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Upper Midwest Realty, Inc

Dba EXIT Realty Upper Midwest
20765 Holyoke Ave

Lakeville, MN 55044
ﬁ Telephone: (651) 560-3234
® Email: info@exitrealtyumw.com
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This is the Disclosure Document for the sale of an EXIT “Franchise.” The EXIT Franchise purchaser (the
“Franchisee” or “You”) will operate a real estate sales office. The above trademark is the primary business
trademark that an EXIT Franchisee will use in its business.

The total investment necessary to begin operation of an EXIT Franchise is between $62,800 and $212,000. This
includes a franchise fee of $7,500 to $25,000, depending on the density of the Franchise Territory, that must be
paid to Subfranchisor or Affiliate. The Franchisee Fee is $7,500 for a rural density Franchise, $15,000 for a
medium density Franchise and $25,000 for a high-density Franchise.

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

You may wish to receive your Disclosure Document in another format that is more convenient for you. To discuss
the availability of disclosures in different formats, contact Cade Pankonin at cade@exitumw.com The disclosure
document can be emailed to you in a pdf format.

The terms of your contract will govern your Franchise relationship. Don'’t rely on the Disclosure Document alone
to understand your contract. Read your contract carefully. Show your contract and this Disclosure Document to
an advisor, like a lawyer or an accountant.

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

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

Issuance Date: April 30" 2024.
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mailto:info@exitrealtyumw.com

How to Use This Franchise Disclosure Document

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

QUESTION WHERE TO FIND INFORMATION

How much can | earn? ltem 19 may give you information about outlet sales, costs,
profits or losses. You should also try to obtain this
information from others, like current and former franchisees.
You can find their names and contact information in Iltem 20
or Exhibits D, D-1, E, and E-1.

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

Does the franchisor have | Item 21 or Exhibit F includes financial statements. Review

the financial ability to these statements carefully.

provide support to my

business?

Is the franchise system Item 20 summarizes the recent history of the number of
stable, growing, or company-owned and franchised outlets.

shrinking?

Will my business be the Item 12 and the “territory” provisions in the franchise
only EXIT business in my | agreement describe whether the franchisor and other
area? franchisees can compete with you.

Does the franchisor have | Items 3 and 4 tell you whether the franchisor or its
a troubled legal history? | management have been involved in material litigation or
bankruptcy proceedings.

What’s it like to be an Iltem 20 or Exhibits D, D-1, E, and E-1. lists current and
EXIT franchisee? former franchisees. You can contact them to ask about
their experiences

What else should | know? | These questions are only a few things you should look for.
Review all 23 ltems and all Exhibits in this disclosure
document to better understand this franchise opportunity.
See the table of contents.
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What You Need To Know About Franchising Generally

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

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

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

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

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

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

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

Some States Require Registration

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

Your state also may have laws that require special disclosures or amendments be made
to your franchise agreement. If so, you should check the State Specific Addenda. See the Table
of Contents for the location of the State Specific Addenda.
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ITEM 1
THE FRANCHISOR AND SUBFRANCHISOR, AND ANY PARENTS, PREDECESSORS AND
AFFILIATES

The Franchise described in this Disclosure Document is a license, as a “Franchisee” pursuant to
a Franchise Agreement, to a specific geographic territory for the purpose of owning and operating
a real estate office using the EXIT System (as defined below) for a specific time period pursuant
to the terms of a Franchise Agreement in the form of Exhibit A-2 attached to this Disclosure
Document.

To simplify the language in this Disclosure Document, “EXIT” means EXIT Realty Corp.
International, the Franchisor. “EXIT Realty Upper Midwest,” “we,” “us” and similar words mean
Upper Midwest Realty, Inc, a Minnesota Corporation, doing business as EXIT Realty Upper
Midwest, the Subfranchisor. “You” means the individual or entity that purchases the Franchise. If
you form a corporation, partnership or other organization, the reference to “You” may include the
organization’s owners.

