses of or superior previous rights to any of our copyrights which could materially 
affect your use ofthem in any state. 

Your and our obligations to protect your rights to use our copyrights are the same as the 
obligationsfbrTrademarksdescrihedinftem 13 of this disclosure document. 

Our confidential infbrmation will include se^^ 
operationofaCARFFATROF; systems of operation, services, programs, products, procedures, 
policies, standards, techniques, requirements and specifications which are part of the 
CARFFATROF System; the Manual: methods of advertising and promotion: instructional 
materials; and other matters. 
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I T E M ^ 
O B L I G A T I O N T O P A R T ^ P A T E I N T H E A C T U A L 

OPERATION O F T H E TRANCHISE8USINESS 

You orafuhy gained and quahfied manager ("Managed 
training program, mnst dneefiy supervise and partie^^ 
Pranehise onafuii-time hasis. Neither you nor your Manager may have an interest or husiness 
reiationship with any of our husiness competitors If you are an entity,we do not require that 
your designated Manager own anequity interest in suehentity. Piowever,your designated 
ManagerandeaehofyourofIieers,direetors,partners, sharehoiders or memhers(and, if you are 
an individuai, inm^ediatefamiiy memhers) must execute our standard Nondiseiosure and 
competition Agreement,acopy of which is attached to this Oisciosure Oocument as ExhihitP 
Other thanthe ahove, we makeno other recommendations andhaveno other requirements 
regarding empioyment or other written agreements hetween you and your empioyees. 

Ifyouareahusinessentity,eachofyourofficers,directors, sharehoiders, partners, and memhers, 
spouses pins any individuaiwhoowns,directiy or indirectiy,a20^ or greater interest in you 
must aiso sign the Guaranty and Assumption ofPranchisee'sOhiigations assuming and agreeing 
to discharge ah ofyour ohhgations and compiy with aii restrictions under the Pranchise 
AgreemenL (See AttachmentVto the Pranchise Agreement). 

ITEMI6 
RESTRICTIONSON^YHATTHE ERANOHISEE M A Y S E L L 

You must ofter and seii aii products and services which are part ofthe OARPPAPROL system, 
which inciudes providing Referrai and Senior Placement Services OARPPAPROL reserves the 
right, in our soie discretion, to change the types ofauthorized services upon reasonable notice to 
you Phere are no contractual limits on OARPPAPROL's right to make changes, hut 
0ARPPAPROLwillnotmakechangeslightly(SeeIPPMS 1,8^9) 

You must ofter and sell all products and services that we designate as required fbr all 
Franchisees within your market area. We have the right to change the products or services that 
you must offer in your area,with prior notice to you. You must use approved vendors. 

Currently, you must purchase marketing materials ftom us or our designated companies We 
reserve the right inthefuture to designate altematevendorsftomwhomyouwillpurchase 
marketing materials. You are not restricted as to individuals to whom you may offer services to. 
(SeelPPM12) 

ITEMI7 
RENEWAL, TERMINATION, TRANSEERANDDISPUTERESOEUTION 

This table hsts important provisions of the franchise and related agreements. Yon should 
readtbcfullprovisionsiutbeErancbise Agreement attached to tbis Disclosure Document. 
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THE FRANCHISE RELATIONSHIP 

Provision 
Section in Franchise 

Agreement Summary For Franchise Agreement 

a. Length of the franchise term Section 3 5 years. 

b. Renewal or extension of term Section 3 If you are in good standing you can 
renew for 3 additional terms of 5 
years. 

c. Requirements for you to renew or extend Section 3 Sign new agreement, be current in 
payments, and pay the Renewal Fee. 
You may be asked to sign a new 
Franchise Agreement with materially 
different terms and conditions than 
your original contract, but the 
boundaries of the territory will remain 
the same, and the Continuing Royalty 
on renewal will be no greater than 
Royalties that we impose on similarly-
situated renewing franchisees. 

d. Termination by you Section 13.01 Default by us. 

e. Termination by CAREPATROL with 
cause 

Section 13.02 We can terminate if you commit any 
one of several violations with a written 
90 days notice. 

f. Termination by CAREPATROL without 
cause 

Not Applicable Not Applicable 

g- "Cause" defined - curable defaults Section 13.01(a) You have 30 days to cure, including 
failure to comply with the System, 
non-payment of fees and other 
obligations, failure to comply with 
federal, state or local laws or 
regulations. 

h. "Cause" defined - non-curable defaults Section 13.01(b) Non-curable defaults include 
misrepresentation by you, behaviors 
that cause damage to the 
brand,conviction of a felony, failure to 
complete initial training, bankruptcy, 
insolvency, or appointment of 
receiver, abandonment, trademark 
misuses and unapproved transfers. 
(Termination upon bankruptcy may 
not be enforceable under U.S. 
Bankruptcy Law.) 

i. Your obligations on 
termination/nonrenewal 

Sections 13.03, 13.04 Obligations include complete de-
identification, non-competition and 
payment of amounts due. 

j - Assignment of contract by 
CAREPATROL 

Section 14 No restriction on our right to assign. 

k. "Transfer" by you defined Section 14.03 Includes transfer of contract or assets 
or ownership change. 

1. CAREPATROL approval oftransfer by 
Franchisee 

Section 14.04-14.06 We have the right to approve all 
transfers but will not unreasonably 
withhold approval. 
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Provision 
Section in Franchise 

Agreement Summary For Franchise Agreement 

m. Conditions of approval of transfer Section 14.04 New Franchisee qualifies. Transfer 
Fee paid, purchase agreement 
approved, training arranged, release 
signed by you, and current agreement 
signed by new Franchisee. 

n. CAREPATROL's right offirst refusal to 
acquire your Business. 

Section 14.07 We can match any offer for your 
Business. 

0. CAREPATROL's option to purchase your 
Business 

Section 14.07 We may purchase Business if 
Franchise is terminated for any reason 
by Right of First Refusal 

P. Your death or disability Section 14.06 Franchise must be assigned by estate 
to approved transferee within 120 
days. 

q- Non-competition covenants during the 
term of franchise 

Section 15.01 No involvement in competing business 
anywhere in U.S. 

r. Non-competition covenants after the 
franchise is terminated or expires 

Section 15.01 No competing business for 1 years 
within 50 mile radius from the 
boundary of your Protected Territory 
or from another CAREPATROL 
franchise or company-owned 
Franchise (including after assignment). 

s. Modification of agreement Sections 7.04, 8.09 No modifications generally but 
Manual subject to change. 

t. Integration/merger clause Section 18.01 Only the terms of the Franchise 
Agreement are binding (subject to 
state law). Any representations or 
promises made outside the disclosure 
document and franchise agreement 
may not be enforceable. 

u. Dispute resolution by arbitration or 
mediation 

Section 16 Except for certain claims, all disputes 
must be arbitrated. 

v. Choice of forum Section 16.06 Arbitration and actions for injunctive 
relief, claims based on the Marks, or 
on covenants not to compete must be 
in the State of Arizona. 

w. Choice oflaw Section 16.06 Arizona law applies. 

The provision of the Franchise Agreement that provides for termination upon your bankmptcy may 
not be enforceable under federal bankruptcy, law (11 U.S.C. Section 101 et seq.) 

See the state addenda to the Franchise Agreement and disclosure document for special state 
disclosures. 
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I T E M ^ 

PUBLICFIGURES 

Wecu^enfiydo notnse any puhhcfi^^ 
fntnre. Wedo haveavideo presentation which was ahed on local and Nations 
was introduced hy former Senator Fred Thompson, however the HonorahleThompson does no 
recommend or represent ns in any way. 

I T E M ^ 
TINANCIALPERFORMANCE REPRESENTATIONS 

The FTO'sFranchiseRnle permitsafranchisor to provide infbrmation ahont the actual or 
potential financial performance of its franchised and/or franchisor-owned outlets if 
reasonable hasis for the infbrmation and ifthe infbrmation is included in the disclosure 
document. Tinancial performance infbrmation that differs from that included in Item 19may be 
given only i f (l)afranchisor provides the actual records of an existing outlet you are 
considering buying, or^afranchisor supplements the infbrmation provided in this Item 1 9 ( ^ 
example, byproviding information aboutpossibleperfbrmance ataparticular location or under 
particular circumstances). 

Weare unable to reliably predict the results that you might achieve. Any volume, profit, 
and possible success are primarily dependent on your ability and effbrts as an independent 
business operator, market conditions, competition, your business abilities, and the degree to 
which you follow the System, as well as other factors and conditions that are beyond our control. 
There are many variables in business and no one, including us, can reliably make an estimate of 
the results that you may achieve. Wecannot guarantee your success, and we do not authorize 
any sales, income, or profit estimates or projections of any kind. 

This infbrmation is based on historical results and is our only Tinancial Performance 
Representation. This information was prepared from company records of affiliated companies 
thatoperateabusiness similar to the business being franchised and has not been audited. There 
is no assurance that you will do as well. Anew franchisee'sresults are likely to differ from the 
results shown below. This infbrmation must not be considered as the actual or probable results 
that you will or can achieve. 

Wedo not fumish, or authorize our employees or representatives or salespersons to 
fumish, any oral or written infbrmation conceming the actual or potential sales, income, or 
profits from the operation ofan fNPOclosure.com franchised business. Plowever,weare 
providing the following historical infbrmation from company records. Revenues and earnings 
will vary from location to location, and we cannot estimate the results ofany particular 
franchised location. Your financial results are likely to differ from the results stated in the 
earnings claim below. Substantiation ofthe data used to prepare the figures below will be made 
available to you upon reasonable request. 
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Jan 1-Dec 31, 
2010 

Jan 1-Dec 31, 
2011 

Jan 1 - Dec 31, 
2012 

Gross Sales $208,786 $207,169 $222,508 
Cost of Labor 85,141 67,924 55,132 
Gross Profit $123,645 $139,245 $167,376 

The numbers above are based on a single location operated by our affiliate, Arizona 
Placement Advisors Inc., in Maricopa County, Arizona, with no other company or franchised 
outlets in the area and no geographic restrictions. Phese numbers were prepared by our 
management team with information provided INFOclosure.com. Additionally, there may be 
other costs and expenses not identified, and the costs and expenses of affiliate locations may 
differ from franchise locations. A franchisee-owned location may have costs that a similar, 
affiliate-owned location would not, such as royalty and advertising fees. 

ITEM 20 
OUTLETS AND FRANCHISEE INFORMATION 

Table No. 1 
System Wide Outlet Summary 

For years 2010 to 2012 (As of December 31 ofeach year) 

COLUMN I 

OUTLET TYPE 

C O L U M N 2 

YEAR 

C O L U M N 3 

OUTLETS AT THE 
START OF THE YEAR 

COLUMN 4 

OUTLETS AT THE 
END OF THE YEAR 

COLUMN 5 

NET 
CHANGE 

Franchised 2010 12 15 +3 Franchised 

2011 15 20 +5 

Franchised 

2012 20 38 +18 

Company-
Owned 

2010 2 1 -1 Company-
Owned 

2011 1 3 +2 

Company-
Owned 

2012 3 3 0 

Total Outlets 2010 14 16 +2 Total Outlets 

2011 16 23 +7 

Total Outlets 

2012 23 41 +18 
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Table No. 2 
Transfers of outlets from Franchisees to New Owners (other than the Franchisor) 

For years 2010 to 2012 

S T A T E Y E A R N U M B E R O F T R A N S F E R S 

A l l States 2010 0 
2011 0 
2012 0 

Total Outlets 2010 0 
2011 0 

2012 0 

Table No. 3 
Status of Franchised Outlets 

For years 2010 to 2012 

STATE YEAR OUTLETS 
AT 

START 
OF YEAR 

OUTLETS 
OPENED 

TERMINATIONS 

NON­
RENEWALS REACQUIRED 

BY 
FRANCHISOR 

CEASED 
OPERATIONS-

OTHER 
REASONS 

OUTLETS 
AT END 
O F T H E 

YEAR 

Alabama 
2010 0 0 0 0 0 0 0 

Alabama 2011 0 1 0 0 0 0 1 Alabama 
2012 1 0 0 0 0 0 1 

Arizona 
2010 6 0 0 0 0 0 6 

Arizona 2011 6 0 0 0 0 0 6 Arizona 
2012 6 0 0 0 0 0 6 

California 
2010 0 0 0 0 0 0 0 

California 2011 0 0 0 0 0 0 0 California 
2012 0 4 0 0 0 0 4 

Colorado 

2010 0 1 0 0 0 0 1 

Colorado 2011 1 1 0 0 0 0 2 Colorado 
2012 2 1 0 0 0 1 2 

Connecticut 

2010 0 0 0 0 0 0 0 

Connecticut 2011 0 1 0 0 0 0 1 Connecticut 
2012 1 1 0 0 0 0 2 

Georgia 

2010 0 0 0 0 0 0 0 

Georgia 2011 0 0 0 0 0 0 0 Georgia 
2012 0 1 0 0 0 0 1 

Idaho 2010 0 0 0 0 0 0 0 
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2011 0 0 0 0 0 0 0 
2012 0 1 0 0 0 0 I 

Illinois 

2010 0 0 0 0 0 0 0 
Illinois 2011 0 1 0 0 0 0 1 Illinois 

2012 1 0 0 0 0 0 1 

Kansas 

2010 0 0 0 0 0 0 0 
Kansas 2011 0 0 0 0 0 0 0 Kansas 

2012 0 1 0 0 0 0 1 

Kentucky 

2010 0 0 0 0 0 0 0 
Kentucky 2011 0 0 0 0 0 0 0 Kentucky 

2012 0 1 0 0 0 0 1 

Michigan 

2010 0 1 0 0 0 0 1 
Michigan 2011 1 0 0 0 0 0 1 Michigan 

2012 1 1 0 0 0 0 2 

Missouri 
2010 1 0 0 0 0 0 1 

Missouri 2011 1 0 0 0 0 0 1 Missouri 
2012 1 0 1 0 0 0 0 

New Jersey 

2010 1 0 0 0 0 0 1 
New Jersey 2011 1 0 0 0 0 0 1 New Jersey 

2012 1 1 0 0 0 0 2 

New Mexico 

2010 0 0 0 0 0 0 0 

New Mexico 2011 0 1 0 0 0 0 1 New Mexico 

2012 1 0 0 0 0 0 1 

North Carolina 

2010 1 1 0 0 0 0 2 
North Carolina 2011 2 0 0 0 0 0 2 North Carolina 

2012 2 0 0 0 0 0 2 

Ohio 

2010 0 0 0 0 0 0 0 
Ohio 2011 0 0 0 0 0 0 0 Ohio 

2012 0 2 0 0 0 0 2 

Oregon 

2010 0 1 0 0 0 0 1 
Oregon 2011 1 0 0 0 0 0 1 Oregon 

2012 1 0 0 0 0 0 1 

Pennsylvania 

2010 0 1 0 0 0 0 1 
Pennsylvania 2011 1 0 0 0 0 0 1 Pennsylvania 

2012 1 0 0 0 0 0 1 

South Carolina 

2010 0 0 0 0 0 0 0 
South Carolina 2011 0 0 0 0 0 0 0 South Carolina 

2012 0 1 0 0 0 0 1 
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Texas 

2010 2 1 1 0 0 2 0 
Texas 2011 0 0 0 0 0 0 0 Texas 

2012 0 3 0 0 0 0 3 

Utah 
2010 0 0 0 0 0 0 0 

Utah 2011 0 0 0 0 0 0 0 Utah 
2012 0 1 0 0 0 0 1 

Wisconsin 
2010 1 0 0 0 0 0 1 

Wisconsin 2011 1 0 0 0 0 0 1 Wisconsin 
2012 1 1 0 0 0 0 2 

Total Units 

2010 12 6 1 0 0 2 15 

Total Units 2011 15 5 0 0 0 0 20 Total Units 

2012 20 20 1 0 0 1 38 

Table No. 4 
Status of Company-Owned Outlets 

For years 2010 to 2012 

STATE YEAR OUTLETS 
AT 

START 
OF YEAR 

OUTLETS 
OPENED 

TERMINATIONS NON­
RENEWALS 

REACQUIRED 
BY 

FRANCHISOR 

CEASED 
OPERATIONS-

OTHER 
REASONS 

OUTLETS 
AT END 
OF THE 

YEAR 

Arizona 
2010 1 0 0 0 0 0 1 

Arizona 2011 1 0 0 0 0 0 1 Arizona 
2012 1 0 0 0 0 0 1 

Texas 

2010 1 0 0 0 0 1 0 

Texas 2011 0 0 0 0 0 0 0 Texas 
2012 0 0 0 0 0 0 0 

Washington 

2010 0 0 0 0 0 0 0 

Washington 2011 0 1 0 0 0 0 1 Washington 
2012 1 0 0 0 0 0 1 

Maryland 

2010 0 0 0 0 0 0 0 

Maryland 2011 0 1 0 0 0 0 1 Maryland 
2012 1 0 0 0 0 0 1 

Total Outlets 

2010 2 0 0 0 0 1 1 

Total Outlets 2011 1 2 0 0 0 0 3 Total Outlets 
2012 3 0 0 0 0 0 3 
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TABLE NO. 5 
PROJECTED OPENINGS AS OF DECEMBER 31, 2013 

State 

Franchise Agreements 
Signed But 

Franchises Not Open 

Projected Franchised New 
Franchises 

In The Next Fiscal Year 

Projected Company 
Owned Openings 

In Next Fiscal Year 

Florida 0 4 0 

California 0 8 0 

Colorado 0 3 0 

Ohio 0 2 0 

Georgia 0 2 0 

Texas 0 3 0 

North Carolina 0 2 0 

TOTALS 0 24 0 

Lists of Current and Former Franchises: 

Exhibit D lists the names of all current franchises and the cities and telephone numbers of their outlets as 
of December 2012. 

Exhibit E lists the name, city and state, and the current business telephone number (or, if unknown, the 
last known home telephone number) of every franchisee who had an outlet terminated, canceled or not 
renewed, or otherwise voluntarily or involuntarily ceased to do business under the franchise agreement 
during our most recently completed fiscal year or who has not communicated with us within 10 weeks of 
the issuance date of this Disclosure Document. If you buy this franchise, your contact information may be 
disclosed to other buyers when you leave the franchise system. 

The franchisor operates a company owned outlet in the State of Maryland, known as "CarePatroI of 
Maryland" and located at 4919 Montgomery Road, Ellicott City, MD 21043, telephone 410-982-6280. 

Confidentiality Agreements: 

During the last three fiscal years, we have not signed any confidentiality clauses with current or former 
franchisees. 

Associations and/or Organizations: 

Exhibit K lists, to the extent known, the names, addresses, telephone numbers, e-mail address and Web 
address of each trademark-specific franchisee organization associated with the franchise system being 
offered which we have created, sponsored or endorsed. 

Exhibit L lists the independent franchisee organizations that have asked to be included in this disclosure 
document. 

31 



ITEM 21 
FINANCIAL STATEMENTS 

Attached to the Disclosure Document as Exhibit A are our audited financial statements as of 
December 31,2010,2011 and 2012. 

ITEM 22 
CONTRACTS 

Attached to this Disclosure Document are the following contracts: 

Exhibit B Franchise Agreement 
Attachment I Addendum 
Attachment II Electronic Payment Authorization 
Attachment III Collateral Assignment of Numbers 
Attachment IV Statement of Ownership 
Attachment V Guaranty of Franchisee's Obligations 

Exhibit I Nondisclosure and Noncompetition Agreement 

ITEM 23 
RECEIPT 

Included as the last document of this Disclosure Document as Exhibit M is a detachable Receipt 
to be signed by you. This Receipt must be signed and dated and delivered to us at least 14 
calendar days before signing of the Franchise Agreement or payment of any fee by you. 
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EXHIBIT A 

CareSfP; Patrol 

CAREPATROL Franchise Systems, L L C . 

FINANCIAL STATEMENTS 
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EXHIBIT A 

CAREPATROL Franchise Systems, L L C . 

AUDITED FINANCIAL REPORTS 
December 31, 2010, 2011, and 2012 
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CarePatroI Franchise Systems, LLC 
Audited Financial Statement 

December 31, 2011 
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Robert L. White & Associates, Inc 
Certified Public Accountants 

1000 Ohio Pike, Suite 5 ~~ " Phone (513)943-1040 
Cincinnati, Ohio 45245 Fax (513) 943-7760 

Independent Public Accountant 

To the Members 
CarePatroI Franchise Systems, LLC 
Gilbert, Arizona 

We have audited the accompanying balance sheets of CarePatroI Franchise Systems, LLC 
(a limited liability company) as of December 31, 2011 and 2010, and the related statements 
of operations, change in members' equity and cash flows for years then ended. Phese 
financial statements are the responsibly of the Company's management. Our responsibility 
is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with United States generally accepted auditing 
standards. Phose standards require that we plan and perform the audit to obtain reasonable 
assurance about whether the financial statements are free of material misstatement. An 
audit includes examining, on a test basis, evidence supporting the amounts and disclosures 
in the balance sheets. An audit also includes assessing the accounting principles used and 
significant estimates made by management, as well as evaluating the overall financial 
statement presentation. We believe that our audit provides a reasonable basis for our 
opinion. 

In our opinion, the financial statements referred to above present fairly, in all material 
respects, the financial position of CarePatroI Franchise Systems, LLC as of December 31, 
2011 and 2010 and the results of its operations and cash flows for the years then ended in 
conformity with generally accepted accounting principles. 

// 

Robert L. White & Associates, Inc. 