Subfranchisor

Subfranchisor is Upper Midwest Realty, Inc, d/b/a EXIT Realty Upper Midwest, a Minnesota
corporation with its principal offices located at 20765 Holyoke Ave, Lakeville, MN 55044, (“EXIT
Realty Upper Midwest). EXIT Realty Upper Midwest is a privately held entity and is not affiliated
with EXIT. Exhibit B lists the state agencies also authorized to receive service of process. EXIT
Realty Upper Midwest has been in the business of selling real estate franchises since August 9"
2013 EXIT Realty Upper Midwest has no predecessors. EXIT Realty Upper Midwest has never
offered franchises in other lines of business.

The predecessor of Subfranchisor, EXIT lowa, LLC located in Lakeville, Minnesota, owned the
right to sell EXIT franchises in the states of lowa, South Dakota and Minnesota from 2006 to 2011.
At that time the predecessor conveyed the rights to those states to EXIT. On August 9", 2013
Subfranchisor acquired the rights to those states from EXIT. On July 12", 2013 Subfranchisor
acquired the rights to sell franchises in the state of North Dakota from Thomas F. Martin. On April
29" Subfranchisor acquired the right to sell franchises in the state of Wisconsin from EXIT. On
January 2™ 2018, EXIT Realty Upper Midwest Acquisition LLC an affiliate of Subfranchisor
acquired the rights to sell franchises in the state of lllinois from Legacy Success Group LLC. On
March 1%, 2021, Subfranchisor acquired the right to sell franchises in the state of Michigan from
EXIT.

EXIT has granted the exclusive right to EXIT Realty Upper Midwest to sell and establish EXIT
franchises in the State of lllinois . EXIT Realty Upper Midwest offers these franchises under its
Subfranchise Agreement with EXIT. EXIT Realty Upper Midwest acts as an independent
contractor and not as an agent of EXIT. The franchise described in this Disclosure Document is
offered solely by EXIT Realty Upper Midwest. Purchasers of a franchise will have a contractual
relationship only with EXIT Realty Upper Midwest and may look only to EXIT Realty Upper
Midwest for performance under the individual Franchise Agreements.

When developing a real estate franchise sales office, you must comply with Federal, state and
local laws related to real estate brokers, employment law matters, the Americans with Disabilities
Act, and any other regulations specific to the real estate industry. You must also obtain and keep
in force all necessary licenses and permits required by public authorities. The state where your
franchise is proposed to be located regulates the real estate industry, including the licensing of
real estate brokers and salespersons. You should investigate the application of these laws,
regulations and licensing requirements further. EXIT Realty Upper Midwest recommends you
retain an attorney to advise you on laws and regulations specific to the state where your sales
territory is located.

Franchisor
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EXIT was incorporated in Ontario, Canada on October 25, 1995. Its international headquarters
are located at 2626 Argentia Road, Mississauga, Ontario, Canada, L5N 5N2. EXIT registered to
do business in the United States on October 10, 1997. Its United States principal business
address is 400 TradeCenter, Suite 5900, Woburn, Massachusetts, 01801. EXIT’s corporate
parent is EXITUS Holdings Inc., an Ontario corporation controlled by Steve Morris, the Founder
and Chairman of EXIT. The principal business address of EXITUS is 2626 Argentia Road,
Mississauga, Ontario, Canada, L5N 5N2. The principal business address of EXIT’s Affiliates,
EXIT Realty Corp. USA and Ah$um America, Inc. is 400 TradeCenter, Suite 5900, Woburn,
Massachusetts, 01801. EXIT Realty Corp. USA has entered into Subfranchise Agreements with
EXIT to sell and establish EXIT Franchises in those Regions that had been sold to other
Subfranchisors and were subsequently reacquired by EXIT. Ah$um America, Inc. licenses EXIT’s
trademarks to vendors supplying trademarked products and services to EXIT Franchisees. EXIT
has never offered any franchises other than real estate brokerages. John P. Yentz, Esq., c/o
DeWitt LLP, 13845 Bishop’s Drive, Suite 300, Brookfield, WI 53005, is authorized to receive
service of process for EXIT.

In the United States, EXIT generally sells subfranchise regions to persons or entities
(Subfranchisors). The Subfranchisors then sell EXIT franchises in their region.

EXIT has never owned nor operated real estate sales offices. EXIT sells subfranchises and
franchises. Neither EXIT nor any of its Affiliates have offered franchises for any other types of
business than those described above. As described in ITEM 8 of this Disclosure Document, EXIT
licenses a proprietary software, known as MEMO, to Franchisees for $250.00 per month. The
software license is mandatory. No Affiliates of EXIT or EXIT Realty Upper Midwest provide other
products or services that it sells or licenses to Franchisees.

The Franchise Offered

EXIT has developed a plan designed to enable independently owned real estate brokerage offices
to benefit from brand name identification and to enable these offices to compete more effectively
in the real estate industry (the “EXIT System”). The EXIT System is identified by means of certain
trade names, service marks, trademarks, logos, and commercial symbols (the “Marks”), including
the marks “EXIT Realty” and “EXIT”, which provide recognition of the EXIT System to the
customers and clients of the EXIT Franchisees. The EXIT System also includes the production of
advertising and commercials for use in print and electronic media, training programs for
Subfranchisors and Franchisees, Manuals, a program for the referral of real estate listings and
real estate buyers and other procedures and systems to assist in the operation and management
of a real estate office. The EXIT System includes programs for the establishment of national
advertising and promotional campaigns as well. EXIT Realty Upper Midwest will provide certain
specified support and services to all Franchisees in their assigned geographical territory.

EXIT will continue to improve and further develop the EXIT System, and through EXIT Realty
Upper Midwest will provide new information and techniques to you through confidential Training
Manuals (the “Manuals”). Any real estate brokerage office that joins the EXIT System is referred
to in this Disclosure Document as a “Franchisee.” Franchisees offer real estate brokerage
services to the general public as independently owned and operated entities utilizing the EXIT
Trademarks together with a pre-selected “Trade Style” name in conjunction with the unique
system and formula of EXIT. The Franchise Agreement is executed between EXIT Realty Upper
Midwest (the Subfranchisor) and you (the Franchisee).

The real estate sales business is highly competitive with respect to price, service, location and
quality of service. It is often affected by changes in consumer tastes, economic conditions and
population patterns. You must anticipate competing with numerous other real estate sales offices
offering a wide range of comparably priced services and a wide variety of service formats. The
businesses with which you should expect to compete include, in general, national or regional real
estate franchise systems and other chains, and independently owned local firms located in the
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area of your office that offer similar services to the same or similar customers. Your business will
also be affected by its location, the locations of competing real estate sales offices, your financial
and managerial capabilities, availability of labor, interest rates, demographic or cultural conditions,
and other factors. There is also active competition for management and service personnel.

You may become a Franchisee by entering into a Franchise Agreement with EXIT Realty Upper
Midwest, which sets forth your obligations and the obligations of EXIT Realty Upper Midwest. The
EXIT Franchise Agreement is attached to this Disclosure Document as Exhibit A-2. EXIT Realty
Upper Midwest and you are the only two parties to the Franchise Agreement. The fee structure is
outlined in the EXIT Formula (part of the Franchise Agreement).

Every Franchise must possess a bonafide real estate broker’s license in good standing under the
laws of the state where the Franchise is located. Franchisees are expected to provide first class
real estate service to the buying and selling public. The Franchisee has the responsibility to hire
and recruit real estate sales representatives and to compete in the real estate brokerage
business. The number of sales representatives required under a Franchise Agreement is based
on the active Realtor® population in the geographic territory that includes your Protected Territory
(see ITEM 12 of this Disclosure Document) and based upon market conditions and competition.

EXIT’s agents for service of process are disclosed in Exhibit B of this Disclosure Document.

Your activities are subject to state and federal laws and regulations, including, but not limited to,
those related to real estate transfer, real estate settlement procedures and real estate brokerage
laws.

If the Franchisee is operating as a corporation, partnership or limited liability company, you must
comply with the requirements of entity ownership set forth in Section 14 of the Franchise
Agreement. Those requirements include:

(a) You must execute a Personal Guaranty of the Franchise Agreement.