September 4,2012 
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CarePatroI Franchise Systems, L L C 
Balance Sheet 

As of December 31, 2011 and 2010 

ASSETS 

See Auditor's report and accompanying notes 
2 

2011 2010 
Current Assets 

Cash $ 6,856 $ 5,842 
Accounts Receivable 88,500 17,823 

Total Current Assets 95,356 23,665 

Fixed Assets (Net) 6,486 7,783 

Total Assets $101,842 $31,448 

LIABILITIES AND EQUITY 

Current Liabilities 
Accounts Payable $ 13,451 $ 6,642 

Equity 
Members' Equity 88.391 24,806 

Total Liabilities & Equity $101,842 $31,448 
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CarePatroI Franchise Systems, L L C 
Income Statement 

As of December 31, 2011 and 2010 

2011 2010 

Revenue $ 470,236 $ 341,640 

Expenses 
Advertising and Promotion 81,644 108,554 
Automobile and Travel 42,882 23,452 
Bank Charges 8,098 1,159 
Commission and Fees 61,473 26,800 
Consulting and Professional Fees 15,639 57,330 
Depreciation 1,297 1,297 
Dues and Subscription 1,136 2,165 
Employee Related Expenses 30,313 26,747 
Office Expenses 20,515 23,685 
Payroll 60,714 20,820 
Rent 11,913 13,787 
Software and Intemet 27,615 21,179 
Telephone 12,254 9,199 
Utilities 1,497 2,614 

Total Expenses 376,990 338,788 

Net Income $ 93.246 $ 2.852 

See Auditor's report and accompanying notes 
3 
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CarePatroI Franchise Systems, L L C 
Statement of Members' Equity 

As of December 31, 2011 and 2010 

2011 2010 

Balance at Beginning of Year $ 24,806 $ 21,954 

Net Income 93,246 2,852 

Member Withdrawals (29,661) -0^ 

Balance at End of Year $ 88.391 $ 24.806 

See Auditor's report and accompanying notes 
4 
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CarePatroI Franchise Systems, L L C 
Statement of Cash Flows 

As of December 31,2011 and 2010 

2011 2010 
Cash Flows From Operating Activities 

Net Income 
Adjustments to reconcile net loss 
to net cash provided by operating activity 
Depreciation 
(Increase) Decrease in Current Assets 
Increase (Decrease) in Current Liabilities 

Cash Provided (Used) By Operations 

Cash Flows From Financing Activities 
Fixed Assets Sold (Acquired) 

Net Cash Provided (Used)By Investing Activities 

Member Withdrawals 

Net Increase (Decrease) In Cash 

Cash at Beginning of Year 

Cash at End of Year 

$ 93,246 

1,297 
(70,677) 

6,809 

30,675 

-0-

(29,661) 

1,014 

5,842 

$ 6,856 

$ 2,852 

1,297 
(12,823) 

5,817 

(2,857) 

-0^ 

-O^ 

(2,857) 

8,699 

$ 5,842 

See Auditor's report and accompanying notes 
5 
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N O T E ^ S U M M A ^ Y O E ^ G N ^ 

Nature of Busmess andTrade Name 

CarePatroI Franehise Systems, LLC(the 
ofthe State of Arizona on ̂ anuaryl6,20i^Fhe Company was organised to promote, seil an^ 
franchises operating under the trade name of CarePatrokFheCompany^sfranehisees offer referrai and 
seniorpiaeementserviees.Fhe Companyprovidesadistinetive method of procedure fbr operations, 
advertising and marketing ibr the assisted hving placement of services. 

UseofFstimates 

Fhe process of preparing financial statementinconfbrmity with generaiiy accepted accounting principals 
requires the use ofestimates and assumptions regarding certain assets, liabilities, revenues and expenses. 
Cther estimates relate to unsettled transactions and events as ofthe date offinancial statements and relate to 
assumptions ahoutthe ongoing operations and may impactfuture periods.Accordingly,upon settlement, 
actual results many differ from estimated amounts. 

Fixed Assets 

Fhe Company^sfumiture, fixtures, aud equipment are depreciated using the straight line method overa 
period of5-7years.Leasehold improvements are depreciated onastraight line basis overaperiod of5 
years. 

IncomeFax Status 

Fhe company is organised as an Arizona limited liability company.Asamultiple member FFC the 
Company files its returns with the Internal Revenue Service asapartnership.Fhe profits (losses)are posed 
through to the individual members (b ŝed ownership percentage^who are liable fbr federal and state 
income taxes on their individual remms.Fherefbre, no provision or liability for federal income taxes has 
been included in these financial statements. 

Advertising 

Advertising expense is expensed as incurred. 

NCFFB^INCCMFI^FCCCNIFICN 

Fhe initial franchise fee from the sale ofafranchise is recognised â  revenue when the franchisee has 
completed the initial training for new franchisees and all of the Company^ssignificant commitments und 
the franchise agreement have been completed.Fhe initial franchise fee is presently $29,500 p l u s a ^ 
fee. Franchisees are required to 
payacontinuing royalty of30^ of the gross income of the franchise for clients generated by the company. 
Fhere is alsoamonthly on-going system licensing fee for the use the Company^ssystems in lieu of any 
royalty paid to the Company from the franchisee'sre^erral sources. Fhis fee is $300 per month in the first 
year,$500 per month during the second year and $700 per month subsequently. Franchise agreements have 
afive year term and can be renewed for one additional five year term atarenewal fee of$5000. 

See Auditor's report and accompanying notes 6 
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N O F E C ^ C A ^ A N D C A ^ E Q ^ V A L E N F S 

Cash and cash equivalent include 
would he classified asacash equivalent 

N O F E D ^ ^ L A P E D P A ^ Y P ^ N S A C F I C N S 

Phe Company receives myahies from another company that is owned hythe spouse o 
CPOPhis affiliate is located in Cilhert, Arizona and shares space with the Company.hperforms 
placement services f^r seniors in Arizona and wiii continue to operation in non-franchised areas in Arizona, 
its owner also serves as the corporate trainer for the Company. Phis affiliate was not required to pay an 
initial franchise fee or ongoing royalties. 

NCPPP^SUPSPQUPNPPVPNPS 

At the report date ofSeptemher 4, 2012, the Company has sold thirteen franchises since the halance sheet 
date. 
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CarePatroI Franchise Systems, LLC 
Audited Financial Statement 
December 31,2012 
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Robert L. White & Associates, Inc. 
Certified Public Accountants 
1000 Ohio Pike, Suite 5 Phone (513) 943-1040 
Cincinnati, Ohio 45245 Fax (513) 943-7760 

Independent Public Accountant 

To the Members 
CarePatroI Franchise Systems, LLC 
Gilbert, Arizona 

We have audited the accompanying balance sheets of CarePatroI Franchise Systems, LLC (a 
limited liability company) as of December 31, 2012 and 2011, and the related statements of 
operations, change in members' equity and cash flows for years then ended. Phese financial 
statements are the responsibly of the Company's management. Our responsibility is to express an 
opinion on these financial statements based on our audits. 

We conducted our audits in accordance with United States generally accepted auditing standards. 
Phose standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial statements are free of material misstatement. An audit includes examining, 
on a test basis, evidence supporting the amounts and disclosures in the balance sheets. An audit 
also includes assessing the accounting principles used and significant estimates made by 
management, as well as evaluating the overall financial statement presentation. We believe that 
our audit provides a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, 
the financial position of CarePatroI Franchise Systems, LLC as of December 31, 2012 and 2011 
and the results of its operations and cash flows for the years then ended in conformity with 
generally accepted accounting principles. 

Robert L. White & Associates, Inc. 

April 3, 2013 
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CarePatroI Franchise Systems, L L C 
Balance Sheet 

As of December 31,2012 and 2011 

ASSETS 

Current Assets 
Cash 

Accounts Receivable 

Total Current Assets 

Fixed Assets (Net) 

Total Assets 

144,650 

$ 154.916 

2012 2011 

$ 43,896 $ 6,856 
100.754 88.500 

10,266 

95,356 

6,486 

$101-842 

LIABILITIES AND EQUITY 

Current Liabilities 
Accounts Payable 

Equity 
Members' Pquity 

Total Liabilities & Equity 

$ 6,589 $ 13,451 

148.327 88.391 

$ 154.916 $101.842 

See Auditor's report and accompanying notes 
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CarePatroI Franchise Systems, L L C 
Income Statement 

As of December 31, 2012 and 2011 

Revenue 

2012 

$1,121,374 

2011 

$ 470,236 

Expenses 
Advertising and Promotion 
Automobile and Travel 
Bank Charges 
Commission and Fees 
Consulting and Professional Fees 
Depreciation 
Dues and Subscription 
Employee Related Expenses 
Office Expenses 
Payroll 
Rent 
Software and Intemet 
Telephone 
Utilities 

169,490 
81,732 
4,442 
362,040 
52,751 
1,275 
8,585 
19,400 
30,163 
159,815 
21,216 
15,709 
17,115 

81,644 
42,882 
8,098 
61,473 
15,639 
1,297 
I, 136 
30,313 
20,515 
60,714 
II, 913 
27,615 
12,254 

4.966 1.497 

Total Expenses 

Net Income 

948,699 

$ 172.675 

376,990 

$ 93.246 

See Auditor's report and accompanying notes 
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CarePatroI Franchise Systems, L L C Statement of Members' 
Equity 
As of December 31, 2012 and 2011 

2012 2011 

Balance at Beginning of Year $ 88,391 $ 24,806 

Net Income 172,675 93,246 

Member Withdrawals 012,739) (29,661) 

Balance at End of Year $ 148.327 S 88,391 

See Auditor's report and accompanying notes 
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CarePatroI Franchise Systems, L L C Statement of Cash Flows 
As of December 31, 2012 and 2011 

Cash Flows From Operating Activities 
2012 2011 

Net Income 
Adjustments to reconcile net loss 
to net cash provided by operating activity 
Depreciation 
(Increase) Decrease in Current Assets 
Increase (Decrease) in Current Liabilities 

$ 172,675 

1,275 
(12,254) 

(6,862) 

$ 93,246 

1,297 
(70,677) 

6.809 

Cash Provided (Used) By Operations 154,834 30,675 

Cash Flows From Financing Activities 
Fixed Assets Sold (Acquired) (5.055) -0-
Net Cash Provided (Used)By Investing Activities (5,055) -0-

Member (Withdrawals) (112.739) (29,661) 

Net Increase (Decrease) In Cash 37,040 1,014 

Cash at Beginning of Year 6,856 5,842 

Cash at End of Year $ 41896 $ 6,856 

See Auditor's report and accompanying notes 
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NOTE A—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Nature of Business and Trade Name 

CarePatroI Franchise Systems, LLC (the company) is a Limited liability company organized under the laws of the Sate 
of Arizona on January 16, 2010. The Company was organized to promote, sell and support franchises operating under 
the trade name of CarePatroI. The Company's franchisees offer referral and senior placement services. The Company 
provides a distinctive method of procedure for operations, advertising and marketing for the assisted living placement 
of services. 

Use of Estimates 

The process ofpreparing financial statement in conformity with generally accepted accounting principals requires the 
use of estimates and assumptions regarding certain assets, liabilities, revenues and expenses. Other estimates relate to 
unsettled transactions and events as of the date of financial statements and relate to assumptions about the ongoing 
operations and may impact future periods. Accordingly, upon settlement, actual results many differ from estimated 
amounts. 

Fixed Assets 

The Company's furniture, fixtures, and equipment are depreciated using the straight line method over a period of 5-7 
years. Leasehold improvements are depreciated on a straight line basis over a period of 5 years. 

Income Tax Status 

The company is organized as an Arizona limited liability company. As a multiple member LLC the Company files its 
returns with the Intemai Revenue Service as a partnership. The profits (losses) are posed through to the individual 
members (based ownership percentage) who are liable for federal and state income taxes on their individual returns. 
Therefore, no provision or liability for federal income taxes has been included in these financial statements. 

Advertising 

Advertising is expensed as incurred. 

NOTE B—INCOME RECOGNITION 

The initial franchise fee from the sale of a franchise is recognized as revenue when the franchisee has completed the 
initial training for new franchisees and all of the Company's significant commitments under the franchise agreement 
have been completed. The initial franchise fee is presently $44,500 plus a training fee. Franchisees are required to pay 
a continuing royalty of $300 per month in the first year, $500 per month during the second year and $700 per month 
subsequently. Additionally, there is a fee of 30% of revenue generated from corporate referred clients. Franchise 
agreements have a five year term and can be renewed for one additional five year term at a renewal fee of 
$5000. 

See Auditor's report and accompanying notes 



NOTE C—CASH AND CASH EQUIVALENTS 

Cash and cash equivalents include the Company's cash in bank. The Company has no other assets 
that would be classified as a cash equivalent. 

NOTE D—RELATED PARTY TRANSACTIONS 

The Company receives royalties from another company that is owned by the spouse of the Company's 
CEO. This affiliate is located in Gilbert, Arizona and shares space with the Company. It performs 
placement services for seniors in Arizona and will continue to operation in non-franchised areas in 
Arizona. This affiliate was not required to pay an initial franchise fee or ongoing royalties. 

See Auditor's report and accompanying notes 7 
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^ R A N C ^ E A ^ R E E ^ E N T 

ThisFranchise Agreement^he^A^ dayof 
, 20 ,hetweenCARFFATROFFranchise Systems, F F C , a ArizonaFimhed 

Fiahihty Company,ioeated at 428SGiihertRoad^ii3,Giihert^ 
and , ^Franchisees residing at 

in consideration ofthe mntnai promises in this Agreement, the parties agree as foiiows^ 

L DEFINITIONS 

i.Oi ^Assets^ means the franchised Business, ineinding aii 
inventories, supplies, furnishings, equipment, fixtures, iand,hniidings and improve 
and other tangihie items. 

F02 ^Bnsmess^means theright whichisgranted to Franohiseeto 
operateaFranchise as set forth in this Agreement. 

1.03 EBusiness Records" means evidence of each husiness 
transaction, and ah financial,marketing, and other operating aspects ofthe Business, and 
all evidence and records with respect to customers, clients, employees, and other service 
professionals relating theBusiness including, without limitation, alldatahases in print, 
electronic or other fbrm, including all names, addresses, phone numbers, e-mail 
addresses, customer^client records, and all other records contained in the database, and all 
other records created and maintained by Franchisee in operation ofthe Business. 

1.04 ^Confidential Information" means all methods fbr establishing, 
operating and promoting theBusiness pursuant totheFranchisor'sdistinctivebusiness 
fbrmat,plans,methods,data,processes,supply systems, marketing systems,fbrmulas, 
techniques, designs,layouts, operating procedures, Marksandinfbrmationand know-
how of the Franchisor and such other information as may be further developed 
periodically by the Franchisor. 

1.05 ^CrossRevenne^means the totalofall receipts derived from 
gross revenue receipts, whether the receipts are evidenced by cash, credit, checks, 
services,property,orother means ofexchange. ^OrossRevenue"shallexcludeonly 
sales tax receipts that Franchisee must by law collect from customers and that Franchisee 
pays to the govemment,promotionalor discount coupons tothe extent that Franchisee 
realizes no revenue, and employee receipt of services, if free, or any portion not paid fbr 
by an employee. 

106 ^Franchise^meanstheCARFFATROFwhichFranchiseeis 
granted the right to operate in conformity with the requirements ofthis Agreement. 
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^anuaF ' means Franchisors operations mannai and other 
written materiais, ineinding information posted on Franchisor's Weh site anding 
sent to or accessed hy Franchisee in print or eiectronie fbrm, mannais,written procedures, 
memoranda and their supplements ioaned to Franchisee hyFranchisor 

^^^s^meansFranchisor's trade names,trademarks,service 
marks, logos, decor, trade dress, lay out, and commercial symhois, and similar and 
related words or symhois, now or in the future associated withFranchisor, the System or 
the franchised Business,whether or not they are registered, including, hut not limited to, 
^CARFFAFROFB 

premises" means the one Franchise within the Frotected 
Territory and as descrihed in Attachment t at which Franchisee may operate the 
franchised Business using the System. 

F10 protected Territory" means the territory descrihed in 
Att^chmentItothisAgreement,suhjecttoanyreservationsorexceptions contained in 
thisAgreement. 

1.11 ^System" means, collectively,Franchisor'svaluahle know how, 
infbrmation,trade secrets, methods, Manuals, standards, designs, methods of trademark 
usage,copyrightahle works, sources and specifications, software,confidentialelectronic 
and other communications, methods oflntemet usage, marketing programs, and research 
and development connected with the operation and promotion ofthe franchised Business, 
as modified hyFranchisor at any time. 

1.12 ^Tr^de Secret" is the whole or any portion of know how, 
knowledge, methods, specifications, processes, procedures, and improvements regarding 
the Systemthatis valuahleand secret inthe sensethatit isnot generally knownto 
competitors ofFranchisor. 

113 ^Tr^nsfer" means to voluntarily ^r involuntarily transfer, assign, 
sell,or encumher any interest inor ownershiporcontrolof,thefranchised Business, 
suhstantial assets ofthe franchised Business, or ofthis Agreement 

^ CRANT OFTRANCHtSE 

2.01 Crantof Ficense. Suhject tothetermsandconditionsof this 
Agreement, Franchisor grants to Franchisee an exclusive license to operateaFranchise as 
designated in Attachmentltothis Agreement and descrihed in Section4,using the 
System andthe Marks fbrthe term ofthis Agreement. Franchisee may use the Marks and 
System onlyin accordance with the terms and conditions ofthis Agreement 

2.02 Modification of Svstem. Franchisor reserves the right to 
periodically change, improve, or further develop the System, or any part of the System. 
Franchisee must promptly accept and comply with any change to the System and make 
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any reasonable expenditure as necessary to comply. Franchisor will not alter tbese basic 
rigbts and obligations oftbe parties arising 
Manual. 

2.03 Ownership and Principal Contact ofFrancbisee. IfFranchisee Is 
an entlty,Franchlsee shall complete and update throughout the term of this Agreement, as 
necessary,the Statement of Ownership attached hereto as Attachment IV. In addition. If 
Franchisee tsanentlty, allpersons who own morethantwenty percent ( 2 0 ^ o f the 
heneficial ownership Interestslnthe entity shall guaranty Franchlsee'sperformance 
this Agreementby signing the Guaranty and AssumptlonofFranchlsee'sObhgatlons 
attached hereto as Attachment V. If Franchisee Is a hmited hablhty company, 
partnership, corporation or other entity. Franchisee shall provide to Franchisor a 
resolution signed by all members,directors or partners, as appropriate,designating the 
principal contact for the Business. Fhis principal contact must beamanaging member, 
general partner or controlling shareholder. Such representative shall have the authority to 
speak Ibr and bind Franchisee in all matters pertaining to this Agreement, and all matters 
relating to the Business. Further, ifFranchisee is an entity,such entity shall engage in no 
business other than the operation ̂ fthe Business govemed by this Agreement. 

1 TER^IAND RENEWALS 

3.01 Ferm of Agreement. Fhis Agreement begins on the date 
executed by both parties,and will continue Ibraperiod of five^years,unless earlier 
terminated as provided under this Agreement. 

3.02 Rights Upon Fxpiration. At the end of the term of this 
Agreement,Franchiseemay renew itslicense fbr threesuccessiveperiodsof five (5) 
years, provided Franchisor does not exercise its rights ofrefusal as set forth below. 

3.03 Right of Refnsal to Renew. Franchisor may refuse, in 
Franchisor'ssole discretion, to renew Franchisee'slicense ifFranchisee^ 

(a) failstoremedy,inthetimeframe set forth in this Agreement, any hreach of 
thisAgreement specified by Franchisor inawritten noticed 

(h)has committed two (2) or more materialhreaches of this Agreement inthe 
preceding twenty four (24) months prior to expirations 

(c) fails to give notice ofFranchisee'sintent to renew at least six(6) months, but 
no more than twelve (12) months, prior to the expiration of this Agreement. Failureto 
give timely notice will he considered an election not to renew this Agreement or 

(d) is not current inpayment obligations to Franchisor or its subsidiaries and 
affiliates and totradecreditors,landlords,ormortgageholders at the timeFranchisee 
delivers its notice ofrenewal or on the date this Agreement is scheduled to expire. 
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If Pranchisor intends notto renewPranohisee's iicense, Pranchisor shaii give 
Pranchisee at ieastone-hnndred fifty (i50) days noh^ 
ofthe term. 

3.04 Renewai Agreement. Pranchisee mnst execute a renewai 
franchise agreement and aii other iegai agreements in Pranchisor'sthen-cnrrentibrm fbr 
new franchisees. Phese agreements may vary in materiai aspects from this Agreement, 
ineinding, bnt not iimited to, higher royalty and advertising fees. Pranchisee mnst aiso 
make capital expenditures that are reasonahly required fbr the renovation and 
modemizationof thePranchise, signs, orany other requiredequipmenttoreflect the 
then-current image ofPranchisor. 

3.05 Renewal Pee. Upon signing a renewal franchise agreement, 
Pranchisee will not be required to pay another Initial Pranchise Pee, but will be required 
to pay $5,000 transfer renewal fee. 

4. TERRITORY 

4.01 Tranchise. Tranchisee may operate the franchised Business only 
atthe Premises as designated in Attachmentlto this Agreement. Tranchisee may not 
relocate the Premises withont Franchisor's prior written approval, sneh consent not 
unreasonahly withheld fbr any reason. 

4.02 ProtectedTerritory. Ouring the term of this Agreement and any 
extensions, Pranchisor will not own, operate or franchise a fixed franchise fbr the 
operation of any other Pranchise within your Protected Territory as designated in 
Attachmentltothis Agreement. Pranchisee willalsohavetherighttoserviceany 
persons residing in the ProtectedTerritory,regardless of the method of sales, subjectto 
Franchisor'sexpress reservation of rights set forth in Section4.05. Once established, the 
boundaries ofFranchisee'sProtectedTerritory will not be adjusted without Franchisor's 
written consent regardless of whether the population ofFranchisee's FrotectedTerritory 
increases or decreases over time. 

4.03 Soliciting Outside the Protected Perritory. Suhject to the 
requirements of Sections^.01 and9.02,Pranchisee may not solicit or advertise to people 
who reside outsidethe FrotectedTerritory withoutthe express writtenpermissionof 
Franchisor. 

4.04 Retaining Fxclusivitv. Retain territory exclusivity is dependent 
upon placement volume. Franchisee must meet ^ey Peribrmance Indicators, as follows^ 
Ouring thelast quarter of Pranchisee's frrstyear, Franchisee must be averaging3to4 
placements per month Afrer the end ofPranchisce'sfirst year, and each year thereafter, 
Franchisee must be averaging^toSplacements per month, in order to be in compliance 
with this Pranchise Agreement. 
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4.05 Reservafionof Rights. Franchisor reserves the rights, among 
otherŝ  

(a) to own, franehise, or operate Franchises at any franchise ontside of the 
FrotectedFerritory,regardiess ofthe proximity to the Premises^ 

(h)tonsetheMarks and Systemto seii any equipment and snppiies,simiiar to 
those which Franchisee wiiiseiithronghaitemative channels ofdistrihntionwithinor 
outside of the FrotectedFerritory,other than through the Franchise at the Fremises. Fhis 
inciudes, hut is not iimited to, other channels of distrihution such as television, mail 
order,catalogsales, wholesalesaletounrelatedfranchises,oroverthelntemet. Fhe 
Intemet isachannelof distrihution reserved exclusively toFranchisor, and Franchisee 
may not independently market on the Internet or conduct e-commercê  

(c) to purchase or he purchasedhy, or merge or comhine with, any husiness 
wherever located, including a husiness that competes directly with Franchisee's 
Franchiseeand 

(d) to implement multi area marketing programs which may allow Franchisor or 
others to solicit or sell to customers anywhere, as set forth in Sections Franchiseewill 
still havethe option of servicing any customer within its FrotectedFerritory. Franchisor 
also reserves the right to issue mandatory policies to coordinate such multi-area 
marketing programs. 

(e) toestahlishamaster franchisee for Franchisee'sterritory,which will assist 
with training and support. Ifthis is done, the terms ofthe franchise agreement will 
remain the same. 

S. FEES AND R O Y A L T Y 

5.01 FaymentofFeesandRoyalties. Allpaymentsrequiredunder 
this Section are imposedhy and payahie to Franchisor, and are non-refundahle except as 
expressly provided helow. All payments must he made hy any method Franchisor 
reasonahly specifies, including check, cash, certified check, money order, credit or dehit 
card, automaticpre-authorizedpaymentplan,electronicfundstransfcr, orpaymentin 
advance. Franchisee must sign an Authorization for FlectronicWithdrawal,set forth as 
Attachment tt, and Franchisor may require Franchisee to suhmit any payments 
electronically. Al l payments to Franchisor and dollar amounts stated in this Agreement 
are in U.S. dollars unless otherwise expressed. Franchisor will not require Franchisee to 
deposit all Franchisee'srevenue into an account that Franchisor controls, or from which 
withdrawalsmay hemade only with Franchisor'sconsent,except to securealoanor 
financing arrangement hyFranchisor. 