(b) The Franchisee entity must be legally authorized to do business in the state where
your Protected Territory is located.

(c) You must provide EXIT Realty Upper Midwest with copies of the Franchise entity’s
organizational documents, such as Articles of Incorporation and Bylaws, Articles
of Organization and Operating Agreement or Partnership Agreement, including a
breakdown of ownership.

(d) You must provide EXIT Realty Upper Midwest with a copy of any Buy-Sell
Agreement between the equity holders of the Franchisee entity.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under any applicable state franchise law, including fraud in the inducement,
or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller, or other
person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.

ITEM 2
BUSINESS EXPERIENCE

Subfranchisor
EXIT Realty Upper Midwest

Willard L. Pankonin
Upper Midwest Realty, Inc
Director and President
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Bill Pankonin has over 40 years’ experience in real estate, operating his family run independent
brokerage called Pankonin Realty, in Lakeville, MN which included offering auction and appraisal
services. From 2000 to 2004, he was the President of Real Estate Funding Group, a commercial
and residential loan brokerage in Lakeville, MN. In 2006, Bill purchased the EXIT subfranchise
rights to the state of lowa and Nebraska under the entities of Realty lowa, LLC and Realty
Nebraska, LLC. In addition, he held a position of Regional Director for EXIT in Minnesota and
North Dakota overseeing growth and development in those states. In July 2011, he transferred
the EXIT subfranchise rights for lowa and Nebraska for EXIT and became Regional President —
Upper Midwest for EXIT Realty Corp. International. In July of 2013, he acquired the EXIT
subfranchise rights to South Dakota and Minnesota and reacquired the rights for lowa. On April
29" 2016, he purchased the subfranchise rights to Wisconsin. Bill is the sole owner of Upper
Midwest Realty Acquisitions, LLC and on January 2", 2018 he acquired the rights to sell
franchises in the state of lllinois from Legacy Success Group, LLC. On December 15", 2020, he
became Regional Director for EXIT in Kansas, Missouri and Nebraska. On March 1%, 2021 he
acquired the EXIT subfranchise rights to Michigan.

Cade W. Pankonin
Upper Midwest Realty, Inc
Director and C.F.O.

In 2005, Cade joined EXIT as the Franchise owner of EXIT Pankonin Realty located in Lakeville,
Minnesota. He also held the Broker of Record role for this office as well as EXIT Now Realty
located in Big Lake, Minnesota until 2011. From 2010 to 2016, he was a Customer Experience
Manager with Asset Marketing. In 2013, he joined Upper Midwest Realty, Inc in Webster,
Minnesota, as a Regional Director. In 2016 he took on a position as an Insurance Producer with
Insurance Advisors Inc. located in Plymouth, MN. In 2017, he became the Chief Financial Officer
for EXIT Realty Upper Midwest located in Lakeville, Minnesota and currently holds this position.
On December 15", 2020 he became Regional Director for EXIT in Kansas, Missouri and
Nebraska

Franchisor
EXIT Realty Corp. International

Steve Morris
Founder and Chairman
Mississauga, Ontario, Canada

Steve Morris is the Founder and Chairman of EXIT. He has been its Chairman since he
incorporated EXIT in October 1995.

Tami Bonnell
Co-Chair
Woburn, Massachusetts

Tami Bonnell joined the EXIT System as the Regional Owner for New England in December 1999.
She joined EXIT as the Regional Vice President — Northeastern United States in September 2000.
In October of 2001, she was promoted to President of the United States Division. In September
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2012, she was named Chief Executive Officer (C.E.O.). In September 2021, Tami was appointed
Co Chair.

Erika Gileo
C.0.0.
Mississauga, Ontario, Canada

In August 1999, Erika Gileo joined EXIT, as the General Manager of Administration. In March
2002, Erika was promoted to Vice President, Operations and in September 2006 to Sr. Vice
President, Operations. In September 2012, she was named Chief Operating Officer (C.0.0.).