5.02 InitiaiFranchiseFee. Franchisee must payaninitialfranchise 
fee (^tnttial Franchise Fee") upon the signing of this Agreement as set forth in 
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A^acbmentL The Inifial Franchise Pee is $44^00. The inihai Franehise Fee is fuiiy 
earned npon payment and is non-refundahie nnder any ehenntstanees. 

5.03 Poyaihes. Franehise mnst pay to Franchisor graduated fees 
monthly of $500.OOpermonthduringyear one (i) of operation, $700.OOper month 
during year two (2) of operation, and $i,000.00 per monthduring year three (3) of 
operation, and heyond. Payments are due on theiO^of each month fbr the preceeding 
month. 

5.04 Grand O^enin^ Fee. Franchisee must pay to Franchisor an 
GrandGpeningFeeof $5,000. Thisfee isdueandpayabietothePranchisor or its 
affiiiateuponexecutionof theFranchise Agreement. Phisfeeisfbriocaimarketing 
training and marketing materiais. Pranchisor does not get any Royalties fbr local 
marketingbut still trains andactively supports franchisee's effbrts. Phis fee covers 
corporate trainer salary, travel and lodging fbr the time the corporate trainer is with 
franchisee fbr local marketing training. Included in this fee is also marketing flyers and 
brochures for the franchisee'sfirstfive(5) to six^months marketing. 

5.05 MarketingFee. Pranchisee mustpay to the Pranchisor 30̂ o of 
GrossRevenuefbrallclients that are placedwhichderivedfromacorporatelead fbr 
continued local marketing support including local research and development and 
additional coaching support ofloeal leads and clients. 

5.06 DatabaseFicensingPee. Franchiseemust pay toFranchisora 
monthly database licensing fee of $60.00 per month fbr user of our customized database 
software hosting. 

5.07 AdditionalGnSite Assistance. Franchisee must payFranchis^r 
an Additional Gn Site Assistance ^e of $500.00 per day plus expenses for additional on-
site training requested by you or required hy US due to non-compliance issues. 

5.08 Transfer Fee. Franchisee must pay to Franchisor a $5,000 
transfer fee to transfer their franchise to another person or entity after it is approved by 
US 

5.09 Audit Fee. Franchisee must pay to the Franchisor an audit fee of 
the actual audit fee plus two- t imes the actual amount of the understatement of royalty 
payment if the audit showsa^understatement for any month audited. We will pay fbr 
audit ifi t does not showa2^ understatement fbr any month audited. Phis audit will only 
be performed ifwe feel that franchisee is understating corporate royalties. 

5.10 Pate Gharles and Gther Fees. Unless otherwise stated, 
Pranchisee mustpay interest at therateofonepercent ( l ^pe rmon th fb r any late 
payments due under this Agreement, or the maximum interest rate allowed hy applicable 
law, whichever is less. Franchisee mustpay any damages, expenses through appeal. 
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cohecfion costs, and reasonable attorneys' fees Pranehisor inenrs in connection with 
Pranchisee'sfaiinre to make any required payments. 

5.11 Pranchise Renewai Pee. Pranchisee shaii pay Pranchisor a 
franchise renewai fee of$^000.00 each time franchise renews the franchise agreement. 

5.12 Intensive Coaching Program. Pranchisee shall pay Pranchisora 
fee of $600.00 per month for their frrst^months in hnsiness fbr an Intensive Coaching 
program which inclndes group teleconferences, individualized telephonic coaching 
sessions and additional library of video training. 

5.13 Paxes and Debts. Pranchisee will promptly pay when due all 
taxes, fees, debts, expenses, and assessments of the franchised Business, including 
payroll taxes. Pranchisee will not permitatax sale, seizure,levy,execution, bankruptcy, 
assignment of assets fbr orhy creditors, or similar action to occur. 

6. ^ A R ^ S 

6.01 Marks. Franchisee must only use the Marksinthe conduct of the 
Business as specified In this Agreement. Any unauthorized use of the Marks hy 
Franchisee will constitute a hreach of this Agreement and an mfrlngement on 
Franchisor's rights In and to the Marks. As hetween Franchisor and Franchisee, 
Franchisor hasaprlor and superior claim to the Marks, and Franchisee has no rlghtsln 
the Marks other than the right to use themlnthe operation of the Busmesslncomphance 
with this Agreement. 

6.02 Authorized Marks. Franchisee shall use no trademarks other 
than^CARFFAFROF"or anyother Marks that Franchisor may specie fbr use inthe 
identification, marketing, promotion, or operation ofthe Business. IfFranchisee cannot 
lawfully use theMarks in theFrotectedFerritory,Franchisee must obtain Franchisor's 
written approval to use other marks. Franchisee must also follow the copyright 
guidelinesas specifiedhy Franchisor intheManual and whichapproval may notbe 
unreasonably witl^eld, conditioned or delayed. Franchisor will indemnify Franchisee fbr 
any claims against misuse or infringement ofMarks. 

6.03 Change of Marks. Franchisor may add, modify,or discontinue 
any Marks to be used under the System. Withinareasonahle time of receiving written 
notification of any change, Franchisee must comply with the change, at Franchisee'ssole 
expense unless Franchisor does not control the Marks in which case Franchisor shall bear 
cost ofthe Franchisee changing ofthe Marks. 

6.04 FimitationsonFranchisee'sUseoftheMarks. Franchiseemust 
use the Marks as the sole identification ofthe Business, but must also identify itself as the 
independent owner of the Business in the manner prescribed hyFranchisor. Al l Marks 
must be displayed in the manner prescribed by the Franchisor. Franchisee may not use 
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the Marks, or any words or symbols^ 
modifying words, terms, designs, or symbol 

(a) as part of any entity or hnsiness namê  

(h)in eonjnnetion with any doenments, contracts, iicenses, permits and other 
official documents. Any reference to the Marks in any document must state that 
Franchisee'suseoftheMarks is iimited hy this Agreement 

(c) in any form on the internet, including, hut not iimited to,addresses, domain 
names, links, metatags, locators, and search techniqueŝ  

(d) inconnectionwiththe performance or sale of any unauthorized services or 
productŝ  or 

(e) in any other manner not expressly authorized hyFranchisor. 

6.05 Marks on the Intemet. Franchisor retains the sole right to use the 
Marks and market on the Intemet, including all use ofWeh sites, domain names^URF's, 
linking, advertising, and co-hranding arrangements. Franchisee may not estahlish a 
presence onthe Intemet except as we may specify, and only with our prior written 
consent. Franchisee will provide Franchisor with content fbr Franchisor's Internet 
marketing,and Franchiseemust signthelntemet and intranet usage agreements when 
developed byFranchisor. Franchisor retains the right to approve any linking to or other 
use ofCARFFAFROF's Weh site 

6.06 Marks in Advertising. Subjectto Sections.03,Franchisee must 
obtain Franchisor'sprior writtenapprovai for any useof any itemof printed, audio, 
visual, Intemet, electronic media, or multimedia material of any kind bearing any of the 
Marks, unless supplied by Franchisor. Franchisee must indicate that it is ^independently 
ownedandoperated." 

6.07 Goodwill. Al l usage of the Marks by Franchisee and any 
goodwillassociated withthcMarks, inciudingany goodwillthatmightbedeemedto 
have arisen though Franchisee'soperation ofthe Business or other activities will inure to 
the exclusive benefit ofFranchisor. 

6.08 Infringement. Franchisee must notily Franchisor in writing 
within three (3)days of obtaining knowledge of any possible infringement or illegal use 
by others of atrademark whichis the same as or confusingly similarto the Marks. 
Franchisor may,in its sole discretion, commence or join any claim against the infringing 
party,and bear the reasonable costs associated with the action. 

6.09 Signage. AsspecifiedbyFranchisor,Franchiseemust display 
signagebearing the Marks and identifying the Fremises as aFranchise, and signage 
indicating that the Business is independently owned and operated as a franchised 
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Business Ahsignagemu^remamcu^entw^ 
may modify periodica^ 

7. ^ N U A L A N D C O N F I D E N T I A L INFORMATION 

7.01 Oonfidenfiai Informafion. The System, theMaimai,andother 
Oonfidentiai Infomnation are p ^ 
diseiosed to Tranehisee soieiy on the express condition that Franchisee agrees, and 
Tranchisee does herehy agreeto^ 

(a) fhiiy and strictiy adhere to aii security procedures prescrihed hyFranchisor, in 
its soie discretion, for maintaining the Oonlidentiai Inlbrmation as confidential 

(h)disciosesuch infbrmationto itsempioyeesoniy to theextent necessary to 
market and Ibr the operation ofthe Business in accordance with this Agreements 

(c) not use any such information in any other business or inany manner not 
specificaiiy authorized or approved in writing hyFranchisor^ and 

(d) exercise the highest degree of diiigence and make every effort to maintain the 
absolute confidentiality of all such infbrmation during and after the term of this 
Agreement, and follow Franchisor'ssecurityprocedures,which include the execution of 
approved nondisclosure agreements, and intranet, extranet and Intemet usage agreements 
when developed by Franchisor, by Franchisee and any employee or agent who is allowed 
access. 

7.02 Standards and AuthorizedOse. Franchisee must maintain strict 
compliance withtheManual aspresently setfbrthandas subsequently amended and 
revised. 

7.03 Onauthorized Use. Franchisee must not copy or otherwise 
reproduce any Oonfidential Infbrmation, and must establish procedures to prevent 
unauthorized useby anyother person. Unauthorized use of theManualor the System 
will constituteabreach of this Agreement and an infringement of our proprietary rights, 
including trade secrets and copyrights. You must promptly report any unauthorized use 
ofthe Manual or other Oonfidential Infbrmation. 

7.04 Manual. Franchisor willl^an toFranchisee during the term of 
thefranchiseone(l)copyofFranchisor'sconfidential operating Manual,which may be 
inprint, onanaccess code-protected company intranet or extranet, or throughother 
media. Franchisor reserves the right to require Franchisee to use the Manual in only an 
electronic format. The Manual will at all times remain the property of Franchisor, and 
Franchisee must immediately retum the Manual to Franchisor upon expiration, 
termination, or Transfer of this Agreement. Franchisor may periodically update and 
revise the Manual. Franchisee acknowledges that its entire knowledge ofthe operation of 
the System is and shall be derived from infbrmation disclosed to Franchisee by 
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Franchisor and that ce^ain of su^ 
Franchisee shah rnaintainthcahsointc confide 
and after the term ofthis Agreement, and shaii not nse any sneh information in any other 
hnsiness or in any manner not speciftcaiiy authorized or approved in writing hy 
Franchisor. Franchisee ishonndhy the standardsfbrmaintainingtheprivacy of the 
Mannaiinthcsamcmanncrasaiiothcr Conftdentiai infbrmationasprovidedinthis 
Agreement. 

7.05 Nondisciosnrc and Noncompetition Agreements. Franchiseeand 
its owners, members, managers, partners or shareholders, officers, directors, agents, 
beneficial owners, principal employees, and immediate family members shall execute 
Franchisor'sstandard Nondisclosure and Noncompetition Agreement (Fxhihitl) before 
performing any work at the Business or otherwise having access to Franchisor's 
Confidentiallnformation. A c o p y o f a l l such signed agreements shallbe dclivcrcdto 
Franchisor within one week oftheir execution. 

7.06 Ownership of Business Records. Franchiseeacknowledgesand 
agrees that the Franchisor has access to all Business Records with respect to customers, 
clients, employees, and other service professionals of, and related to, the franchised 
Franclnsc including,without limitation, all datahascs(whcthcr in print, electronic or other 
form), including all names, addresses, phone numbers, e-mail addresses, customer 
records, and all other records contained in the database, and all other Business Records 
created and maintained hy Franchisee fbr evaluation and research purposes only. 
Franchisee further acknowledges and agrees that, at all times during and after the 
termination, expirationor canccllationof this Agreement, Franchisor may access such 
Business Records, and may utilize, transfer, or analyze such Business Records as 
Franchisor determines to he inthe best interest ofthe System, in Franchisor's sole 
discrction.This will in no way cause harm to Franchiscc'shusincss. 

8. FRANCHISOR S DUTIES 

8.01 ServicesFrovidedbvFranchisor. Franchisor will provide initial 
andcontinuingscrviccsasit dccmsncccssary oradvisablc infurthcringFranchiscc's 
Busincssandthcbusincssofthc System asawhole and in connection with protecting the 
Marks and goodwill ofFranchisor. Provision of services hyFranchisor, cither initial or 
continuing, is independent ftom the payment the Initial Franchise Fee or the continuing 
Royalty Fees. Notwithstanding the foregoing, Franchisor will provide the services listed 
below onacontinuing basis. 

8.02 Fquipmcnt,lnvcntory,Advcrtisin^ and Services. Franchisorwill 
specify or approvcccrtaincquipmcnt and supplicsuscdinthcBusincss,asprovidcd 
elsewhere in this Agreement. Franchisor may negotiate marketing programs with 
suppliers and obtain advertising allowances or rebates fbr doing so, and may utilize such 
allowanccsorrcbatcs inany manncrinwhichFranchisorclccts, inits sole discretion. 
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8.03 hnfial Tramin^ Pranchisor wih provide inihai and ongoing 
training and assistance, as Franchisor may rcasonahiydctcrrninc to he appropriat^wi^^^ 
sixty (60) days of signing this Agreement. Franchisor wiiiprovidcthcinitiaitraining 
program at its corporate headquarters, or at another franchise designated hyFranchisor, to 
Franchisee and one designated Manager or other employee. Franchisee andadesignated 
manager mnst attend and satisfactorily complete the initial training program. Fhe 
training program lasts for approximately 56 hours, andconsistsofadisenssionof the 
System, techniques, procedures, and methods of operation, ordering, accounting, support 
procedures and instructions on quality standards and practical experience in the operation 
ofthe Franchise.Franchisee is responsible for personal travel,accommodation, and other 
costs ofits employees while attending training. Franchisee will he charged Franchisor's 
current training fee for any additional persons attending training. Framing also includes 
two (2) days of on-site training at your location. 

8.04 Ongoing Framing. Franchisor reserves the right to hold and 
require Franchisee to attend annual conferences to discuss on going changes in the 
industry, sales techniques, personnel training, bookkeeping, accounting, inventory 
control,pcrfbrmancc standards, and advertising programs. Conferences will be held at 
Franchisor'scorporatc headquarters or at an alternate franchise chosen by Franchisor. 

8.05 Opening and Continuing Assistance. Franchisor may provide 
on-site assistance in connection with initial training during the opening of the Franchise. 
Franchisor will provide rcasonabic ongoing assistance by telephone, email, or other form 
of communicationtoFranchiscc during normalbusincss hours. If Franchisee requires 
additional on site assistance, Franchisee will be charged Franchisor's then-current 
additional assistance fee per day, plus travel and living expenses fbr Franchisor's 
representative. 

8.06 Oevelopment ofFrograms. Franchisor may develop new designs 
and service methods, as Franchisor deems beneficial to the System. Franchisor will offer 
such new design and service methods toFranchisee on terms reasonably determlnedby 
Franchisor. 

8.07 Modification ^fSvstcm. Franchisor will periodically continue to 
improve, modify,and revise the Manual and the specifications,standards, and operating 
procedures and rules ofthe System, as set forth in Sections 2.02 and7.04. 

8.08 Central Purchasing. Franchisor reserves the right to implcmcnta 
centralized purchasing system for franchisees and negotiate prices and terms with 
suppliers and toreceive rcbatcsfrom such purchascsbyFranchisccs. Franchisormay 
utilize such rebated funds in any manner it chooses in Franchisor'ssole discretion. Any 
Central Purchasing program will be fbr marketing materials only,and payments will be 
made directly to suppliers. 

8.09 Website. Pranchisor will provide infbrmation regarding 
Pranchiscc'sBusincss on its Web site, as set forth in Sections.02. 
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8.10 OnlmeDatabase. Pranchisor willprovideFranchiseeanOnlme 
Database system fbr Prancbisor's Contact information System. Prancbisor wiii bave 
independent access to tbis database at aii times. 

9. SOLICIPATION AND ADVERTISING 

9.01 Soiicitation. Pxccpt as stated in tbis paragraph, Franchisee may 
not directiy market to or soiicitcnstomcrswhorcsidcontsidcthcProtcctcdPcrritory. 
However, Franchisee wiii have the exclusive right to service customers within the 
Protected Perritory except through the Internet generated hy Multi-Area Marketing 
Programs. 

9.02 Client Facilitation, ft is explicitly understood that the primarily 
rcsponsibilityforsccuringncwclicnts,buildingarcfcrral network with local healthcare 
facilities and hospitals, etc., and growing the revenues ofthe business is that of the 
Franchisee. 

Atourdiscrctionandif available, Franchisorwill providcsalcs icadsinyour 
Perritory as they arc received by us. 

9.03 Advertisingand Markctin^Matcrials. Franchisor willprovide 
Franchisee withaninitial inventory of marketing supplies, including 1,00 brochures, 
1,000 business cards, and name plates at no cost however other local marketing materials 
arc provided by the Crand CpcningFcc. Franchisee must purchase any additional copies 
of advertising and marketing materials. Franchisee may develop and produce additional 
advertising and marketing matcrials,atFranchiscc'sowncxpcnsc, but anyadvertising 
and marketing materials must be approved in writing by Franchisor in advance of 
Franchiscc'susc of such materials. Pranchisor will approve or disapprove of materials 
submitted by Franchisee within fifteen (15) days of receipt. Franchisor also reserves the 
option of utilizing the advcrtising,without cost, developed by Franchisee and providing 
the advertising to other franchisees. Franchisor may develop and provide new and 
additional markctingmatcrials. Ncwand additional materials provided may include 
video and audiotapes, copy-ready print marketing materials, posters, banners and 
miscellaneous items. Franchisee will receive one sample of each at no charge. If 
Franchisee wants additional copies Franchisee must pay duplication costs, at prices that 
Franchisor will publish. 

9.04 Sales Fcad management. 

All sales leads generatedhy advertising and marketing efforts of thePranchisor 
that arcnotcontactcdwithinthctimcframcinaccordanccwiththcsystcm minimum 
standards asspccificdinourManual,at the Pranchisor'soption, may be managed by the 
Franchisor in whichthcPranchiscc shallnot rctainany commission fbr thoscplaccd 
clients until Franchisee agreesto be retrained at Franchisor'schoicc of venue. Franchisor 
shall retrain Franchisee at the next new Franchisee training class at no cost to the 
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Franchise However Pranchisee must pay fbr t ^ 
the entirety ofthe training eiass. 

^ R E C O R D S AND REPORTS 

i^Oi Records. Pranchisee mnst keep and transmit compiete and accurate 
BusinessRecords onacurrenthasisreiatingt^the8nsincssinthefbrm,time,and 
manner that Pranchisor prescribes. Pranchisee must keep aii ciient reiated emails in the 
corporate emaii system fbratime period noiessthan^years.Pranchisee must provide 
Pranchisor with aii hard copies, and access to electronic reports, as reasonabiy prescribed. 
Pranchiseemustmaintainanaccountingsystem,whichaccuratelyreflects all operational 
aspects of thePranchiseincluding uniform reportsasmayherequiredbyPranchisor. 
Pranchisee must suhmit toPranchisor current financialstatements andother reports as 
Pranchisor may reasonably request to evaluate or compile research data on any 
operational aspect of the Pranchise. Pranchisor reserves the right to require that 
Pranchisee make available its sales records and files by way of an Intemet connection 
Business Records will specifically also included 

(a) tax returnŝ  

(h)daily reportŝ  

(c) statements of Gross Revenues and expenses,t^be prepared each month for 
the preceding months 

(d) profit and loss statements, to he prepared at least quarterly and by an 
independent Certified Public Accountant annually^ and 

(e) balancesheets,to be prepared at least annuallyby an independent Certified 
Public Accountant. 

Pranchisee must keep accurate records relating to the franchised Business foraperiod of 
six^yearsaffer the termination or expiration of this Agreement. 

10 02 Records Standards Pranchisee must prepare all financial reports in 
accordance with generally accepted accountingprinciples, consistently applied, inaform 
approved byPrancbisor. Pranchisee must periodically deliver toPranchisor copies of 
accounting,tax and other documents and infbrmation,within ten (lO)business days of 
Prancbisor's requests Pranchisee must providePranchisorwithacopyof its annual 
financial statemcntsincludingaprofitandloss statement andabalance sheet containing 
completenotesanddisciosures Such statements must be compiled by an independent 
Certified Public Accountant, and be delivered to Pranchisor within ninety (90) days after 
Pranchisee^sfiscal year end. 

10.03 Audits Pranchisee must provide Pranchisor or its agent's access to 
Pranchisee'sBusiness and computer systems to examine or audit Pranchisee'sBusiness, 

B-14 



at any reasonable time without noficc Pranehisor wiii bear the eost of the audit, nniess 
Pranehisee faiis to report as required or understates Gross Revenue by two percent (2^) 
or more fbr any reported time period, in which ease Pranehisee wiii pay the audit cost 
pins two- t imes the understated royalty amount. Pranchisee must irnmediateiy pay to 
Pranchisor all sums owed in addition to any other remedies provided in this Agreement or 
bylaw. 

I L P R A N G ^ S P P S DUTIES 

11.01 compliance with AnnlicablePaws. Pranchisee agrees to (i) comply with 
all applicablelaws,ordinances and regulations or rulings,or licensing requirements, of 
every nature whatsoever which in any way regulate or affect the operation of its 
Business, (ii) pay promptly all taxes and business expenses, and (iii) comply with all laws 
covering occupational hazards, accommodations fbr the disabled, including without 
limitation, the Americans with Disabilities Act, if applicable, health, workers' 
compensation insurance and unemployment insurance. Pranchisee agrees, at its expense, 
to modify its Pranchise, if necessary, to comply with any such applicable laws or 
regulations. Pranchisee shall not engage in any activityor practice that result,or may 
reasonahlybeanticipatedtoresult,inanypuhliccriticismofthe Systemor any part 
thereof 

11.02. Svstem Gomoliance. Pranchisee must comply with the System, the 
Manual, andall systems, proceduresandfbrms, as ineffect fromtimetotime. All 
mandatoryspecifications, standards, and operating procedures prescribed byPrancbisor 
in the Manual, or otherwise communicated to Pranchisee in writing, shall constitute 
provisions of this Agreement as if fully set forth herein. Accordingly, all references in 
this Agreement to Pranchisee's obligations under this Agreement, including to the 
Pranchise, equipment, procedures shall include such mandatory specifications, standards, 
and operating procedures Pranchisor may require Pranchisee to add additional concepts 
to the Business in the futures however, these concepts will be complementary. 

11.03 Uniformity and Ima^e. In order to maintain uniform standards of quality, 
appearance, and marketing, it is essential that Pranchisee conform to Franchisor's 
standards and specifications set forth in the Manual and the System. WhilePranchisee 
will manage its own operations and employees, Pranchisee must agree and conform to all 
the requirements ofthis Section. 

11.04 Gperations. Pranchisee must operate the Business in accordance with the 
System and Manual, as amended by us in our discretion. Phis includes operation ofthe 
husiness during business hours as stated in the Manual, as well as responding to 
emergency referrals at nights andonthe weekends. Pranchisee oraful ly trained and 
qualified manager (manager") approved byPrancbisor must participate personally and 
full time in the Business. 

11.05 Right of Pntry and Inspection. Pranchisee must permit Pranchisor or its 
authorized agent or representative to enter the Premises during normal husiness hours and 
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to reasonahly inspect the oper^ Withont any hahihty to 
Pranehisee, Pranehisor may confiscate any materiais which Pranehisor, in its reasonah^ 
judgment, determines to he either iiiegai or in violation of this Agreement. Pranchisor 
shall have the right to observe Franchisee and its cnstomers^clients rendering services, to 
confer with Pranchisec'semployeesandcnstomers^clientsandtogenerally review the 
Business operations fbr compliance withthe standards andprocednresset forth inthe 
Manual. 

11.06 Restrictions on Services and Products. Pranchisee is prohibited from 
offering fbr sale any products and services not authorized by Pranchisor as beingapart of 
theSystem. Pranchisee shall purchase marketing infbrmation required fbr the operation 
of the Business from suppliers designated or approved by Pranchisor. However, if 
Pranchisee proposes to offer,conduct or utilize any services,products, materials, forms, 
items, supplies or services fbr use in connection with the Business which are not 
previously approvedby Pranchisor as meetingitsspecifications,Pranchiseeshallfirst 
request approval in writing from Pranchisor. Pranchisor may,in its sole discretion, fbr 
any reason whatsoever, elect to withhold such approvals however, in order to make such 
determination, Pranchisor may require submission of outlet design specifications, 
infbrmation of such equipment and supplies. Pranchisorwill advise Pranchisee withina 
reasonahle time whether such equipment and supplies meet its specifications. Approved 
equipment descriptions and supplier contact information are prescribed in the Manual. If 
there is no designated or approved supplier fbr particular items, Pranchisee may purchase 
from suppliers approved in advance by Pranchisor who meet all of Franchisor's 
specifications and standards as to quality,composition, finish, appearance and service, 
and who shall adequately demonstrate their capacity and facilities to supply Franchisee's 
needs inthe quantities, atthe times, and withthereliability requisite to anefficient 
operation ofthe Business. 

1107 Fimitations on Supply Obligations. Nothing in this Agreement shall be 
constmed to beapromise or guarantee by Pranchisor as to the continued existence ofa 
particular product, nor shall any provision herein imply or establish an obligation on the 
part ofPranchisor to sell equipment and supplies to Franchisee ifFranchisee is in arrears 
on any payment to Pranchisor or otherwise in default under this Agreement. If 
Franchisee fails to pay in advance in full fbr each shipment of equipment and supplies 
purchased, Franchisor shall not be ohligated to sell equipment and supplies to Franchisee, 
in addition, Pranchisor may impose interest on any late payments on the terms described 
in Sections.04. 

11.08. Insurance. Franchisee must keep in force insurance policies as prescribed 
hyFranchisor intheManualbyan insurance companyacceptable toPranchisor at all 
times during the termofthis Agreement and any renewals. Insurancecoverage must 
include general liahility, combined single limit, bodily injury and property damage 
insurancefor premises operations,productsliability and allother occurrences against 
claimsof any person, employee, customer, and agentor otherwise inanamountper 
occurrence of not less than such amount set forth in the Manual and adjusted by 
Pranchisor from time to time. Insurance policies must insure hoth Pranchisee and 
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Pranchiso^hs officers a n d d i ^ 
which may accme against them by 
Franchisee ofthe Bnsmess. Fhe poiicies mnst aiso stipniate that Franchisor shaii receive 
athirty (30) day priorwritten notice of canceiiation. Original or dnpiicate copies of aii 
insnrancepoiicies, certificates of insurance or other proof of insurance acceptahie to 
Franchisor shaii he fumished to Franchisor together with proof of payment within thirty 
(30) days of issuance thereof in the event Franchisee faiis to ohtain the required 
insurance and keep the same in fuh force and effect, Franchisee shahpay Franchisor 
upon demand thepremium cost thereof, which Franchisor shaii then forward to the 
insurance carrier. Notwithstanding the foregoing, failure of Franchisee to ohtain 
insurance constitutes a material breach of this Agreement entitling Franchisor to 
terminate this Agreement pursuant tothe provisions of this Agreement. Franchiseewill 
also procure andpay fbr allother insurance required by state or federal law,including, 
without limitation,workers'compensation and unemployment insurance. 

11.09 Appearance andOustomer Service. Franchisee and its employees shall 
(i)maintainaclean and attractive appearance,(ii) give prompt,courteous and efficient 
servicetothe public,and(iii) otherwise operatetheBusinessin strict compliancewith 
the policies, practices and procedures contained in the Manual so as to preserve, maintain 
and enhance the reputation and goodwill ofthe System. Franchisee may not alter, 
change, or modify the System, including the Franchise, in anyway without the prior 
written consent and approval ofFranchisor. 

11.10 Signs. Ah signs to he used on or in connection with the Business must be 
approved in writing by Franchisor prior to their use by Franchisee. 

11.11 Framing. Franchisee or its designated Manager must complete 
Franchisor'sinitial training program descrihed in Sections.04 above. Franchiseeshall 
train its employees according to standards and procedures established by Franchisor. 

11.12 Correction ofOefects. Should Franchisor notify Franchisee at any time of 
defects, deficiencies or unsatisfactory conditions intheappearanceor conductof the 
Business, Franchisee shall correctwithinareasonablctime, any such items. Franchisee 
shall establish and maintain an image and reputation fbr the Business consistent with the 
standards set forth in this Agreement, the Manual, or as otherwise specified by 
Franchisor. Franchisee shall keep its Franchise clean and in good order and repair at all 
times. 

11.13 Indemnification. Franchisee agrees to indemnify, defend and hold 
harmless Franchisor, its parent corporation, its subsidiaries and affiliates, and their 
respective shareholders, directors, officers, employees, agents, successors and assignees 
against all claims and liabilities directly or indirectly arising out of the operation of the 
Business or arising out of the use of the Marks and System in any manner not in 
accordance with this Agreement. For purposes ofthis indemnification, claims shall mean 
and include all obligations, actual and consequential damages and costs reasonably 
incurred in the defense of any claim, including, without limitation, reasonable 
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accountant a^omey^ande^ 
court cost^othcrhtigationcxpcn^ Franchisor shah 
have the right to defend any such ciaim against it. Fhis indemnity shaii continue in fuii 
force and effect subsequent to and notwithstanding the expiration or termination of tĥ ^ 
Agreement. Franchisee shaii not however, he iiahic for ciaims arising as arcsuit of 
Franchisor'sintcntionai or frauduicnt acts, omissions or ncgiigcncc. 

11.14 Computer Systems. Franchisee must acquire, maintain, and upgrade 
computer, information processing and communication systems, ineiuding aii appiicahie 
hardware, software, and internet and other network access providers, and Weh site 
vendors, as prescribed in the Manuai. Franchisee must compiy with any separate 
software or othcriiccnsc agreement that Franchisor or its dcsignccuscsin connection 
with providing these services. 

11.15 Computer Frohicms,Vimscs, and Attacks. Franchisee acknowledges and 
understands that computer systems arc vuincrabic to computer viruses, bugs, power 
disruptions, communication hnc disruptions, internet access failures, Internet content 
lailurcs,datcrclatcd problems, and attacks hy hackers and other unauthorized intruders. 
Franchisor has taken rcasonabic steps so that these problems will not materially aftbet the 
System. Franchisor docs not guarantee that information or communication systems 
supplied by Franchisor or its suppliers will not be vulnerable to these problems. 
Franchisee acknowledges and agrees that Franchisee is solely responsible for protecting 
itself ftomthcscproblcms. Franchiseemust alsotakcrcasonablc stepsto verify that 
Franchisee's suppliers, lenders, landlords, customers, and governmental agencies on 
which Franchisee relics, arc reasonably protected. Fhis may include taking rcasonabic 
steps to secure Franchisee'ssystems, including, but not limited to, firewalls, access code 
protection, anti-vims systems, and use ofbackup systems. 

12 D E F A U L T A N D TERMINATION 

12 01 Fcrmination by Franchisee. Franchisee may terminate this Agreement if 
Franchisor violatcsamatcrial provision of this Agreement and fails to remedy or to make 
substantial progress toward curing the violation within ninety (90) days after receiving 
written notice ftom Franchisee detailing the alleged default. Termination by Franchisee 
is effective ten (10) days after Franchisor receives written notice oftermination. If 
Franchisee terminates this Agreement under this provision, Franchisee must follow the 
termination procedures as set forth in Section 13.03. 

12.02. Tcrminationby Franchisor. Subject toapplicablclaw tothe contrary, 
Franchisor may,at its option, terminate this Agreement before its expiration as set forth 
hclow^ 

(a) WithNoticcof30Oays. This Agreement will terminate thirty (30) days after 
Franchisor gives writtennotice to Franchiseeand Franchisee fails to cure the 
defect within the 30-day period, intheeventthat 
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(i) Franchisee fails or refuses to maintam and operate the 
compiiance whh this Agreement, the System, or the Mannar 

(ii) Franchisee faiis to pay Franchisor or suppliers fbr obligations 
undertbisAgreement 

(iii) Franchisee fails to comply with any material federal, state, or local 
law, regulation, court order or mandate applicable to the operation of the 
Eusiness^or 

(iv) Franchiseeisinbreachof anyother term,condition,or provision 
ofthisAgreement. 

(b) WithoutNotice. Fhis Agreement andlicense will immediately terminate 
without notice intheeventthat 

(v) Franchisee misrepresented or omitted material facts which induced 
Franchisor to enter into this Agreements 

(ii) Franchisee fails to complete the required initial training 

(vi) Apermanentortemporaryreceiverortmstee fbr the Franchise or 
all or substantially all ofFranchisee'sproperty is appointed by any court, orany 
such appointment is consented to or not opposed through legal action by 
Franchisee, or Franchisee makes a general assignment fbr the benefit of 
Franchisee'screditors or Franchisee makesawritten statement to the effect that 
Franchisee is unable topay its debts as theybecome due, oralevy or execution is 
made on the license, or an attachment or lien remains on the Franchise for thirty 
(30) days unless the attachment or lien is being duly contested in good faith by 
Franchisee and Franchisor is advised in writings 

(vii) Franchiseeloses possession or the right of possession of a l lora 
significant part of the Franchise through condemnation, casualty, lease 
termination or mortgage default^fbrcclosurc and the Franchise is not relocated or 
reopened^ 

(viii) Franchisee contests the validity of, or Franchisor'sownership of, 
any ofthe Marks in any court or proceedings 

(ix) Franchisee makes an unauthorizedFransfcr^ 

(x) Franchisee is a husiness entity and any action is taken which 
purports to merge, consolidate, dissolve or liquidate the entity without 
Franchisor'sprior written consent. 

(xi) Franchisee voluntarily abandons or ceases operation of the 
business for more than five(5) consecutive dayŝ  or 
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(xii) The Franchie or any owner of ^ 
of the Pranehisee enhty or operator is charged or eonvieted ofafeiony^aerime 
invoiving moraitnrpitnde,or any erime or offense that is reasonably iikeiy,in the 
soie opinion of the Pranehisor, to materially and nnlavorahly aftect the 
CAPEPAPPOP System, Marks, goodwill or reputation. 

12.03 Pffect of Permination. Upon any termination or expiration of this 
Agreement, all ohligations thathy their terms or hy reasonahle implication survive 
termination, including those pertaining to noncompetition, conftdentiality, and 
indemnity,will remain ineftect, and Pranchisee must immediately^ 

(a) promptly pay all amounts owed toPranchisor hased on the operation of the 
Pranchise through the effective date oftermination^ 

(h) retum toPranchisor all copies of theManual,customer lists, records, ftles, 
instructions, brochures, advertising materials, agreements, Conftdentiai 
infbrmation and any and all other materials provided by Pranchisor to Pranchisee 
or created byathird party for Pranchisee relating to the operation of the business, 
and all items containing any Marks, copyrights, and other proprietary itemŝ  

(c) cancel or assign within ftve(5) days all registrations relating to its use of any 
of the Marks, inPranchisor'ssole and absolute discretion. Pranchisee must notify 
the telephone, Intemet, email,electronic network, directory,and listing entities of 
the termination or expiration of the Pranchisee's right to use any numbers, 
addresses, domain names, locators, directories and listings associated with any of 
the Marks, and must authorize their transfer to the Pranchisor or any new 
franchisee as may be directed by the Pranchisor. Phe Pranchisee acknowledges as 
between the Pranchisor and the Pranchisee, the Pranchisor has the sole rights to, 
and interest in,all numhers, addresses,domain names, locators,directories and 
listings used by Pranchisee to promote the System Phe Pranchisee herehy 
irrevocably appoints the Pranchisor, with full power of substitution, as its true and 
lawful attomcy-in-fact,which appointment is coupled with an interests to execute 
such directions and authorizations as may be necessary or prudent to accomplish 
theforegoing Such appointment is evidenced hy Attachments 

(d) cease doingbusiness under any of theMarks, cancel any assumedname 
registration that includes any ofthe Marks, assign all domain names and internet 
directory listings that contain the Marks to Pranchisor, and refrain ftom 
identifying itself asaCARPPAPRCP ftancbisees 

(e) allow Pranchisor or representatives access to the Business and the computer 
systems to verify and secure Pranchisee'scompliance with the ohligations under 
thisAgreement 

(f) allow Pranchisor to make aftnal inspectionand audit of your computer 
system, books, records and accountŝ  and 
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(g) abide by the terms ofthe require 

in the event that Pranehisee terminates this Agreement for eause as set 

^ 0 4 , Pranehisee is not required to ahide by the noncompetition covenants. 

12.05 Paiinre to Cease or Remove identification, if^within thirty (30) days after 
termination ofthis Agreement by Pranchisor, Pranchisee faiis to remove aii displays of 
the Marks ftom the Pranchise which are identified or associated with the System, 
Pranchisor may enter the Pranchise to effect removah in this event, Pranchisor wiii not 
be charged with trespass nor be acconntabie or required to pay for any displays or 
materiais. if,within thirty (30) days after termination Pranchisee has not taken aii steps 
necessary to amend or terminate any registration or filing of any fictitious name or any 
other registration or filing containing the Marks, Pranchisee hereby irrevocably appoints 
Pranchisor asPranchisee's tme andlawfulattorneyfbrPranchisee,fbrthepurpose of 
amending or terminating all registrations and filings, this appointment being coupled with 
an interest to enable Pranchisor to protect the System. 

12.06 Cther daims. Perminationofthis Agreement will not affect, modify or 
discharge anyclaims, rights,causes of action or remedies,which Pranchisor may have 
againstPranchisce,whether such claims or rights arise before or after termination. 

U T R A N S F E ^ 

13.01 Prohibited Acts. Any nnanthorized Pransler or other conveyance, hy 
operation oflaw or otherwise, or any attempt to do so, shall he deemed void,ahreach of 
this Agreement, and gronnds fbr termination ofthis Agreement hyFranchisor. 

13.02 Transfer by Franchisor. Franchisor'sobligations nnder this Agreement are 
notpersonal, andFranchisor can nnconditionally assignand transfer, inits sole and 
absolntediscrction, this Agreement to another pcrsonor business entity at any time. 
Franchisor does not need permission ofFranchisee for the transfer, and may transfer free 
of any responsibility or liability whatsoever to the Franchisee, provided the transferee 
assumes the Franchisor'smaterial ohligations. Franchisor may also^ 

(f) sell or issue its stock, other ownership interests, or assets, whether privately or 
publicly^ 

emerge with, acquire, or he acquired by another entity,including an entity that 
competes directly withPranchisee^ or 

(h)undertakearefinancing,recapitalization, leveraged buyout, or other economic 
or financial restructuring. 

13.03 Transfer by Franchisee. Franchisee'sobligations under this Agreement are 
personal and may not be voluntarily or involuntarily sold, pledged, assigned, transferred, 
shared,subdivided,subfranchised,encumheredortransferredinany way withoutthe 
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prior express wrhten approval ofFranchisor Franchisor wih not unreasonably withhold, 
delay or condihon its consent to any proposed transfer or assignment hyFranclnsee which 
requires FranchisoBsconsent nnder Sectionl^^ofthc Franchise Agreement 

13.04 Conditions fbrFransfer or Assignment. NoFransfer of this Agreement 
will he approved hyFranchisor or he effective unless and untih 

(i) Franchisee is under no default in the performance or observance of any of its 
obligationsunderthis Agreementorany otheragreement with Franchisor at thetime 
Franchisee requests permission to assign this Agreement or at the time ofthe assignments 

(l) Franchisee has settled all outstanding accounts with Franchisor, and 
Franchisee, and every principal ofFranchisee'sentity,have executedageneral release of 
Franchisor and all principals ofFranchisor from all claims that may be hrought by you or 
any principals 

^theproposedtransfercepaysFranchisorafeetotransferthe8usiness(the 
^TransferFee") in the amount of$5,000.00 unless the transferee iŝ  

(i) acorporation of which Franchisee is the majority stockholder, ora 
child, parent, sibling or spouse ofFranchisee, in which case noFransfer Fee will 
he required, or 

(ii) another franchisee of CARFFAFRCF, in which case theFransfer 
Feewill he $2,500 00̂  

(1) the proposed transferee executes a separate franchise agreement with 
Franchisor, using the then current form of franchise agreements 

(m)the proposed transferee pays fbr, attends, and satisfactorily completes the 
training program fbr new franchisees unlesŝ  

(i) the transferee is a current franchisee in good standing in the 
System, or 

(ii) the transferee is and has beenaManager foraperiod of one year or 
more ofaFranchise in good standings 

(n) the individual proposed transferee, or the stockholders, partners, memhers, or 
trustees and beneficiaries o f a proposed entity transferee, each execute a personal 
guarantee, jointly and severally guaranteeing the performance of the proposed 
transferee'sobligations^ 

(o) the proposed transferee demonstrates to Franchisor'ssatisfaction that it, in all 
respects, meets Franchisor's standards applicable to new franchisees regarding 
experience, personal and financial reputation and stability, willingness and abilityto 
devote his or her full time and best effbrts to the operation of the franchised Business, 
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and any other conditions as Franchisor may rcasonahiy appiy in cvainating new 
franchisees. Franchisor mnst he provided aii information ahont the proposed transferee 
as itmay rcasonahiy rcqnirc. Bccanscofthc confrdentiaiinformationavaiiahic to a 
franchisee, no assignment toacompctitor ofthe System wiii he permitted^ 

13.05 Transfer to an Fntitv. Notwithstanding the preceding section. Franchisee 
may Transfer its rights and ohhgations nnder this Agreement withont Franchisor's 
consent, to an entity in which Franchisee owns one hnndrcd percent (iOO^) ofthe 
outstanding stock, provided^ 

(^Franchisee remains on the Agreement asaparty and the entity is added asa 
co-party^ 

(q) Franchisee, or Franchisee's operational partner or Manager approved hy 
Franchisor, continues to devote fhii time and hest effbrts to manage the daily operations 
ofthe Business^ 

(r^thc entity's activities arc confined exclusively to operating the franchised 
Business^ and 

(s) thecntityassumcsjointand several liability withFranchiscc. 

13.06 Dcathof Franchisee. Uponthcdcathof anindividualFranchiscc, the 
rights granted by this Agreement may pass (without payment of anyTransfcrFcc)to the 
next of kin or legatees, provided that Franchisee's legal representatives will within one 
hundrcdtwcnty(120)calcndardaysofFranchiscc'sdcath apply in writing to Franchisor 
fbrthe rightto transfer to the next of kin or legatee Franchisee's rights underthis 
Agreement. Franchisor will not unreasonably withhold permission so long as the 
proposed transferees meet each ofthe then-current requirements of franchisees. 

13.07 Ri^htofFirst Refusal. Franchisee grants Franchisor the right to purchase 
the Business on the same terms and conditions specified inabona fide written offer from 
a qualified third party. Within seven (7) days after receipt of the bona fide offer 
acceptable to Franchisee to transfer all or part of the Business, Franchisee must fbrwarda 
signed copyof the written offer toFranchisor. Franchisor will then have access to all 
Franchisee's Business Records in orderto evaluate the offer, andmay purchase the 
Business upon notification to Franchisee within thirty (30) days and 60 additional days to 
close the transaction. 

13.08 Flection of Right^Sct Offs. IfFranchisor elects to exercise its option to 
purchascundcr this Agreement, Franchisor willhave therightto set off against any 
payment all amounts due from Franchisee underthis Agreement and the costofthe 
appraisal,ifany. 

13.09 Rights After Refusal IfFranchisor docs not exercise its right to purchase 
within the required timeframe, Franchisee may transfer the Business to the third party, 
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hut not at alowerp^ce or on more favorahle terms thandiselosed to Pranehisor in 
wrhmg. Snehtransferremamssn^eettoPranehisor'sprior written approval andother 
conditions speeifledinthis Agreement. If Pranehisor does not transfer thefranehised 
Business to the transferee on the same terms offered to Pranehisor, then Pranehisee mnst 
again extend the right offirst refusal to Pranehisor in the manner desorihed ahove, hefore 
another desired transfer. 

l ^ C E N P R A P PROVISIONS 

14 01 Oovenants Not to Compete Ouring the term of this Agreement and for 
two^yearsaffer termination, transfer, or expiration of this Agreement fbr any reasons 
neither Pranehisee, nor persons associated with Pranehisee, ineiuding owners, managers, 
employees or agents, may participate directly or indirectly or serve in any capacity in any 
business engaged in the Senior Referral and Placement the same as, similar to, or 
competitive with the System. Phis covenant not to compete applies^!) duringtheterm 
of the Agreement,within any state in which Pranchisor, or franchisees do businesŝ  and 
after termination within a fifty (50) mile radius from the boundary of Pranchisee's 
ProtectedPerritory,and from any franchised, Pranchisor-owned or affiliated company-
owned premiseŝ  (ii) on the Internet and (iii) on any other Multi-Area Marketing 
channels used by Pranchisor. 

Phis covenant not to compete isgiven in part inconsiderationfbr training and 
access to Franchisor's Prade Secrets, and which, if used in a competitive business 
without paying royalties and other payments,would give Pranchisee an unfair advantage 
over Pranchisor and Pranchisor'sfranchisees. Phe unenforceability ofall or part ofthis 
covenantnot to compete inanyjurisdiction will not affect the enforceability ofthis 
covenant not to compete in other jurisdictions, or the enforceability of the remainder of 
thisAgreement. 

14.02 Stock Ownership Nothing in this Section will prevent any active officer 
ofPranchisee or member ofPranchisee'sf^ily either individually or collectively,fr^ 
owning not more thanatotal of five pcrccnt(5^) of the stock of any company,which is 
subject to the reporting requirements ofSectionsllorSubscctionl4(d) of the Securities 
and Exchange Act ofl934. 

l ^DISPUTERESOPUPTON 

15.01 Negotiation. Phe parties will first attempt to resolve any dispute relating to 
or arising out of this Agreement by negotiation. Pranchisor will provideaprocedure for 
intemai dispute resolution as set forth in the Manual, and this procedure may be revised 
periodically in Pranchisor'sdiscretion. 