Stephen Nanan
C.F.O.
Mississauga, Ontario, Canada

Stephen Nanan joined the EXIT system in January 2004 as the Accounting Manager. In
September 2006, he became EXIT’s Corporate Controller. In January 2018, he was promoted to
Chief Financial Officer (C.F.O.).

Joyce Paron
C.E.O. - Canadian Division
Mississauga, Ontario, Canada

Joyce Paron has served as the President of the Canadian Division of EXIT since June 1999. In
September 2021, Joyce was appointed C.E.O. for the Canadian Division.

Robert McKinnon
Director of Leadership
Dallas, Texas

Robert (Bob) McKinnon has served as a Senior Regional Consultant for EXIT since March 2006.
From October 2012 through December 2016, he was the President of the South West U.S.
Division of EXIT. In January 2017, he was promoted to Director of Leadership.

Craig Witt
C.E.O. - U.S. Division
Traverse City, Michigan

Craig Witt joined the EXIT System in August 2004 as a Franchisee. In September 2007, he
acquired the Subfranchise rights for the State of Michigan. In May 2009, he became the Regional
President for the State of Michigan. From October 2012 through December 2016, he was the
President of the North West U.S. Division of EXIT. In January 2017, Craig was promoted to
President of the U.S. Division of EXIT. In September 2021, Craig was appointed C.E.O. for the
U.S. Division.

Laura (Lori) Muller
President — U.S Division
Appleton, Wisconsin

Lori Muller joined EXIT as a franchisee in August 2007 and opened her first EXIT office in
Appleton, Wisconsin. She served as Regional Director for the region of Wisconsin from
September 2010 to November 2012. In May 2016, she purchased her second franchise in the
territory of Shawano, Wisconsin and then a third in Oshkosh, Wisconsin in June 2018 and then
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sold them all in September 2020. In October 2020, Lori was appointed the Vice President for the
U.S. Division for EXIT Realty Corp. International. In September 2021, Lori was promoted to
President for the U.S. Division.

Janice Petteway
Director of Brokerage Development
Orlando, Florida

Janice Petteway was a Franchise Owner of two EXIT Realty offices in Central Florida. The first
location in Longwood opened in June 2002. She has also been the owner of Central Florida Title
Center LLC, since July 2007. From October 2012 through December 2016, she was the President
for the South East U.S. Division of EXIT. In January 2017, Janice was promoted to Director of
Brokerage Development.

Susan Harrison
Sr. Vice President
Mississauga, Ontario, Canada

Susan Harrison joined EXIT in August 2000, as Manager of Franchise Support. In August of 2005,
she was promoted to Sr. V.P. Web Development. In April 2010, she was promoted to her current
position.

Maria Louisa Orzakovski
Vice President Operations
Mississauga, Ontario, Canada

Maria Orzakovski has been with EXIT since August 1, 2000. From August 2000 through
December 2004, she worked in the Accounting Department. In January 2005, she was promoted
to Manager, Corporate Records. In October 2006, she was promoted to Vice-President
Operations.

Laura Roussel
Vice President Regional Services
Searcy, Arkansas

Laura Roussel, a Certified Public Accountant, purchased the EXIT Subfranchise rights for the
States of Arkansas and Oklahoma in May 2004 and operated those Regions until October 2015.
In March 2013, she was hired by EXIT Realty Corp. USA to be the Central Coordinator — U.S.
Divisional Presidents. In April 2015, she was promoted to Vice-President Regional Services for
EXIT.

ITEM 3
LITIGATION

Subfranchisor

EXIT Realty Upper Midwest

No litigation is required to be disclosed in this ITEM.
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Franchisor
EXIT Realty Corp. International

Except for the action described below, there is no litigation that must be disclosed in this ITEM.

Bruce Evans v. Christy Dwyer, EXIT Realty Lake Country, and EXIT Realty Corp. International,
Superior Court Hart County, Georgia, Case No. 22-HV-00484. The plaintiff alleges that he is due
commissions of $88,344 from EXIT Realty Lake Country, an EXIT Franchisee. EXIT Realty Corp.
International filed an answer denying the allegations and demanding that it be dismissed from the
case. This case is in the discovery stage of litigation.