15.02 Ri^httoRelief. Poprotcct from violations that would cause immediate 
lossanddamages,PranchisorandPranchisee each have the right to seek fromacourt of 
competent jurisdictions 
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(t) mjuncfive rehef and any r c l ^ 

(u) an aehon for dispntes or claims related to or hased on the Mark^a^ 

(^enforcement ofaeovenant not to compete. 

15.03 Arhitration. Except asspecllicallyprovldednnder this Agreement, any 
dlspnte or claim relating to or arismg ont ofthis Agreement mnst he resolved exclusively 
hymandatoryarhhratlonhyandlnaccordance withthe Commercial Arbitration 
the American Arbitration Assoclatlon^AAA'^or another arbitration s e^ 
by theparties. Arbhratlonwlllbe conducted solelyon an mdlvldnal,notaclass-wlde, 
basis,unless all parties so agree. No awardmarbltratlon Involving Franchisor will have 
any effect of preclusion or collateral estoppellnany other adjudication or arbitration. A 
singlearbitratorshallbe selected in accordance with standard A A A procedure, andthe 
proceedings will be conducted at its Gilbert, Arizona, office. Each party shall bear all of 
its own costs and attorneys'fees and one-half of the arbitrator'sexpenses. Ehe decision 
ofthe arbitrator shall be final and binding. 

15.04 Aophcahility. Ehis dispute resolution section applies toclaimsby and 
against all parties and their successors, owners, managers, officers, directors, employees, 
agents, and representatives, as to claims arising out of or relating to this Agreement, 
except as stated above. Ehis dispute resolution clause shall survive the termination or 
expiration ofthis Agreement. 

15.05 Goveming Arbitration Eaw. Notwithstanding any choice oflaw provision 
ofthis Agreement, all issues relating to arbitration or the enfbrcement ofthe agreement to 
arbitrate contained in this Agreement are governed hytheEi.S. Federal Arbitration Act (9 
U.S.G. ^ 1 etseq.)andtheU.S. federalcommonlawof arbitration. Fhisfcderalact 
preempts any state mles on arhitration, including those relating to the site of arbitration. 
Judgment on an arbitration award, or on any award fbr interim relief, may be entered in 
any court havingjurisdiction, and will be binding. 

15.06 Goveming Eaw^GonscnttoVenuc and jurisdiction. Except to the extent 
govemedby the Federal Arbitration Act, the United States Trademark Act of 1946 
(Eanham Act, 15US.GSect ions l051^^ . )or other federal law, this Agreement shall 
be interpreted under the laws of the state of Arizona and any dispute between the parties 
shall be govemed by and determined in accordance with the substantive laws of the state 
of Arizona,which laws shall prevail in the event of any conflict of law. Franchiseeand 
Franchisor have negotiated regardingaforuminwhichtoresolveanydisputes which 
may arise between them and have agreed to sclcctafbrum in order to promote stability in 
their relationship. Fherefbre, i f ac la imis asserted in any legalproceedinginvolving 
Franchisee, its officers, directors, managers or partners (collectively, ^Fr^nchisee 
Achates") and Franchisor, its parent, subsidiaries or affiliates and their respective 
officers, directors and sales employees(collect^ 
agree that the exclusive venue fbr disputes between them shall be in the state and federal 
courtsof Arizona or the Gilbert, Arizonaofflce of theAAA and each party waives any 
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objecfion they may have to the personal jurisdichon 
eonrtsof ArizonaortheGilhert, Arizonaoffieeofthe AAA. Pranehisor Pranehisor 
Affiliates, Pranehisee and Pranehisee Affiliates eaeh waive their rights toatriaihyjnry. 

15.07 Pimitations on Actions. Pxeept for payments owed hyone party to the 
other, and nnless prohibited hy applicahie law, any legal aetion or arhitration proceeding 
hronght or institnted with respect to any dispute arising from or related to this Agreement 
or with respect to any hreach ofthe terms ofthis Agreement mnst he hronght or instituted 
withinaperiod of two (2) years from the date ofdiscovcryof the conduct or event that 
forms the hasis ofthe legal action or proceeding. 

16 R E L A T I O N S m P O P ^ P P A R T I E S 

16.01 IndependentContractor. Pranchisee is an independent contractor and is not 
an agent, partner, joint venturer, or henefrciary ofPranchisor, nor is Pranchisor a 
frduciary ofPranchisee. Neither party will he hound or ohligated hythe other, except as 
set forth in this Agreement. Pranchisee may not act as an agent in the Pranchisor'sname 
or on hehalfofthe Pranchisor for any purpose whatsoever. 

16.02 Cperations and Identifrcation. Pranchisee must conspicuously identify 
itself in alldealingswiththepuhlicas^independentlyownedandoperated^separate 
from Pranchisor. Pranchisee'scmployees arc employeesofthe Pranchisee alone and are 
not, foranypurpose, considered employees underthe control ofPranchisor. Pranchisor 
andPranchisee must file separate tax, regulatory,and payroll reports for each party'sown 
operations, andmustindemni^theotherforany liahility arising fromthe other'sreports. 

17 ^ ISCEPLANEOUS 

17.01 Pntirc Agreement Phis Agreement, together withall written related 
agreements, exhihits and attaclm^ents, constitutes the entire understanding of the parties 
and supersedes all prior negotiations, commitments, and representations. Nothing in the 
Agreementor in any related agreement isintendedtodisclaimthe representations we 
made in the franchise disclosure document. 

17.02 Modification. No modifications of the terms of this Agreement shall he 
valid unless made in writing and executed hyhothPranchisor and Pranchisee. However, 
theManual may he periodically modified hyPranchisor and shall he fullyenfbrceahle 
againstPranchisce. 

17.03 Waiver. Pranchisor'swaivcrofanyparticularrighthy Pranchisee will not 
affect or impair Pranchisor'srights as to any suhsequent exercise ofthat right of the same 
oradiffcrentkind^ nor will any delay,fbrhearance or omission hy Pranchisor to execute 
any rights affect or impair Pranchisor'srights as to any future exercise ofthose rights. 

17.04 Severahility. Ifany partof this Agreement, fbr any reason,is declared 
invalid by an arbitrator or court, the declaration will not affect the validity of any 
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remainingporfion. The remahnngporhon wih remain inforee and effect as ifthis 
Agreement were exeented whh the invahd portion eiiminated or enrtaiied. Aiipartiaiiy 
vaiid and enforeeahie provisions shaii he enforced to the extent that they are vaiid and 
enforceahie. 

17.05 Confiict with Tocai Taw, if any provision of this Agreement is 
inconsistent with a vaiid appiicahie iaw, the provision wiii he deemed amended to 
conform to the minimnm standards required. The parties may execute an Addendum 
setting forth certain of these amendments appiicahie in certain jurisdictions,which wiii 
appiy oniy so iong as and to the extent thatthenappiicahic iawsreferred to inthe 
addendum remain validly in effect. 

17.06 Section Headings. Titles of articles and sections arc used fbr convenience 
ofreference only and are not part ofthe text, nor are they to be construed as limiting or 
affecting the construction ofthe provisions. 

17.07 Tegal Costs. If either party institutesaiegal proceeding, including court 
proceedingandarbitration, andprevailsentirely orinpartinany actionatlawor in 
equity against the other party based entirely or in part on the terms ofthis Agreement, the 
prevailingparty shall beentitledtorecover fromthe losingparty, inadditiontoany 
judgment, reasonahle attorneys' fees, court costs and all of the prevailing party's 
expenses in connection with any action at law. 

17.08 Cbli^ations Tranchisor has no liability fbr Tranchisee'sobligations to any 
third party whatsoever. 

17.09 Continuation ofAgreement. The provisions of this Agreement,which by 
their terms or by reasonable implication require performance by Tranchisee after 
assignment, expiration or termination, remain enforceable notwithstanding the 
assignment,expirationor terminationof this Agreement, including thosepertaining to 
noncompetition, intellectualpropcrty protection, confidentiality and indemnity. This 
Agreement inures to the benefit of and is binding on the respective heirs, legal 
representatives, successors, and permitted assigns ofthe parties. 

17.10 Delivery. Al l notices and other communications required by this 
Agreement must be in writing and must be delivered in person, sent by Tederai Express 
or U.S. Mail overnight delivery, or by registered or certified mail, return receipt 
requestcd,or in anyother mannerTranchisor maydesignate. Communications sent to 
Tranchisormustbesenttotheattentionofthe Chief Executive Cfficer at Franchisor's 
address oratanyotheraddressTranchisordesignatesinwriting. Communications to 
Tranchiseewill be sent to Franchisee at Tranchisee'slast known business address, or at 
any other address Franchisee designatesinwriting. Any notice is considered given and 
received,when delivered in person, or on the third business day following the mailing, if 
mailed. 
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1711 Joint and S c v e ^ Liahihty If two or more persons or entities or any 
comhination sign this Agreement, eaeh will have joint and several liahility. A l l owners 
and controllers of an entity or association which comprise the Franchisee are jointly and 
severally liahle fbrthe ohligations ofthe Franchisee nnderthis Agreement. 

17.12 CnmnlativcRcmedies. Rights and remedies nnder this Agreement arc 
enmniative. No enfbrcement ofaright or remedy precludes the enforcement ofany other 
rightorremedy. 

17.13 Setoff. Franchisee may not set off any amounts owed to Franchisor nnder 
this Agreement nor may Franchisee withhold any amounts owed to Franchisor due to any 
alleged non-perfbrmance hyFranchisor under this Agreement. Franchisee waives any 
right to set off. 

17.14 Oom^lction of Agreement. Fhe parties agree to aclmowledge, execute and 
deliver all f ^he r documents, instruments or assurances and to perform all furth^^ 
deeds as may be reasonahly required to carry out this Agreement. 

^ A C ^ N O ^ L E D C E ^ E N T 

B Y ^ C N I N C T ^ A C R F E M E ^ 

^ F R A N C ^ S E E I S C O N D U C T E D A N INDEPENDENT 
CP THE CAREPAPROP SYSTEM AND RECOCNI^ES PIIAP THE BUSINESS 
C O N P E ^ P P A P E D BY PUIS A C R E E ^ E N P INVOLVES BUSINESS RIS^ AND WIPE 
P A R C E E V D E P E N D UPON PHE ABILITY OP PRANCHISEE AS A N INDEPENDENT 
BUSINESS PERSONS AND 

^ P R A N C H I S O R HAS NOT CIVEN AND PRANCHISEE HAS NOT 
RECEIVED ANY EXPRESS OR IMPLIED WARRANTY OR CUARANTY 
RECARDINC POTENTIAL V O L U M E , PROFITS, OR SUCCESS OP THE BUSINESS 
CONTEMPLATED BYTHISACREE^IENT^AND 

^ F R A N C H I S E E I S N O T A P A R T Y T O OR SUBTECT TO ACREE^IENTS 
THAT ^IICHT CONFLICT WITH THE TPR^IS OF THIS ACREE^IENT AND 
ACREES NOT TO ENTER INTO ANY C O N F L I C T I N C A C R E E ^ E N T S D U R I N C THE 
T E R ^ O R A N Y R E N E W A L T E R ^ 

( ^ F R A N C H I S E E HAS RECEIVED THE FRANCHISE DISCLOSURE 
DOCUMENT DISCLOSURE DOCUMENT R E Q U I R E D B Y THE F E D E R A L T R A D E 
COMMISSION WITH APPLICABLE EXHIBPTS AT LEAST FOURTEEN 0 ^ 
CALENDAR D A Y S B E F O R E T H E D A T E O N WHICH THIS ACREEMENT WAS 
EXECUTED, AND HAS R E C P I V E D A C O P Y O F THE COMPLETE CAREPATROL 
FRANCHISE AGREEMENT AT LEAST S E V E N ( 7 ) C A L E N D A R D A Y S BEFORE THP 
DATE O N W H I C H T H I S A C R E E M E N T W A S EXECUTED^ AND 
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(AA) A L L REPRESENTATIONS REQUIRING PROSPECTIVE 
FRANCHISEES TO ASSENT TO A RELEASE, ESTOPPEL OR WAIVER OF 
LIABILITY ARE NOT INTENDED TO NOR SHALL THEY ACT AS A RELEASE, 
ESTOPPEL OR WAIVER OF ANY LIABILITY INCURRED UNDER THE M A R Y L A N D 
FRANCHISE REGISTRATION AND DISCLOSURE L A W . 

Signatures on following page 
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IN WITNESS W H E R E O F , the parties hereto have executed, sealed and delivered this 
Agreement in two (2) or more counterparts on the day and year first above written. 

F R A N C H I S O R : 

C A R E P A T R O L Franchise Systems, L L C . 

By: 

Printed Name 
Title: 

F R A N C H I S E E : 

If Entity: 
Printed Entity Name 

By: 

Printed Name 

Title: 

If an Individual: 
Signature 

Print Name 

NOTE: THIS AGREEMENT MUST BE SIGNED INDIVIDUALLY BY THE PRIMARY 
REPRESENTATIVE OF FRANCHISEE AND A L L OWNERS AND SPOUSES OF OWNERS OF 
FRANCHISEE. A L L OWNERS OF FIVE PERCENT (5%) OR MORE OF THE OWNERSHIP 
INTEREST OF AN ENTITY FRANCHISEE AGREE TO SIGN ATTACHMENT V, THE 
INDIVIDUAL GUARANTY. 
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ATTACHMENT I 
TO FRANCHISE AGREEMENT 

ADDENDUM 

THIS ADDENDUM to the CAREPATROL Franchise Systems, LLC. Franchise Agreement 
("Agreement") dated , 20 between CAREPAPROL Franchise Systems, 
LLC. ("Franchisor") and ("Franchisee"), is made 
effective as of the date of the Franchise Agreement. 

1. Principal Business Address. Franchisee's Principal Business Address is: 

2. Initial Franchise Fee. Phe Franchisee shall pay $44,500 as an Initial Franchise Fee pursuant 
to Section 5.02 of the Agreement. 

3. Premises. Franchisee's Franchise will be located at: 

4. Protected Territory. Franchisor will not own, operate, or franchise a fixed franchise for the 
operation of another Franchise within the area described as: 

Fully executed this day of 

CAREPATROL Franchise Systems, L L C . 

By: 

printed name 

Pitle: 

_ , 2 0 _ . 

FRANCHISEE: 

Individually 

Printed name 

ORIFENPIPY 

Company Name 

By: 

Pitle: 
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A T T A C H M E N T II 
T O F R A N C H I S E A G R E E M E N T 

A U T H O R I Z A T I O N A G R E E M E N T 
F O R P R E A U T H O R I Z E D P A Y M E N T S E R V I C E 

I (or We ifthere are joint owners of the account referenced later in this agreement) authorize and request 
CAREPATROL Franchise Systems, LLC. (the Company ) to obtain payment for all royalty amounts I 
(we) owe to the Company pursuant to the Franchise Agreement between the Company and me (us), as 
these amounts become due by initiating a payment entry to my (our) account. The account number, name 
of financial institution, payment amount, and date on or immediately after which payment should be 
deducted from the account are identified below. In addition, I (we) authorize and request the financial 
institution, now referred to as the Bank, to accept the payment entries presented to the Bank and to deduct 
them from my (our) account without responsibility for the correctness of these payments. 

Franchisee Information: 

Franchisee Name: Franchise No.: 

Payment Date: Payment Frequency: 

Your Bank Account Information: 

Please attach a voided check and we will complete this information for you. 

Transit Routing Number: Checking Account Number: 

Bank Name: Bank Address: 

Your Name(s): 
(please print) 

Signature(s): 

Date Signed: 
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A T T A C H M E N T S 
T O E R A N C H I S E A G R E E M E N T 

C C E E A T E R A E A S S I C N M E N T C E 
T E E E P H C N E N U M R E R S 

Tranchise^Assigno^ in consideration of 
Tranchisor^Assignee granting a CARTTATRCT franchise contemporaneonsiy herewith, and other 
vainahieconsideration,thereceiptandsnfficiencyofwhich is herehy acknowledged, herehy assigns 
CARTTATRCT aii telephone nnmhers and listings ntiiized or to he ntihzedhy Franchisees^ 
operation of his CARTTATRCT Licensed Business. The Assignee herehy assumes the performance of 
ail of theTerms, Covenants, and Conditions of the agreement(s) with the telephone company with respect 
to such telephones, telephone numhers and telephone listings with the same force and effect as if 
Assignee had heen originally issued such telephone, telephone numhers, telephone listings and the usage 
thereof This Assignment is validonthe effective date andisirrevocahle. It applies equally toany 
numhers first used afterthe effective date. The telephone company is authorized to rely upon this 
Assignment at any time that it is delivered to the telephone company hyFranchisor^Assignee. Assignee 
and Assignor each agree to hold harmless and indemnity the telephone company from any claims hased 
upon the telephone company^ reliance upon this Assignment. Assignee and Assignor each agree to sign 
any other documents necessary in the opinion ofthe telephone company to give effect to this Assignment. 

Oated: effective date Oate signed: 

CARETATROEEranehiseSystems^EEC. FRANCHISEE 
(Tranchisor^Assignee) (Assignor) 

By 
Name, position Franchisee 

428 S. Gilbert Road #113 Address; _ 
Gilbert, Arizona 85296 

Phone: 
Subject telephone number(s): 
(as of date of this document) 
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A T T A C H M E N T IV 
TO F R A N C H I S E A G R E E M E N T 

S T A T E M E N T OF O W N E R S H I P 

Franchisee: 

Trade Name (if different from above): 

Form of Ownership 
(Check One) 

Limited 
Individual Partnership Corporation Liability 

Company 

If a Partnership, provide name and address of each partner showing percentage owned, whether active in 
management, and indicate the state in which the partnership was formed and a copy of the Partnership 
Agreement certified by the Secretary of State for the State in which the Partnership was formed. 

If a Limited Liability Company, provide name and address of each member and each manager showing 
percentage owned and indicate the state in which the Limited Liability Company was formed and a copy 
of the Operating Agreement certified by the Secretary of State for the State in which the LLC was 
formed. 

If a Corporation, give the state and date of incorporation, the names and addresses of each officer and 
director, and list the names and addresses of every shareholder showing what percentage of stock is 
owned by each and a copy of the Articles of Incorporation certified by the Secretary of State for the State 
in which the corporation was formed. 

Franchisee acknowledges that this Statement of Ownership applies to the Business authorized 
under the Franchise Agreement. 

Use additional sheets if necessary. Any and all changes to the above information must be reported to 
Franchisor in writing. 

Date Name 

Print Name 
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A T T A C H M E N T V 
T C F R A N C H I S E A G R E E M E N T 

G U A R A N T Y 
C E C R E I G A T I C N S 

I N C C N ^ U E R A T l C N o f a n d ^ ^ ^ 
aArizonaTimitedTiahi^Com^ 
and ^ ^ CARETATRCE F r a n c e Agreement dated to 

, a Type of Entity and State of 
organization ^Tranehisee^oraltematively,meonsiderationof and tom^ 
the undersigned to enter into the Eranchise Agreeme 
consideration, Pwe, and each of us jointiy, severaiiy, ahsoiuteiy and unconditionaiiy guarantee to 
Franchisor: 

Fayment CfChiigations 

The punctual payment and satisfaction of each and every ciaim, demand, default, iiahiiity, 
indehtedness, right or cause ofaction ofevery nature whatsoever, including expenses, damages and tees, 
noworhereafterexisting,dueortohecomedue,orheidhy Tranchisor, itssuhsidiaries,divisions,or 
reiated companies, together with any interest as it may accrue, and aii costs, expenses and attorneys fees 
paid or incurred hyFranchisor or its suhsidiary,division, or reiated company in collecting or attempting 
to collect the ohligations ofthe Franchisee or in enforcing or attempting to enforce this Cuaranty^ and 

Continuing Ferformance. 

Thetimely performance ofeachterm,covenant,andohligationof the license set forthinthe 
CARETATRCE Franchise Agreement descrihed ahove. Fhis isacontinuing Cuaranty which shall apply 
to the Franchise Agreementand any suhsequent renewals, extensions, amendmentsor modifications 
thereof, and such renewals, extensions, amendments or modifications shall he conclusively presumed to 
he covered hy this Cuaranty without further notice to or acceptance hythe undersigned 

2.0i Execution And Delivery. 

Fhe undersigned acknowledge(s) and agree(s) that possession of this Cuaranty hy Franchisor 
constitutes trueandcorrectexecution and actual and properdeiivery of sameto Franchisor, andthe 
undersigned waive notice of acceptance of this Cuaranty and of the incurrence hyFranchisee of any 
liahility towhichit applies or may apply, and waivepresentmentanddemandfbr payment thereof, 
protest, notice of protest and notice of dishonor or non-payment thereof, coliection thereof including any 
notice of de^ult in payment thereof or other notice to, or demand of payment therefore on, any party. 
The undersigned further waive any right to have security applied hefore enforcing this Cuaran^ 
to require suit against the Franchisee or any other party hefore enforcing this Cuaranty,and any right to 
suhrogation to Franchisors rights against the Franchisee until the Franchisees l i a h i l i ^ 
toFranchisor are paid and satisfied in full. Fayment hythe undersigned shall he made at the office of 
Franchisor in Cilhert, Arizona, or such other location as Franchisor may designate in writing. 

301 Rights CfCompany 

Franchisormay,atitsoption,atany time, without the consentofornoticetotheundersigned, 
without incurring responsihility to the undersigned and without impairing or releasing the ohligations of 
the undersigned, upon or without any terms or conditions and in whole or in part: 

3.01.01 change the manner, place or terms ofpayment or change or extend the time ofpayment 
of, renew, oralterany ohligation, liahility or rightoftheFranchiseeunder the FranchiseAgreement 
herehy guaranteed,or any liahilitiesincurreddirectlyor indirectly hereunder, andtheguarantyherein 
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made shall apply to the ohhgafions and habihfies 
altered 

10^02 exercise or refrain from exercising any rights against Tranche 
act or refrain from actings 

3 ^ 0 3 settle or compromise any liahilities herehy gnaranteedor herehy incnrred,and may 
snhordmate the payment ofall or any part ofsnch liahilities to the payment ofany liahilities 
he dne to Franchisor or otherŝ  and 

3^F04 apply any sums paid to any liahility or liahilities ofFranchisee to Franchisor regardless 
ofwhatliahilityorliahilitiesofFranchisccremainnnpaid. Franchisor may,at its option,withont the 
consent of or notice to the undersigned, apply to the payment of the liahility created hy this gnaranty,at 
anytimeafrersuchliahilityhecomespayahle, any moneys, property,or other assets belonging to the 
undersigned in the possession, care, custody and control ofFranchisor. 

4.01 Irrevocahle. 

Fhis agreement shall not aflect in any manner the right ofFranchisor to terminate theFranchise 
Agreement pursuant to the terms thereof, and this Guaranty shall survive the termination, expirafi^ 
cancellation ofthe Franchise Agreement. Franchisor may at its option, elect to take no action pursuant to 
this Guaranty or the Franchise Agreement without waiving any rights under either. Fhe undersigned do 
further agree that it will not he necessary for Franchisor, in order to enforce the terms ofthis agreement 
againstthem,tofirstinstitutesuitorexhaustitsremediesagainsttheFranchiseeor any others. Fhis 
GuarantyshalloperateasacontinuingGuarantyand shall he irrevocahle, except with the express written 
consent ofFranchisor. 

402 JointAnd Several Fiahility 

Fhe undersigned, if more than one, shall he jointly and severally liahle hereunder and the term 
^undersigneds shall mean the undersigned or any one or more ofthem. Anyone signing this Guaranty 
shall he hound thereto at any time. Any married person who signs this Guaranty herehy expressly agrees 
that recourse may he had against his/her community and separate property fbr all ohligations under this 
Guaranty. 

4.03 Successors And Assigns. 

Fhis Guaranty shall hind and inure to the henefit ofthe heirs, executors, administrators, successors, 
and assigns ofFranchisor and ofthe undersigned. 

4.04 Noncompetition. 

Fheundersignedherehyagreethat they shall be individually bound by theprovisionsof the 
Franchise Agreement relating to trade secrets, confidentiality,and noncompetition. 

4.05 Bankruptcy Gr Insolvency GfFranchisee. 

Inthe eventthatapetition in hankruptcyorforanarrangementorreorganization ofthe Franchisee 
under any state or federal hankruptcy law or for the appointment ofareceiver tbr theFranchisee or any of 
its property is filed hy or against the Franchisee, or ifthe Franchisee shall make an assignment for the 
benefit of creditors or shallbecome insolvent, allindehtedness and other ohligations of theFranchisee 
shall,fbr purposes ofthis Guaranty he immediately dueand payahie. 

W1FNFSS our hands at , on this the day of 
^20^ 
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SIGNATURE 
% owner ofFranchisee 

SIGNATURE 
% owner ofFranchisee 

SIGNAFURE 
% owner of Franchisee 

SIGNATURE 
% owner of Franchisee 

SIGNATURE 
% owner ofFranchisee 

SIGNATURE 
% owner ofFranchisee 
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EXHIBIT C 
CAREPATROL Franchise Systems, L L C . 

COMPLIANCE QUESTIONNAIRE 

As you know, CAREPATROL Franchise Systems, LLC. and you are preparing to enter into a Franchise Agreement for the 
operation of a CAREPATROL Franchised Business. In this Franchisee Disclosure Questionnaire, CAREPATROL Franchise 
Systems, LLC. will be referred to as "we" or "us." The purpose of this Questionnaire is to determine whether any statements or 
promises were made to you that we did not authorize and that may be untrue, inaccurate or misleading. It is also used to ensure 
compliance with the various state laws and regulations. Please review each of the following questions careftilly and provide 
honest and complete responses to each question. 

1. Have you received and personally reviewed the CAREPATROL Franchise Agreement and each 
exhibit attached to it? 
Yes No 

2. Do you understand all of the information contained in the Franchise Agreement and each exhibit 
attached to it? 
Yes No 

If "No", what parts of the Franchise Agreement do you not understand? (Attach additional pages, 
if necessary.) 

3. Have you received and personally reviewed our Disclosure Document we provided to you? 
Yes No 

4. Do you understand all of the information contained in the Disclosure Document? 
Yes No 

If "No", what parts of the Disclosure Document do you not understand? (Attach additional pages, 
if necessary.) 

5. Have you discussed the benefits and risks of operating a CAREPATROL business with an 
attomey, accountant or other professional advisor and do you understand those risks? 
Yes No 

6. Do you understand that the success or failure of your business will depend in large part upon your 
skills and abilities, competition from other businesses, interest rates, inflation, equipment and supplies cost, 
rent terms and other economic and business factors? 
Yes No 

7. Has any employee or other person speaking on our behalf made any statement or promise 
conceming the revenues, profits or operating costs of a Franchised Business that we or our franchisees 
operate? 
Yes No 
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8. If you have answered "Yes" to question seven (7) 3please provide a fiill explanation of your 
answer in the following blank lines. (Attach additional pages, if necessary, and refer to them below.) Ifyou 
have answered "No" to each of such questions, please leave the following lines blank. 

9. Do you understand that in all dealings with you, our officers, directors and agents act only in a 
representative capacity and not in an individual capacity and such dealings are solely between you and us? 
Yes No 

You understand that your answers are important to us and that we will rely on them. 

By signing this Franchisee Disclosure and Compliance Questionnaire, you are representing that you have responded 
truthfully to the above questions. 

Name of Franchisee/Applicant 

Date: , 20_ 

Signature 

Name and Title of Person Signing 
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EXHIBIT D 
CAREPATROL Franchise Systems, L L C . 

LIST OF FRANCHISEES 
12/31/2012 

Affiliated Owned 
Arizona Placement 
Advisors 
428 S. Gilbert Rd., Suite #113, Gilbert, AZ 85296 

Franchisees 

as of 12/31/2012 Office Franchise City Location Date 
Purchased 

Sandy Messer (480) 544-
2204 Mesa, Arizona 4/1/2009 

Mike Messer Scottsdale, Arizona 4/1/2009 
West Valley, Arizona 4/1/2009 

Paula Vaughn (520) 904-
6011 Tucson, Arizona 4/1/2009 

Chet DeRouen (480)313-
7511 

Phoenix, Arizona 9/1/2009 

William Smith 
(414)755-
2255 

Milwaukee, Wisconsin 8/10/2009 

Donna Schaefer (704) 771-
1777 

Charlotte North Carolina 8/17/2009 

Clyde Jones 
(973) 442-
0400 

Southern, New Jersey 7/17/2009 

Denise Bingham (480) 626-
8835 

SouthEast Valley Phoenix, 
Arizona 12/11/2009 

Lynne Petchar (304) 551-
5678 

Pittsburgh, Pennsylvania 3/15/2009 

Ken Keeley (503)488-
5815 

Portland Oregon 8/30/2010 

Richard Russo (203) 244-
9562 

Eastern Connecticut 1/5/2011 

Betzi Hitz (505) 341-
1234 Albuquerque New Mexico 4/9/2011 

Shawn Barnes (205) 543-
5540 

Birmingham, Alabama 4/11/2011 

Abraham Dennis (720) 979-
7324 

North Denver, Colorado 6/23/2011 

Abbas Reza (708) 880- Chicago, Illinois 11/3/2011 



9111 

Kirk Pledger 502-276-5323 Louisville/Lexington Kentucky 1/1/2012 
Greg Baggerly 210-272-7211 San Antonio, Texas 1/12/2012 
Jason Atkinson 208-237-3575 Pocatello, Idaho 1/27/2012 
Ron Culyer 859-916-5492 Cincinnatti, Ohio 2/29/2012 
Scott Pollock 214-227-6033 Dallas / Ft. Worth, Pexas 3/12/2012 
Ken & Cynthia Knudsen 803-667-4489 Columbia, South Carolina 4/4/2012 
Kevin Pickolick 916-529-0338 Sacramento, California 4/25/2012 
Henry & Julie Cordiano 512-942-7390 Austin, Pexas 4/27/2012 
Mark & Sharon Miller 678-249-9855 NE Atlanta, Georgia 6/25/2012 
Richard Russo 203-208-2156 Branford, Connecticut 6/21/2012 
Kevin Pickolick 415-275-1636 San Francisco, California 6/1/2012 
Jim & Jackie Winkel 925-265-7774 Contra Costa, California 9/21/2012 
Ronald Demske 916-580-3280 Folsom/Placerville 9/21/2012 
Meri Anne Allen 801-994-6880 Greater Salt Lake 9/21/2012 
David Lanter 913-526-1179 Greater Kansas City, Kansas 10/18/2012 
Jim Everson 614-679-5319 Columbus, Ohio 10/18/2012 
Steve Flickinger 303-500-3207 South Denver, Colorado 10/15/2012 
Ralph Travis 856-834-9211 Wenonah, New Jersey 12/10/2012 
JeffKelling 414-301-7690 Milwaukee, Wisconsin 12/31/2012 
lme Equere 586-928-7020 Detroit, Michigan 12/26/2012 
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EXHIBIT E 
CAREPATROL Franchise Systems, L L C . 

LIST OF TERMINATED FRANCHISEES 
As ofDecember31,2012 

Cindy Grasse 314-667-5584 St. Louis, Missouri 1/6/2012 
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EXHIBIT F 
CAREPATROL Franchise Systems, L L C . 

LIST OF STATE ADMINISTRATORS AND 
AGENTS FOR SERVICE OF PROCESS 

STATE STATE ADMINISTRATOR 
AGENT FOR 

SERVICE OF PROCESS 

CALIFORNIA Department of Corporations 
71 Stevenson St., Suite 2100 

San Francisco, CA 94105 
(415) 972-8559 

Corporations Commissioner 
1515 K Street, Suite 200 
Sacramento, CA 95814 

CONNECTICUT Securities and Business Investment Division 
Connecticut Department of Banking 

260 Constitution Plaza 
Hartford, CT 06106 

(203) 240-8299 

Connecticut Banking Commissioner 
Same Address 

FLORIDA Department of Agriculture & Consumer Services 
P.O. Box 6700 

Tallahassee, FL 32314-6700 
(904) 922-2770 

Same 

GEORGIA Office of Consumer Affairs 
2 Martin Luther King Drive, S.E. 

Plaza Level, East Tower 
Atlanta, GA 30334 

(404) 656-3790 

Same 

HAWAII 
State of Hawaii 

Business Registration Division 
Department of Commerce and 

Consumer Affairs 
Securities Compliance Branch 
335 Merchant St., Room 203 

Honolulu, HI 96810 
(808) 586-2744 

Commissioner of Securities of the 
State of Hawaii 

Department of Commerce and 
Consumer Affairs 

Securities Compliance Branch 
335 Merchant St., Room 203 

Honolulu, HI 96813 

ILLINOIS Franchise Division 
Office of the Attomey General 

500 South Second Street 
Springfield, IL 62706 

(217)782-4465 

Illinois Attomey General 
Same Address 

INDIANA Securities Commissioner 
Indiana Securities Division 

Room E 111 
302 West Washington Street 

Indianapolis, IN 46204 
(317) 232-6681 

Indiana Secretary of State 
201 State House 

200 West Washington Street 
Indianapolis, IN 46204 
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STATE STATE ADMINISTRATOR 
AGENT FOR 

SERVICE OF PROCESS 

IOWA Iowa Securities Bureau 
Second Floor 

Lucas State Office Building 
DesMoines, IA 50319 

(515)281-4441 

Same 

KENTUCKY Kentucky Attomey General's Office 
Consumer Protection Division 

1024 Capitol Outlet Drive 
Frankfort, KY 40602 

(502) 573-2200 

Same 

LOUISIANA Department of Urban & Community Affairs 
Consumer Protection Office 
301 Main Street, 6th Floor 

One America Place 
Baton Rouge, LA 70801 

(504) 342-7013 (gen. info.) 
(504) 342-7900 

Same 

MAINE Department of Business Regulations 
State House - Station 35 

Augusta, ME 04333 
(207) 298-3671 

Same 

MARYLAND Office of the Attomey General 
Securities Division 
200 St. Paul Place 

Baltimore, MD 21202 
(410)576-6360 

Maryland Secunties Commissioner 
200 St. Paul Place 

Baltimore, Maryland 21202-2020 

1 

i 

MICHIGAN Michigan Department of Attomey General 
Consumer Protection Division 
Antitrust and Franchise Unit 

670 Law Building 
Lansing, MI 48913 

(517)373-7117 

Michigan Department of Commerce 
Corporations and Securities Bureau 

Same Address 

i 
1 

1 

MINNESOTA Minnesota Department of Commerce 
85 7 th Place East, Suite 500 

St. Paul, MN 55101 
(651)296-4026 

Minnesota Commissioner of 
Commerce 

Same Address 

NEBRASKA Department of Banking and Finance 
Theftrium Street, Suite 311 

(P.O. Box 95006) 
Lincoln, NE 68509-5006 

(402) 471-3445 

Director of the Department of Banking 
and Finance 

i 
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STATE STATE ADMINISTRATOR 
AGENT FOR 

SERVICE OF PROCESS 

NEW HAMPSHIRE Attomey General 
Consumer Protection and Antitrust Bureau 

State House Annex 
Concord, NH 03301 

(603)271-3641 

Same 

NEW YORK Bureau of Investor Protection and Securities 
New York State Department of Law 

120 Broadway, 23rd Floor 
New York, NY 10271 

(212)416-8222 

Secretary of State of New York 
41 State Street 

Albany, New York 12231 

NORTH CAROLINA Secretary of State's Office 
Securities Division 

Legislative Annex Building 
300 Salisbury Street 
Raleigh, NC 27602 

(919)733-3924 

Secretary of State 
Secretary of State's Office 

300 Salisbury Street 
Raleigh, NC 27602 

NORTH DAKOTA Office of Securities Commissioner 
Fifth Floor 

600 East Boulevard 
Bismarck, ND 58505 

(701)328-4712 

North Dakota Securities Commissioner 
Same Address 

OHIO Attomey General 
Consumer Fraud & Crime Section 

State Office Tower 
15th Floor 

30 East Broad Street 
Columbus, OH 43215 

(614)466-8831 or (800) 282-0515 

Same 

O K L A H O M A Oklahoma Securities Commission 
2915 Lincoln Blvd. 

Oklahoma City, OK 73105 
(405) 521-2451 

Same 

OREGON Department of Insurance and Finance 
Corporate Securities Section 

Labor and Industries Building 
Salem, OR 96310 

(503) 378-4387 

Director 
Department of Insurance and Finance 

Same Address 

RHODE ISLAND 
Department of Business Regulation 

Securities Division 
John O. Pastore Complex 

1511 Pontiac Ave., Building 69-1 
Cranston, RI 02910 

(401)462-9587 

Department of Business Regulation 
Securities Division 

John O. Pastore Complex 
1511 Pontiac Ave, Building 69-1 

Cranston, RI 02910 

(401)462-9587 
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STATE STATE ADMINISTRATOR 
AGENT FOR 

SERVICE OF PROCESS 

SOUTH CAROLINA Secretary of State 
P.O. Box 11350 

Columbia, SC 29211 
(803) 734-2166 

Same 

SOUTH DAKOTA Department of Revenue and Regulation 
Division of Securities 

445 E. Capitol 
Pierre, SD 57501 
(605) 773-4013 

Director of South Dakota Division of 
Securities 

Same Address 

TEXAS Attomey General's Office 
Consumer Protection Division 

P.O. Box 12548 
Austin, TX 78711 

(512) 463-2070 

Same 

UTAH Utah Department of Commerce 
Consumer Protection Division 

160 East 300 South 
P.O. Box 45804 

Salt Lake City, UT 84145-0804 
(801) 530-6001 

Same 

VIRGINIA State Corporation Commission 
Division of Securities and Retail Franchising 

1300 E. Main Street, Ninth Floor 
Richmond, VA 23219 

(804)786-7751 

Clerk of the State Corporation 
Commission 

State Corporation Commission 
1300 E. Main Street, First Floor 

Richmond, VA 23219 

(804)371-9733 

WASHINGTON Department of Financial Institutions 
Securities Division 

150 Israel Road SW 

Tumwater, WA 98501 
(360) 902-8760 

Same 

WISCONSIN 
Commission of Securities 

P.O. Box 1768 
Madison, WI 53701-1768 

(608) 266-1365 

Wisconsin Commissioner of Securities 
Same Address 
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EXHIBIT G 
CAREPATROL Franchise Systems, L L C . 

STATE AND PROVINCIAL L A W ADDENDA TO 
FRANCHISE DISCLOSURE DOCUMENT AND FRANCHISE AGREEMENT 

The following modifications are to the CAREPAPROL Franchise Systems, LLC. Franchise 
Disclosure Document and may supersede, to the extent then required by valid applicable state 
law, certain portions ofthe Franchise Agreement dated , 20 . 
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12. "The earnings claims figure(s) does (do) not reflect the costs of sales, operating expenses, 
or other costs or expenses that must be deducted from the gross revenue or gross sales 
figures to obtain your net income or profit. You should conduct an independent 
investigation of the costs and expenses you will incur in operating your franchise 
business. Franchisees or former franchisees, listed in the Disclosure Document, may be 
one source of this information." 

13. OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE 
CALITORNIA DEPARTMENT OF CORPORATIONS. ANY COMPLAINPS 
CONCERNING PHE CONTENT OF THIS WEBSITE M A Y BE DIRECTED TO THE 
CALIFORNIA DEPARTMENT OT CORPORATIONS at www.corp.ca.gov. 

14. IN THE STATE OF CALIFORNIA, YOU MUSP PAY PO US THE ENTIRE 
FRANCHISE FEE FOR ALL FRANCHISES BEING PURCHASED IN A LUMP SUM 
WHEN WE HAVE FULFILLED A L L OF OUR INITIAL OBLIGATIONS TO YOU. 

ILLINOIS 

Any provision in a franchise agreement that designates jurisdiction or venue in a forum outside 
the State of Iiiinois will not be enforceable and is amended to the extent required by Illinois law. 

The goveming law or choice of law clause described in the Disclosure Document and contained 
in the Tranchise Agreement will not be enforceable under Illinois law. This goveming law 
clause shall not be construed to negate the application of the Illinois Franchise Disclosure Act in 
all situations to which it is applicable. 

Section 5(2) of the Illinois Franchise Disclosure Act requires 14 calendar days' disclosure prior 
to the signing of a binding agreement or the payment of any fees to us. Item 23 of the Disclosure 
Document is amended accordingly, to the extent required by Illinois law. 

INDIANA 

It is unlawful for any franchise agreement between any franchisor and a franchisee who is a 
resident of Indiana or a non-resident who is to operate the franchise in Indiana to contain a 
provision that requires a franchisee not to compete with the franchisor in an area greater than the 
exclusive territory granted in the franchise agreement or, if no exclusive territory is granted, in 
an area of more than reasonable size, upon Termination of a franchise agreement. (Ind. Code § 
23-2-2.7-1(9)). Accordingly, both the Franchise Agreement and Item 17 of the Disclosure 
Document are amended to apply to the area within a 50-mile radius of the CAREPATROL. 

The Franchise Agreement requires binding arbitration. The arbitration will occur in a state other 
than Indiana, with costs being bome by the non-prevailing party. The provision conceming the 
place where arbitration will occur is deleted from the Franchise Agreement. 

Phe Franchise Agreement requires application of the laws of another state. Phis provision is 
deleted from the Indiana Franchise Agreement. 

G-3 



CALIFORNIA 

L The Cahfbmia Franchisee 
reiating to the saie ofthe franehise he dehvered together whh the Oisei^^ 

2 State whether the franehisor,any person or franehise hroker in item^ofthe FOO is 
snhjeet to any enrrentiy effective order ofany national securities association or natio^^^ 
secnritiesexchange,asdefrncdintheSccnritiesFxchangeActofi9^i5OS0A 78^ 
etseq,snspending or expeiiing sneh persons from memhership in sneh association or 
exchange. 

3 California Business and Frofessions Oode 20000 through 20043 provides rights 
franchisee conceming termination ornon-renewal ofafranchise.Ifthe franchise 
agreementcontainsaprovisionthatis inconsistent with the law,the law will control. 

4. Fhe franchise agreement provides fbr termination upon hankruptcy.Fhis provision may 
not be enforceable under federal hankruptcy l a w ( l l O . S C A S e c . l 0 1 e t seq) 

5. Fhe franchise agreement containsacovenant not to compete which extends beyond the 
termination of the franchise Fhis provision may not be enforceable under California law 

6. Fhe franchise agreement containsaliquidated damages clause. Onder California Civil 
Code Sectionl671,certain liquidated damages clauses are unenforceable. 

7 Fhe franchise agreement requires binding arbitration. Fhe arbitration will occur in 
Arizona with the costs being home by both parties. 

8. Frospective franchisees are encourage to consult private legal counsel to determine the 
applicability of California and federal laws(such as Business and Frofessions Code 
Section20040^Code Frocedure Section 1284and the Federal ArbitrationAct)to any 
provisions ofafranchise agreement restricting venue toaforum outside the Stateof 
California. 

9. Fhe franchise agreement requires application ofthe laws ofArizona.Fhis provision may 
not he enforceable under California law. 

10 Section31125 of the California Corporations Code requires us to give youadisclosurc 
document, inaform containing the infbrmation that the commissioner may by rule or 
order require, befbrcasolicitation ofaproposed material modification of an existing 
franchise. 

11 You must signageneral release if you renew or transfer your franchise. California 
Corporations Code ^31512 voidsawaiver ofyour rights under the Franchise Investment 
Faw(CalifbmiaCorporationsCode ^31000 through31516). Business and Frofessions 
Code ^20010voidsawaiver of your rights under the Franchise Relations Act (Business 
andFrofessionsCode^20000through20043) 
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Item 17 of the Disclosure Document, Sections (u), (v), and (w), is amended to omit any reference j 
to selection of an out-of-Indiana forum or choice of law. 

The franchise agreement requires you to sign a general release of claims as a condition of 
renewing or reselling the franchise. Under the law of Indiana any provision that purports to bind 
a person acquiring a franchise to waive compliance with the franchise laws of Indiana is void. 
The Franchise Agreement and Item 17 of the Disclosure Document, Sections (b) (renewal) and 
(k) (transfer) are amended to omit the requirement that an Indiana Franchisee sign a general 
release of claims as a condition of renewal or resale. This will not prevent Franchisor from 
requiring you to sign a general release of claims as part of a settlement of a dispute. 

M A R Y L A N D 

The following amends Item 17 ofthe FDD and Franchise Agreement: 

The franchise agreement provides for termination upon bankruptcy. This provision may not be 
enforceable under federal bankruptcy law (11 U.S.C.A. Sec. 101 et seq.). Item 17H of the TDD 
and Section 5.05 of the Franchise Agreement is amended to add this provision. 

The Franchise Agreement says that CAREPATROL may require you to sign a general release of 
claims as a condition of renewal or resale of your franchise. Under Maryland law, COMAR 
02.02.08.16L(1), this condition will not apply to any liability under the Maryland Franchise 
Registration and Disclosure Law, therefore Item 17M of the FDD and Section 14.04(b) ofthe 
Franchise Agreement is amended accordingly. 

Section 4-216 (c) (25) of the Maryland Franchise Registration and Disclosure Law requires a 
franchisor to file an irrevocable consent to be sued in Maryland. 

Phe Maryland Franchise Registration and Disclosure Law requires the franchisor to sign an 
irrevocable consent to be sued in Maryland, therefore, Section 16.06 of the Franchise Agreement is 
amended to permit a franchisee to bring suit in Maryland for claims arising under the Maryland 
Franchise Registration and Disclosure Law. 

Any claims arising under the Maryland Franchise Registration and Disclosure law must be brought 
within three years after the franchise is granted. 

Item 5, of the Franchise Disclosure Document, under the heading "Initial Fees" has been 
modified by adding the following paragraph: 

In the state of Maryland, the initial franchise fee and payments to the franchisor for all goods and 
services received by the franchisee before the business opens, are subject to deferral pending 
satisfaction of all franchisor's material pre-opening obligations to the franchisee. Phe Fee 
Deferral Agreement and Release are attached as APPACHMENP I and ATTACHMENT II to 
Maryland's Addenda to the Franchise Agreement. 

We require you to sign a Fee Deferral Agreement and Initial Franchise Fee Release as set forth in 
Attachments I and II of the Maryland Addenda. 
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The following amends Item 11 ofthe Franchise Disclosure Document under the heading, "Tranchisor's 
Assistance, Advertising, Computer Systems and Training"; 

14. We do not offer advertising cooperatives, an Advertising Fund, or an advertising council 
comprised of franchisees. 

The following amends Exhibit D of the Franchise Disclosure Document and Franchise Agreement: 

COMPANY OWNED: 
CarePatroI ofMaryland 
4919 Montgomery Road 
Ellicott City, MD 21043 
877-654-0344 

The following amends Item 19 of the Franchise Disclosure Document under the heading 
"Acknowledgement'': 

The Compliance Questionnaire is not intended to, and shall not act, as a release, estoppel or waiver of 
any liability under the Maryland Tranchise Registration and Disclosure Law. 

MICHIGAN 

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE 
SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS 1 
ARE IN PHESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT ! 

BE ENFORCED AGAINST YOU. 1 

Each of the following provisions is void and unenforceable if contained in any documents 
relating to a franchise: ' 

(bb) A prohibition on your right to join an association of franchisees. 

(cc) A requirement that you assent to a release, assignment, notation, waiver, 
or estoppel which deprives you of rights and protections provided in this act. This shall 
not preclude you, after entering into a franchise agreement, from settling any and all 
claims. 

(dd) A provision that permits us to terminate a franchise prior to the expiration 
of its term except for good cause. Good cause shall include your failure to comply with 
any lawful provision of the Franchise Agreement and to cure such failure after being i 
given written notice thereof and a reasonable opportunity, which in no event need be 
more than 30 days, to cure such failure. 
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( ^ Aprovision thatpermhs ns to refuse to renew yonr franehise withont 
fahiyeompensating yon hy repurchase or o ^ 
time of expiration of your inventory, supphes, equipment, fixtures, and furnishings. 
Personaiized materiais which have novaiue tons and inventory, supplies, equipment, 
frxtures, and furnishings not reasonably required in the conduct ofthe franchise husiness 
arenot suhject tocompensation. Thissuhsectionappliedonly i f (i)thetermofthe 
franchise is less than 5 years and (ii) you are prohibited by the franchise or other 
agreement from continuing to conduct substantially the samcbusiness under another 
trademark, service mark, trade name, logotype, advertising, or other commercial symbol 
inthe samearea suhsequent tothe exphationof thefranchise or youdonot receive at 
least^monthsadvancenoticeofourintcntnotto renew the franchise. 

(^)Aprovisionthatpermitsustorefusetorenewafranchise on terms generally 
available to other franchisees ofthe same class or type under similar circumstances. This 
section does not requirearenewal provision. 

Aprovisionrequiring that arhitrationor litigationbe conducted outside 
thisstate. This shall not preclude you from entering into an agreement, at the time of 
arbitration,toconductarbitrationatafranchise outside this state. 

(hh) Aprovision which permitsaus to refuse to permitatransfer of ownership 
of a franchise, except fbr good cause. This subdivision docs not prevent us from 
exercisingaright of first refusal to purchase the franchise. Good cause shall include,but 
is not limited to: 

(i) Thefailure of theproposedtransferee tomeet our thencurrent 
reasonahle qualifications or standards. 

(ii) The fact that the proposed transferee isacompetitor of us or our 
subfranchisor. 

(iii) The unwillingness of the proposed transferee to agree in writing to 
comply with all lawful obligations. 

(iv) Yourorproposedtransfcrce'sfailurctopayanysumsowingtous 
orto cure any default inthe franchise agreement existing atthe time ofthe 
proposed transfer. 

(tt)Aprovisionthatrequiresyoutorcsell tons itemsthatarenot uniquely 
identified with us. This subdivision does not prohibitaprovision that grants to usaright 
of first refusal to purchase the assets ofafranchise on the same terms and conditions asa 
bona fide third party willing and able to purchase those assets, nor does this subdivision 
prohihitaprovisionthatgrantsustherightto acquire the assets ofafranchise fbrthe 
market or appraised value ofsuch assets ifyou have breached the lawful provisions ofthe 
Tranchise Agreement andhave failed to cure the breach inthe manner provided in 
subdivision(c) 
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(jj) A provision which permits us to directly or indirectly convey, assign, or 
otherwise transfer our obligations to fulfill contractual obligations to you unless provision 
has been made for providing the required contractual services. 

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE 
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR 
ENDORSEMENT BY PHE ATTORNEY GENERAL. 

E S C R O W R E Q U I R E M E N T S (IF A N Y ) : 

Any questions regarding this notice should be directed to: 

State of Michigan 
Department of Attomey General 
Consumer Protection Division 

Attn: Franchise 
670 Law Building 

Lansing, Michigan 48913 
Feiephone Number: (517) 373-7117 

M I N N E S O T A 

We will comply with Minnesota Statute SOC. 14 subdivisions 3, 4, and 5, which require except in 
certain specific cases, that you be given 90 days' notice of termination (with 60 days to cure) and 
180 days' notice for non-renewal of the Franchise Agreement. 

Minn. Stat. Sec. 80C.21 and Minn. Rule Part 2860.4400J, may prohibit us from requiring 
litigation to be conducted outside Minnesota and prohibit the franchisor from requiring a 
franchisee to submit to injunctive relief. However, the franchisor may seek injunctive relief In 
addition, nothing in the Disclosure Document or Franchise Agreement can abrogate or reduce 
any of your rights as provided for in Minnesota Statutes, Chapter SOC, or your rights to any 
procedure, forum, or remedies provided for by the laws of the jurisdiction. 

In accordance with Minnesota Rule 2860.4400J, to the extent required by law, the Disclosure 
Document and Franchise Agreement are modified so that we cannot require you to waive your 
rights to a jury trial or to waive rights to any procedure, forum, or remedies provided for by the 
laws of the jurisdiction, or to consent to liquidated damages, termination penalties, or judgment 
notes; provided that this part shall not bar an exclusive arbitration clause. 

Minnesota Rule 2860.4400D prohibits us from requiring you to assent to a general release. The 
Disclosure Document and Tranchise Agreement are modified accordingly, to the extent required 
by Minnesota law. 

Pursuant to Minn. Stat. Sec. SOC. 12, Subd. 1(g), to the extent required by law, the Franchise 
Agreement and Item 13 of the Disclosure Document are amended to state that we will protect 
your right to use the primary trademark, service mark, trade name, logotype or other commercial 
symbol or indemnify you from any loss, costs or expenses arising out of any claim, suit or 
demand regarding the use of our primary trade name. 
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N E W Y O R K 

Ehe cover page ofthe Oisclosure Oocu^ 
the hottom ofthe cover page: 

WE M A Y , I F WE O H O O S ^ N E O O T I A T E WITH YOU ABOUT ITEMS OOYERED IN T ^ 
TROSTEOTUS. ROWEYER, WE OANNOT USE THE NEOOTIATINO TROOESS TO 
T R E Y A I E U T O N Y O U T O A O O E P T T E R M S W H I O H A R E E E S S T A Y O R A B E E THANTHOSE 
SETTORTHINTHISTROSTEOTUS. 

Add to hem^of the Tranchise Oisclosure Oocuru^^ 

(A) Except as descrihed ahove, neither we, our predecessors, a 
person identified in Item 2, nor an affiliate offering franchises under our principal 
tradcmarkhas anadministrative, criminal or civil actionpending againstthatperson 
alleging: a felony; a violation of a franchise, antitrust or securities law; fraud, 
emhezzlement, fraudulent conversion, misappropriation of property; unfair or deceptive 
practices or comparahle civil or misdemeanor allegations; or any pending actions, other 
than routine litigation incidental to the husiness,which are significant in the context of 
the numherof franchisees and the size, nature or financial condition ofthe franchise 
system or its husiness operations. 

(H) Except as descrihed ahove, neither we, our predecessors, a 
person identified in Item 2, nor an affiliate offering franchises under our principal 
trademark has heen convicted ofafelony or pleaded nolo contendere toafelony charge 
or,within the ten-year period immediately preceding the application fbr registration, has 
beenconvictedofor pleaded nolo contendere toamisdemeanor charge or hasbeen the 
subject o fac iv i l ac t ion alleging: violationofafranchise,antifraudor securitieslaw; 
fraud, embezzlement, fraudulent conversion or misappropriation of property,or unfair or 
deceptive practices or comparable allegations. 

(0) Except as described above, neither wc, our predecessor, a 
person identified in Item 2, nor an affiliate offering franchises under our principal 
trademark is subjectto acurrently effective injunctive or restrictive order or decree 
relating to the franchise, or under a federal, State or Canadian franchise, securities, 
antitrust,traderegulationortradepractice law, resulting fromaconciuded or pending 
actionorproceedingbroughtbyapublicagency;oris subjectto any currently effective 
order ofany national securities association or national securities exchange,as defined in 
the SecuriticsandExchangc Act of 1934, snspendingor expelling suchpersonfrom 
membership in such association or exchange; or is subject to a currently effective 
iujunctiveorrestrictiveordcr relating toany otherbusinessactivityasaresultofan 
action brought byapublic agency or department, including,without limitation, actions 
affectingalicenseasareal estate broker or sales agent. 

Addthe following languagetoltem4oftheEranchiseOisclosureOocumenL the last paragraph: 

A . Exceptas describedabovc, neither we, our affiliates, predecessors nor 
officers during the ten-year period immediately befbre the date of the Oisclosure 
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Document: (a) filed as debtor (or had filed against it) a petition to start an action under 
the U.S. Bankruptcy Code; (b) obtained a discharge of its debts under the bankruptcy 
code; or (c) was a principal officer of a company or a general partner in a partnership that 
either filed as a debtor (or had filed against it) a petition to start an action under the U.S. 
Bankruptcy Code or that obtained a discharge of its debts under the U.S. Bankruptcy 
Code during or within 1 year after the officer or general partner held this position in the 
company or partnership. 

Add at the end of the first paragraph of Item 5 of the Disclosure Document: 

The purpose of the initial fee is to pay for our training, sales, legal compliance, 
salary, and general administrative expenses, and profit. 

The first paragraph of Item 17 of the Disclosure Document is modified to read as follows: 

THIS TABLE LISTS CERTAIN IMPORTANT PROVISIONS OF THE FRANCHISE 
AND RELAFED AGREEMENFS PERFAINING TO RENEWAL, TERMINATION, 
TRANSFER AND DISPUFE RESOLUTION. YOU SHOULD READ THESE PROVISIONS 
IN THE AGREEMENTS ATTACHED TO THIS DISCLOSURE DOCUMENT. 

Add in Item 17d of the Disclosure Document: 

You may terminate the agreement on any grounds available by law. 

Add at the end of the choice of law clause in the Franchise Agreement and in Item 17w of the 
Disclosure Document: 

The foregoing choice of law should not be considered a waiver of any right 
conferred upon either you or us by the General Business Law of the State of New York, 
Article 33. 

NORTH DAKOTA 

In the State of North Dakota, all initial fees and payments will be deferred until 
CAREPATROL has fulfilled all initial obligations owed to Franchisee and Franchisee is 
open for business. 

Item 17(c) Disclosure Document and Section 1.2 of the Franchise Agreement requiring 
you to sign a general release upon renewal of the franchise may not be enforceable under Section 
51-19-09 ofthe North Dakota Franchise Investment Law, and are amended accordingly to the 
extent required by law. 

Item 17(i) of the Disclosure Document and Section 16.2 of the Franchise Agreement 
requiring you to consent to termination or liquidated damages may not be enforceable under 
Section 51-19-09 of the North Dakota Franchise Investment Law, and are amended accordingly 
to the extent required by law. 
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Item 1 7 ^ o f t h e D i ^ o ^ e D o e u m ^ ^ 
re^ietmgeompetiti^ 
No^h Dakota Franchise Investment Law, and are amended 
law. 

ItemI7(n)oftheDiselosnreDoenm 
reqnhmgresolnttonofdispntes to be ontside North Dakota may no 
51-19-09 ofthe North Dakota Franehise Investment Law, and are amended aeeordingly to th^ 
extent required hylaw Lhe she of arhltmtlon or mediation mnst he agreeable 

Item 17(w) ofthe Disclosure Document and Section 1806 ofthe Franehise Agreement 
relatingto cholceoflaw,maynotbeenIbrccableunderSectlon51 19 09 of the North Dakota 
Franchise Investment Law,and are amended accordingly to the extent required by law 

Sections of thcDlsclosureDocumcntandSectlon 1816 of theFranchise Agreement 
requiring you to consent toawaiver of trial by jury may not be enlbrceable under Sectlon51-19 
09 of the North Dakota Franchise Investment Law, and are amended accordingly to the extent 
required bylaw. 

Sections of the Disclosure Document and Sections 17 and 1816 of the Franchise 
Agreementrequtrmgthe franchisee to consent toawaiver of exemplary and punitive damage 
may not he enforceable under Sectlon51-19 09 of the North Dakota Franchise Investment Law, 
and are amended accordingly to the extent required by law. 

Sections of theDlsclosureDocumentandSectlon 18.16of theFranchise Agreement 
requlrmg the franchisee to consentto a hmhatlonof claims within one year may not be 
enforceable under Section 51-19 09 ofthe North Dakota Franchise Investment Law, and arc 
amended accordingly to the extent required by law. 

Secttonl816ofthe Franchise Agreement stipulates that the franchisee shall pay all costs 
and expenses mcurred by the franchisor In enforcing the agreement, which may not be 
enforceable under Section 51-19 09 ofthe North Dakota Franchise Investment Law, and are 
amended accordingly tothe extent rcqulredbylaw.Fhe prevailing partylnanyenlbrcement 
action Is entitled to recover costs and expenses Including attomey'sfecs 

RHODE ISLAND 

The Rhode Island Securities Division requires the following specific disclosures to be made to 
prospective Rhode Island franchisees: 

§19-28.1-14 of the Rhode Island Franchise Investment Act provides that "A provision in a 
franchise agreement restricting jurisdiction or venue to a forum outside this state or requiring the 
application of the laws of another state is void with respect to a claim otherwise enforceable 
under the Act." 
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SOUTHDAKOTA 

TheTmnchi^Ag^mcntmc^ 
Oovenants not to compete npon termination or expiration of the franehise agreement are 
generaiiynnenfr^reeahie inthe State of SonthOakota,exeept in certain instances providedhy 
iaw. 

The Tranchise Agreement provides for arhitration in Arizona. Onder Sonth Oakota iaw, 
arhitration mnst he conducted inamntnaiiy agreed npon site in accordance with Sectioniiof 
the Oommerciai Arhitration Rnies ofthe American Arhitration Association. 

The Tranchise Agreement designates Arizona iaw as the goveming iaw, except that the 
arhitration cianse is tohe constmed nnder theTederai Arhitration Act. Tranchise registration, 
empioyment, covenants not to compete, and other matters ofiocai concern wiii he govemed hy 
the iaws of the State of Sonth Oakota; hnt contractual and aii other matters,wiii he snhject to 
application, constmction, enforcement, and interpretation under the goveming iaw of A r ^ 

Any provision inafranchise agreement which designates jurisdiction or venue or requires the 
franchisee to agreetojurisdictionor venue outsideSouth Oakota is voidwith respect to any 
cause ofaction which is governed hythe law ofSouth Oakota 

Onder South Oakota law,terminationprovisionscoveringhreachof thefranchise agreement, 
failure to meet performance and quality standards, and failure to make royalty payments 
contained intheOisclosure Oocument and franchise agreement must affbrdafranchisec thirty 
(30) days written notice with an opportunity to cure the default prior to termination. 

Pursuant to SOOT 37 5A 86, any condition, stipulation or provision purporting to waive 
compliance withanyprovisionofthischapter or any ruleor order thereunder is void. Any 
acknowledgement provision, disclaimerorintegrationclauseoraprovisionhavingasimilar 
effect inafranchisc agreement doesnot negate or act to remove fromjudicial review any 
statement, misrepresentation or action that would violate this chapter oraruie or order under this 
chapter. 

VIHOINIA 

In recognition ofthe restrictions contam^ 
Act, the Tranchise Oisclosure Oocument for OARPTATROT Franchise Systems, TTO. for use in 
the Oommonwealth ofVirginia shall he amended as follows: 

Additional Oisclosure.The following statements are added to Iteml^.h. 

Pursuant to Section 13.1-564 ofthe Virginia Retail Pranchising Act, it is unlawfnl f b r a 
franchisor to cancel a franchise without reasonable cause. If any grounds fbr default or 
termination stated inthePranchisc Agreement does not constitute treasonable cause^as that 
term may he defrned in the Virginia Retail Pranchising Act or the laws ofVirginia, that provision 
may not be enforceable. 

Pursuantto Section 131-564 ofthe Virginia Retail Pranchising Act, it is unlawful fbr a 
franchisor touseundueinfluencetoinduceafranchiscctosurrender any rightgiventohim 
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under the franchise. If any provision of the Franchise Agreement involves the use of undue 
influence by the franchisor to induce a franchisee to surrender any rights given to him under the 
franchise, that provision may not be enforceable. 

WASHINGTON 

The state of Washington has a statute, RCW 19.100.180 which may supersede the franchise 
agreement in your relationship with the franchisor including the areas of termination and renewal 
of your franchise. There may also be court decisions which may supersede the franchise 
agreement in your relationship with the franchisor including the areas of termination and renewal 
of your franchise. 

In any arbitration involving a franchise purchased in Washington, the arbitration site shall be 
either in Washington, in a place as mutually agreed upon at the time of the arbitration, or as 
determined by the arbitrator, to the extent required by Washington law. 

In the event of a conflict of laws, the provisions of the Washington Franchise Investment 
Protection Act, Chapter 19.100 RCW shall prevail. 

A release or waiver of rights executed by you shall not include rights under the Washington 
Franchise Investment Protection Act except when executed pursuant to a negotiated settlement 
after the Franchise Agreement is in effect and where the parties are represented by independent 
counsel. Provisions such as those which unreasonably restrict or limit the statute of limitations 
period for claims under the Act, rights or remedies under the Act such as a right to a jury trial 
may not be enforceable and are amended to the extent required by law. 

Pransfer fees are collectible to the extent that they reflect our reasonable estimated or actual 
costs in effecting a transfer, to the extent required by Washington law. 

Item 1 of the Franchise Disclosure Document, under the heading "Phe Market and Competition" 
shall be deleted in its entirety and replaced with the following paragraph: 

Phe target market for CAREPAPROL businesses consists of individuals who are elderly and 
who need assistance with their daily living activities. Phe average assisted living resident is 84 
years old. You may have to compete with other businesses including franchised operations, 
national chains, and independently owned companies offering similar services to customers. Phe 
market for Referral and Senior Placement Services is considered newly developed and is 
moderately competitive in some markets. You will also face other normal business risks that 
could have an adverse effect on your Franchise. These may include industry developments, such 
as pricing policies of competitors, and supply and demand. 

Item 5, of the Franchise Disclosure Document, under the heading "Initial Fees" has been 
modified by adding the following paragraphs: 
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Payment of the Inihal Franchisee 
andyonr franehise isopenfbr hnsiness. Phisdeferredfranehisefeehasheenreqnhedhythe 
adn^strator ofthe Washington Department ofFinaneiaih^sti^ 

Wereqnheyontosig^aPeeDefe^ai Agreements 
Attaehmentsiandii ofthe Washington Addenda. 

i tem^note(i) of theFranchise DiseiosnreDoenment,nnder the heading "Estimated i n i ^ 
investment" has heen modifredhy adding the foiiowing paragraphs: 

Fayment ofthe initiai Franchise Fee is postponed nntii afrer onr initial ohiigations are compie^^ 
andyonr franchise isopenfor hnsiness. Fhisdcferrcdfranchisefcehasheenreqniredhy the 
adn^strator ofthe Washington Department ofFinanciaih^stitnhons hased on onr hn 

We require yon to signaFeeDeferrai Agreement and hntiai Franchise Fee Reiease assets 
Attachmentsiandii ofthe WashingtonAddenda. 

item 5.02 of the Franchise Agreement, nnder the heading "Fees and Royalties" is amended hy 
adding the tbiiowing paragraphs: 
Fayment of the initiai Franchise Fee is postponed nntii afrer Franchisor'sinitiai ohiigations ar̂  
compiete and Franchisee's franchise is open f^r business. Fhis deferred franchise tee has been 
required by the administrator ofthe Washington Department of Financial Institutions based on 
Franchisor'sfinancial statements. 

Franchisor requires Franclnsee to signaFee Deferral Agreement and hntial Franchise Fee R 
set forth inAttachmentlandfroftheWashingtonAddenda. 

Item 11, of the FranchiseDisclosureDocument,under the heading "Franchisor's Assistance, 
Advertising, Computer Systems and Framing" and sub-heading "Fre-Cpening Obligations", 
CarcFatrolwill:'',note5 has heen modified by adding the fbliowing notes: 

9. We will provide pricing recommendations fbr contracts between you and senior care service 
providers. 

10. Currently we do not provide any administrative or accounting services. 

Item 11, of theFranchise DisclosureDocumcnt,under the heading "Franchisor's Assistance, 
Advertising,Computer Systems and Fraining''and sub-heading "During the operation of the 
franchised busmess, CareFatrol will:", note 3. has been modified by adding the fbliowing 
sentence: 

Wedonotprovideanyadvertising specific to your territory. 

Item 11, of theFranchiseDisclosureDocument,undertheheading"Franchisor's Assistance, 
Advertising, Computer Systems andFraining" has been modifred to include the fbliowing note: 
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14. We do not offer advertising cooperatives, an Advertising Fund, or an advertising council 
comprised of franchisees. 

ACKNOWLEDGMENT: 

It is agreed that the applicable foregoing state law addendum, if any, supersedes any inconsistent 
portion of the Franchise Agreement dated , 20 , and of the Franchise 
Disclosure Document, but only to the extent they are then valid requirements of an applicable 
and enforceable state law, and for only so long as such state law remains in effect. 

DAFED this day of , 20_. 

FRANCHISOR: 

CAREPATROL Franchise Systems, L L C . 

By: 

Pitle: 

FRANCHISEE 

By:_ 
Pitle: 

By:_ 
Pitle: 

(MUST BE SIGNED BY A L L OWNERS AND MANAGERS OF A N ENTITY 
FRANCHISEE) 
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ATTACHMENT I 
TO MARYLAND'S ADDENDA 

FEE DEFERRAL AGREEMENT 

THIS AGREEMENT MADE this the day of 
20 , by and between CarePatroI Franchise Systems, an Arizona limited liability company, 
("Franchisor") and 
("Franchisee") and 

WHEREAS, the State ofMaryland has approved the franchise offering of a CarePatroI 
for sale within the State ofMaryland, as long as the franchise sales are made on a "Fee Deferral" 
basis; 

WHEREAS, Franchisee has signed a Franchise Agreement offered by CarePatroI; 

NOW, PHEREFORE, IP IS AGREED AS FOLLOWS: 

1. Payment of the Initial Franchise Fee of $44,500 shall be deferred and paid when 
Franchisor has completed the pre-opening items listed under Item 6, Duties ofFranchisor, 
of the Franchise Agreement. This shall be known as the "Deferral Period". 

2. Franchisee has the entire Initial Franchise Fee as of this date and has placed the entire 
amount in a regular checking account over which Franchisee has control. Said checking 
account is a personal account in the name of Franchisee or a business account in the name 
ofthe business entity that will be operating the Franchised Business. 

3. When Franchisor notifies Franchisee that the required pre-opening items have been 
completed. Franchisee shall sign the release contained in this Franchise Agreement, and 
pay the Initial Franchise Fee in full to Franchisor, within 5 days of such notification, 
whether verbal or in writing. 

4. Franchisee has provided Franchisor with documentation showing that Franchisee has the 
entire Initial Franchise Fee in a regular checking account on this date. Franchisee shall 
retain the entire Initial Franchise Fee in the same checking account until the Deferral 
Period has ended, and will provide documentation, at any time during the Deferral 
Period, and at Franchisor's request, proving that the Initial Franchise Fee is being 
retained. 

5. All other terms and conditions of the Franchise Agreement shall remain in full force and 
effect, except as may otherwise be modified by an Addendum to the Franchise 
Agreement. 
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FRANCHISOR: 

CAREPATROL Franchise Systems, L L C . 

By: 

Pitle: 

FRANCHISEE 

By: 

Pitle: 

By: 

Pitle: 

(MUST BE SIGNED BY A L L OWNERS AND MANAGERS OF A N ENTITY 
FRANCHISEE) 
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ATTACHMENT II 
TO MARYLAND'S ADDENDA 

RELEASE OF INITIAL FRANCHISE FEE 

Franchisee hereby acknowledges that Franchisor has completed the pre-opening items 
listed under Item 6, Duties of Franchisor, of the Franchise Disclosure Document and that the Fee 
Deferral Period has ended. 

Franchisee has paid the Initial Franchisee Fee of $44,500 in full and Franchisor 
acknowledges receipt of this Initial Franchise Fee. 

FRANCHISOR: 

CAREPATROL Franchise Systems, L L C . 

By: 

Title: 

FRANCHISEE 

By: 

Title: 

By: 

Title: 

(MUST BE SIGNED BY A L L OWNERS AND MANAGERS OF A N ENTITY 
FRANCHISEE) 
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ATTACHMENT I 
TO WASHINGTON'S ADDENDA 

FEE DEFERRAL AGREEMENT 

THIS AGREEMENT MADE this the day of 
20 , by and between CarePatroI Franchise Systems, an Arizona limited liability company, 
("Franchisor") and 
("Franchisee") and 

WHEREAS, the State ofWashington has approved the franchise offering of a CarePatroI 
for sale within the State of Washington, as long as the franchise sales are made on a "Fee 
Deferral" basis; 

WHEREAS, Franchisee has signed a Franchise Agreement offered by CarePatroI; 

NOW, PHEREFORE, IP IS AGREED AS FOLLOWS: 

1. Payment of the Initial Franchise Fee of $44,500 shall be deferred and paid when 
Franchisor has completed the pre-opening items listed under Item 6, Duties ofFranchisor, 
of the Franchise Agreement. This shall be known as the "Deferral Period". 

2. Franchisee has the entire Initial Franchise Fee as of this date and has placed the entire 
amount in a regular checking account over which Franchisee has control. Said checking 
account is a personal account in the name ofFranchisee or a business account in the name 
of the business entity that will be operating the Franchised Business. 

3. When Franchisor notifies Franchisee that the required pre-opening items have been 
completed, Franchisee shall sign the release contained in this Franchise Agreement, and 
pay the Initial Franchise Fee in full to Franchisor, within 5 days of such notification, 
whether verbal or in writing. 

4. Franchisee has provided Franchisor with documentation showing that Franchisee has the 
entire Initial Franchise Fee in a regular checking account on this date. Franchisee shall 
retain the entire Initial Franchise Fee in the same checking account until the Deferral 
Period has ended, and will provide documentation, at any time during the Deferral 
Period, and at Franchisor's request, proving that the Initial Franchise Fee is being 
retained. 

5. Al l other terms and conditions of the Franchise Agreement shall remain in full force and 
effect, except as may otherwise be modified by an Addendum to the Franchise 
Agreement. 
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FRANCHISOR: 

CAREPATROL Franchise Systems, L L C . 

By: 

Pitle: 

FRANCHISEE 

By: 

Title: 

By: 

Pitle: 

(MUST BE SIGNED BY A L L OWNERS AND MANAGERS OF A N ENTITY 
FRANCHISEE) 



ATTACHMENT II 
TO WASHINGTON'S ADDENDA 

RELEASE OF INITIAL FRANCHISE FEE 

Franchisee hereby acknowledges that Franchisor has completed the pre-opening items 
listed under Item 6, Duties of Franchisor, of the Franchise Disclosure Document and that the Fee 
Deferral Period has ended. 

Franchisee has paid the Initial Franchisee Fee of $44,500 in full and Franchisor 
acknowledges receipt of this Initial Franchise Fee. 

FRANCHISOR: 

CAREPATROL Franchise Systems, L L C . 

By: 

Pitle: 

FRANCHISEE 

By: 

Pitle: 

By: 

Title: 

(MUST BE SIGNED BY A L L OWNERS AND MANAGERS OF A N ENTITY 
FRANCHISEE) 
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E X H I B I T H 
C A R E P A T R O L Franchise Systems, L L C 

The CAREPATROL Operations Manual, which contains 164 pages, is available to be reviewed 
at your Discovery Day prior to purchasing the franchise. 
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NONDISCLOSURE AND 
NONCOMPETITION AGREEMENT 



EXHIBIT I 
CAREPATROL Franchise Systems, L L C . 

NONDISCLOSURE AND NONCOMPETITION AGREEMENT 

This Nondisclosure and Noncompetition Agreement ("Agreement") is made and entered into 
effective the day of , 20 by and between 
CAREPAPROL Franchise Systems, L L C , a Arizona Limited Liability Company 
("Company"), located at 428 S. Gilbert Road, #113 Gilbert, Arizona 85296 and 

("Associate", "You", or "Franchisee"), who resides 
at , and is 
associated with Franchisee of the Business as 

RECITALS 

A. The Company is engaged in the business of selling franchises for the operation of 
a franchise to provide Senior Referral and Placement ("Business"), known as 
"CAREPATROL" ("Outlets"). Phe Business is operated under the Company's service mark 
"CAREPATROL" and other service marks, trademarks, logo types, architectural designs, trade 
dress and other commercial symbols (collectively "Marks"); 

B. The Company has developed methods for establishing, operating and promoting 
Franchise pursuant to the Company's distinctive business format, plans, methods, data, 
processes, supply systems, marketing systems, formulas, techniques, designs, layouts, operating 
procedures, trademarks, proprietary marks and information and know-how of the Company 
("Confidential Information") and such Confidential Information as may be further developed 
from time to time by the Company; 

C. Phe Company has established substantial goodwill and an excellent reputation 
with respect to the quality of Senior Referral and Placement, which goodwill and reputation have 
been and will continue to be of major benefit to the Company; 

D. Associate is or will become involved with the Company in the capacity of an 
officer, partner, director, agent, employee, principal, or as a beneficial owner of the person or 
entity that has acquired the right to operate a Business of the Company ("Franchisee"), or as an 
immediate family member of the Franchisee and will become privileged as to certain 
Confidential Information; and 

E. Associate and the Company have reached an understanding with regard to 
nondisclosure by Associate of Confidential Information and with respect to noncompetition by 
Associate with the Company. 

NOW PHEREFORE, in consideration of the foregoing, the mutual promises contained 
herein and other good and valuable consideration, the receipt and sufficiency of which are 
acknowledged, Associate and the Company, intending legally to be bound, agree as follows: 
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P Confident Informafion. Associate and the Company acknowledge that the 
distinctive hnsiness l̂ m^at, plans, meth^ 
fbrmnlas, techniques, designs, layouts, operating procedures, trademarks, proprietary marks, 
non-puhlic information, marketing materials, husiness strategies and financial inlbrmation, 
reports,plans,data,andotherconfidentialinlbrmation,along withworkpapers, studies,and 
other documents prepared by or on behalf of Company which contain or refiect such information 
and infbrmation and know-how of the Company which are developed and utilized in connection 
with the operation of the Business are the Company's Confidential Infbrmation. Such 
Confidential Information is unique, exclusive property and a trade secret ofthe Company. 
Associate aclmowledges that any unauthorized disclosure or use ofthe Confidential Infbrmation 
would be wrongful and would cause irreparahleinjury and harmtothe Company. Associate 
further acknowledges that the Company has taken numerous precautions to guard the secrecy of 
the Confidential fnformationandthat it wouldbe very costly for competitors to acquire or 
duplicate the Confidential Infbrmation.Confidentiallnfbrmationwill not include i n ^ 
that is already in the public domain, infbrmation that comes into the public domain through no 
fault or breach by you, and information that is already known to you hefore this agreement. 

2 Lists and Cperations Manuals asTrade Secrets. It is understood that Confidential 
Infbrmation, constituting "trade secrets", as used in this Agreement, is deemed to include, 
without limitation, product components, supplier infbrmation and any and all infbrmation 
contained in the Company's Manual (as defined in theFranchise Agreement),which may be 
provided as one or more separate print or electronic manuals, or written instructional guides, as 
the samearechangedor supplementedfromtimetotime, andany infbrmationof whatever 
nature which gives the Company an opportunity to obtain an advantage over its competitors who 
do not have access to,know or use such lists,written materials, or infbrmation. 

3. Nondisclosure of Confidential Information. Associate shall not at any time, publish, 
disclose, divulge or in any manner connnunicate to any person, firm, corporation, association, 
partnership or any other entity whatsoever or use, directly or indirectly,fbr its own benefit or for 
the benefit of any person, firm, corporation or other entity other than fbr the use of the Company 
or the Business, any ofthe Confidential fnformation ofthe Company. 

4. Noncompetition Covenant. Associate acknowledges that, in addition to the license of 
theMarkshereunder,whichshallbedefinedasanytrademarks,tradenames, servicemarks, and 
logos,which the Franchisor has also licensed commercially, as well as valuable infbrmation 
which comprises and isapart of the System,including without limitation, proprietary processes, 
operations, marketing and related infbrmation and materials and that the value of this 
information derives not only fiom the time, effort and money which went into its compilation, 
butfromtheusageofthesamebyallfranchiseesofFranchisorusingtheMarks and System. 
Associate therefore agrees that other than the Business licensed herein, neither Associate, any 
manager ofthe Business nor any ofFranchisee's officers, directors, shareholders, partners, 
members or managers, nor any member ofhis, her or their immediate families,will during the 
term ofthis AgreemenL 

(a) have any direct or indirect controlling interest asadisclosed or beneficial 
owner inaCompctitive Businesses defined below); 
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(h) perform services as a director, partner, officer, manager, empioyee, 
consnitant,representative,agentorotherwisefbraCompetitive Hnsiness; or 

(c) divert orattemptto divert any bnsincssrciatedto, or any customer or 
acconnt of the C A i ^ P A T R O L , t i ^ 
direct indncementorotherwise,ordivcrt orattemptto divert the cmpioymentofany 
empioyee of Company or another franchisee iicensed hyCompany,to any Competitive 
Hnsiness hy any direct inducement or otherwise. 

Theterm^Competitive Hnsiness" asused inthis Agreement wiii meanany husiness 
offering, simiiar to, or husinesses granting franchises or iicenses to others to provide descrip^̂  
ofhusiness; provided, however, Associate, Franchisee, its owners, memhers, partners, principals, 
and i fan individuai, memhers ofits immediate family will not heprohihited from owning 
securities inaCompetitive Husiness if such securities are listed onastock exchange or traded on 
the over-the-counter market and represent in the aggregate frvepercent(5^o) or less of that class 
ofsecurities issued and outstanding. 

5 Fost-Fermination Covenant Not to Compete. Upon termination or expiration of this 
Agreement fbr any reason, Franchisee, and itsoffrcers, directors, shareholders, andpartners 
agree that, foraperiodoftwo^yearscommencingonthe effective date of terminationor 
expiration, or the date on which Associate ceases to conduct business,whichever is later, neither 
you, any manager of the Husiness, nor any of Franchisee's officers, directors, shareholders, 
managers, members, or partners will have any d i r e c t o r s 
family member of Franchisee,or its owners or otherwise) asadisclosed or beneficialowner, 
investor, partner, director, officer, employee, consultant, representative or agent or in any other 
capacity in any Competitive Husiness, as defrned above,(i) located or operating withinafrfry 
(50) mile radius from the boundary of your FrotectedFerritory,which is defrned asaFerritory 
consisting ofa^mile radius of your franchise, and from any other franchised or companyowned 
CAl^FAFRCF; ( i i ) on the Internet; and (iii) on any other multi area marketing cha^^ 
by us. Fhe restrictions of this Section will not be applicable to the ownership of shares ofaclass 
ofsecuritieslistedonastockexchangeortraded onthe over-the-counter market that represent 
five percent (5^) or less of the number of shares of that class of securities issued and 

^ outstanding Franchisee, and its officers, directors, shareholders, managers, members and 
^ partners expressly acknowledge that they possess skills and abilities ofageneral nature andhave 
^ other opportunities fbr exploiting such skills. Consequently,enfbrcement of the covenants made 
^ inthis Sectionwillnotdeprivethemoftheirpersonal goodwill or ability to eamaliving. 

^ 6. Injunction. You hereby acknowledge and agree that in the event of anybreach or 
^ threatened breach ofthis Agreement, the Company shall be authorized and entitled to seek, from 
^ any court of competent jurisdiction, preliminary and permanent injunctive relief in a 
^ anyotherrightsorremediesto which the Company may be entitled 
^ ^ 
^ 7. Fffect of Waiver. The waiver byAssociate or the Companyofahreachof any 

provision of this Agreement shall not operate or be constmed asawaiver of any subsequent 
breach thereof 
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8. Binding EfrecL This Agreement shaii bebinding npon and innretothebenefit of 
Associate and the Company and d^ehrespeehve heirs, exeentors, representatives, snee 
assigns. 

9. Entire Agreement. This instmment contains the entire agreement of Associate and 
the Company reiating to the matters set forth herein, it may not he changed verhaiiy,hnt oniy hy 
an agreement in writing, signed hythe party against whom enfbrcement of any waiver, change, 
modification, extension or discharge is songht. 

10. CovemingTaw. This instrnment shah be govemed by and constmed nnder the iaws 
ofthe state of Arizona. 

ii.InrisdictionandVenne. inthe eventofabreach or threatened breach byAssociate of 
this Agreement, Associate hereby irrevocably submits to thejurisdiction ofthe state and federai 
courts of Arizona, and irrevocably agrees that venue fbr any action or proceeding shaii be in the 
state and federal courts of Arizona. Both parties waive any objection to thejurisdiction ofthese 
courts or to venue in the state and federal courts of Arizona. Notwithstanding the foregoing, in 
the event that the laws of the state where the Associate resides prohibit the aforesaid designation 
ofjurisdictionandvenue,thensuchothcrstate'slaws shall control. 

12. Severability. If any provision of this Agreement shall be held, declared or 
pronounced void,voidable,invalid, unenforceable or inoperative fbr any reason, by any court of 
competent jurisdiction, government authority or otherwise, such holding, declaration or 
pronouncement shall not affect adversely anyother provisions of this Agreement which shall 
otherwise remain in full force and effect. 

13. Attorneys'Tees. In any action at law or in equity to enforce any of the provisions or 
rights under this Agreement, the unsuccessful party in such litigation, as determined hythe court 
inafinaljudgment or decree, shall pay the successful partyor parties allcosts,expenses and 
reasonable attorneys'fees incurred therein by such p 
such costs, expenses and fees on any appeals), and if such successful party shall recover 
judgment in any such aetionor proceeding, suchcosts,expenses and attorneys' fees shallbe 
included as part of such judgment. 

Signafures on following page 
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IN WITNESS WHEREOF, the parties have signed this Agreement on the date first above 
written. 

CAREPATROL Franchise Systems, L L C . 

Signature 

Print Name 

Title: 

ASSOCIATE: 

Signature 

Print Name 

CAPACITY WITH FRANCHISED BUSINESS 
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EXHIBIT J 
CAREPATROL Franchise Systems, L L C . 

SUMMARY OF SPECIAL LAWS AND REGULATIONS 
PERTAINING TO THE FRANCHISE BUSINESS 

The business of operating a CAREPATROL franchise is subject to all of the laws, codes and 
regulations (referred to below generally as "laws") normally applicable to Senior Referral and 
Placement businesses. These include: (1) federal, (2) state, and (3) in most instances, city, 
county, parish, borough, municipality or other local laws. 

1. General Laws Regulating the Senior Referral and Placement Industry. Many 
jurisdictions have Senior Referral and Placement laws which require licensing, bonding, 
insurance, building code, safety, hours, licensing, fingerprinting, criminal background checks 
and other similar requirements. 

2. Federal. Examples of other federal laws affecting many small businesses are wage 
and hour, occupational health and safety, equal employment opportunity, taxes, hazardous 
materials communication to employees, hazardous waste and environmental, and the Americans 
With Disabilities Act. 

3. State. State laws may cover the same topics as federal laws. Examples of other state 
laws affecting many small businesses include environmental, occupational health and safety, fire, 
taxes, health, and building and construction laws. 

4. Local. Local laws may cover the same topics as federal and state laws. Examples of 
other local laws affecting many small businesses include health and sanitation, building codes, 

j fire codes, permits, and waste disposal. 
i 
| The foregoing are examples of some, but not all of the laws that may be applicable to the 
i franchised business described in the Disclosure Document. The Franchise Agreement places the 

responsibility for complying with all applicable laws and regulations upon you, the franchisee. 
| You should research these requirements before you invest. 

It is your sole responsibility, to investigate, satisfy and remain in compliance with all 
local, state and federal laws, since they vary from place to place and can change over time. 
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EXHIBIT K 
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CAREPATROL Franchise Systems, L L C . 

FRANCHISEE ORGANIZATIONS WE H A V E 
CREATED, SPONSORED OR ENDORSED 



FRANCHISEE ORGANIZATIONS WE HAVE CREATED, SPONSORED OR ENDORSED 

NONE 
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EXHIBIT L 

CareSPatrol 

CAREPATROL Franchise Systems, L L C . 

INDEPENDENT FRANCHISEE ASSOCIATIONS 
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INDEPENDENT FRANCHISEE ASSOCIATIONS 

NONE 
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M - l 



E X H ^ T M 
R E C E I P T F R A N C H I S O R C O P Y ) 

Phis di^osure document s u m m ^ 
language.Read this disclosure document andaiiagreementscar^^ 

IfCARPRAPROTFranchise Systems, TPC.offers youaftanchise, it must provide t̂ ^̂  
calendar days hefore you signahinding agreement or makeapay^ 
with the proposed franchise sale 

Maryland law requires that we provide thefranchise disclosure document at the earlier ofthe flr^^ 
lOhusiness dayshefore the executionof thefranchiseor other agreement or the paymentof any considerationthat 
relates to the franchise relationship 

If CARPTATROTFranchiseSystems, TTC. does not deliver this disclosure document on time or if it containsafa^ 
ormisleadingstatement,oramaterialomission,aviolationoffederal law and State law may have occurred and should 
he reported to the Federal Trade Commissioner,Washington.D.C.20580 and the state agency listed on T^ 
your state. 

Date oflssuance^May 15,2013 

Thefranchise seller for thisofferingis (name), (title), at 
CARTTATRCT Franchise Systems, L L G ^ 
andFax: 877^54-0344 

See TxhihitFforourregistered agents authorised to receive service ofprocess. 

lhavereceivedadisclosure document dated that included the fbliowing Txhihits^ 

A FinanciaiStatements 
8 FranchiseAgreement 

AttachmentlAddendum to FranchiseAgreement 
Attachment 11 Electronic Fayment Authorisation 
Attachment 111 Collateral Assignment ofTelephone Numhers 
Attachment IV Statement of Ownership 
AttachmentVCuarantyofFranchisee^sOhligations ^ 

C Compliance questionnaire 
D TistofFranchisees 
E Terminated Franchises 
F State Administrators and Agents for Service ofFrocess ^ 
C State and Provincial Addendum ^ 
H ManualTahleofContents ^ 
1 Nondisclosure and Noncompetition Agreement ^ 
J Summary oflndustry-Specific Taws and Regulations ^ 
K Franchisee Organisations We Have Created, Sponsored or Endorsed ^ 
T Independent Franchisee Associations ^ 
M Receipt 

Dated: FROSFECT1YEFRANCH1SEE: 

(Print Name) 

^ 

Please sign this copy ofthe receipt, date your signature, and return it toCAREPATROT Franchise Systems, TEC 

M ^ 



E x m B I T M 
R E C E I P T F R A N C H I S E E C O P Y ) 

Phis disclosure document summaries 
Read this disclosure document and all agreements carefuiiy. 

IfCARERATROT Franchise Systems, PTCoffersyouati^chise, it must provi^^ 
days hetore you signahmdmg agreement orn^eapay^ 
tranchise sale. 

Maryland law requires that we provide the franchise disclosure document at the earlier o f t h e m 
10 husiness days hetbre the execution ofthe tranchise or other agreement or the payment of any consideration that 
relates to the franchise relationship. 

If CAl^FATROT Franchise Systems, TTC. does not deliver this disclosure document on t ^ 
misleading statement, oramaterial omission,aviolationoflederal law and State law may have occurred^ 
to the FederalTradeComn^issioner,Washington.D.C. 20580 and the state agency listed onTxlu 

Dateoflssuance^ May 15,2013 

The franchise seller forthis offering is (name), (title), at 
CARTFATRCT Franchise Systems, TTC,42^ 
andFax^ 877^54-0344 

See TxhihitFfbrourregistered agents authorised to receive service of process 

lhavereceivedadisclosure document dated that included the following Pxhihits^ 

A FinanciaiStatements 
8 FranchiseAgreement 

AttachmentlAddendum to Franchise Agreement 
Attachment 11 Electronic Fayment Authorisation 
Attachment 111 Collateral Assignment ofTelephone Numhers 
Attachment IV Statement of Cwnership 
AttachmentVCuarantyofFranchisee^sChligations 

C Compliance questionnaire 
D TistofFranchisees 
T Terminated Franchises 
F State Administrators and Agents for Service ofFrocess 
C State and Provincial Addendum 
H ManualTahle of Contents 
1 Nondisclosure and Noncompetition Agreement 
J Summary oflndustry-Specific Taws and Regulations 
K Franchisee Organisations We Have Created, Sponsored or Endorsed 
T Independent Franchisee Associations 
M Receipt 

Dated: PROSPECTIVE FRANCHISEE: 

(Print Name) 

^ 

Please sign this copy ofthe receipt, date your signature, and retain it foryour records 
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