71353 Newfoundland & Labrador Inc. and Baushape Design, Inc. v. EXIT Realty Corp.
International. Ontario, Canada Superior Court of Justice, Case No. CV-16-565447, filed
December 6, 2016. The plaintiff claims that it has incurred damages of $2,500,000 because EXIT
breached a contract and claims EXIT owes it the sum of $975,000 pursuant to a Guarantee that
it claims was signed by EXIT. EXIT denied the claims and filed a counterclaim demanding
payment of $1,278,090.55 pursuant to a Promissory Note signed by the Plaintiff, 71353
Newfoundland & Labrador Inc., and dated November 13, 2015. The plaintiff has not pursued the
case for over three (3) years.

Kevin McFall v. Canadian Real Estate Association et. al., Federal Court of Canada, Court File
No. T-119-24, filed January 18, 2024. The plaintiff is seeking the certification of the action as a
class proceeding and is proposing to advance the claim on behalf of all persons who sold
residential real estate listed on Multiple Listing Service (“MLS”) owned and operated by a regional
real estate board after March 11, 2010. The plaintiff alleges that real estate brokers across
Canada entered into a conspiracy for the supply of residential buyer brokerage (“Buyer
Brokerage”) services contrary to the Competition Act (Canada) and that certain of the other
defendants, including EXIT, aided and abetted this conspiracy. The plaintiff alleges that the
conspiracy resulted in increased price for Buyer Brokerage services. Among other relief requested
against the defendants named in the action, the plaintiff claims an unspecified amount of
damages. EXIT will respond to the allegations in due course.

Don Gibson, et al., v. National Association of Realtors, et al., United States District Court for the
Western District of Missouri, Civil Action No. 4:23-cv-00788-SRB, filed April 25, 2024. The
Plaintiffs have filed and consolidated this case with case number 4:23-cv-00945-SRB to advance
a claim and proposed settlement on behalf of all persons who listed homes on multiple listing
services in the United States. The Plaintiffs allege that national real estate brokerages, brokerage
owners and franchisors in the United States combined and conspired to impose, implement, follow
and enforce anti-competitive restraints. The Plaintiffs are requesting that the court maintain the
action as a class action, that the court declare the Defendant’s actions violated the law, and that
the court award the Plaintiffs and other members of the class damages, interest and attorneys’
fees. EXIT and EXIT USA have been named as Defendants in the action and will respond to the
allegations as required by law.
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ITEM 4
BANKRUPTCY

Subfranchisor

EXIT Realty Upper Midwest
No Bankruptcy is required to be disclosed in this ITEM.

Franchisor
EXIT Realty Corp. International

No bankruptcy is required to be disclosed in this ITEM.

ITEM S
INITIAL FEES

When you sign the Franchise Agreement, you must pay EXIT Realty Upper Midwest an Initial Fee
that ranges from Seven Thousand Five Hundred Dollars ($7,500) to Twenty Five Thousand
Dollars ($25,000), depending on the geographical size and population (including seasonal
residents) of the Protected Territory provided to you with the Franchise Agreement. The Initial
Fee for a Franchise Agreement is determined according to the following formula:

(a) Population in excess of 50,000 persons — Fee of $25,000 (high density);

(b) Population between 15,000 and 50,000 persons if the Protected Territory is more than 2
miles from an area with a population of more than 50,000 — Fee of $15,000 (medium
density);

(c) Population of less than 15,000 persons if the Protected Territory is more than 2 miles from
an area with a population of more than 5,000 persons — Fee of $7,500 (rural density).

EXIT Realty Upper Midwest retains 75% of the Initial Fee paid for a Franchise Agreement. EXIT
is paid the remaining 25% of the Initial Fee.

The Initial Fee for a Franchise Agreement will be uniformly imposed on all Franchisees subject to
this Disclosure Document and is not refundable.

ITEM 6
OTHER FEES
OTHER FEES

Type of Fee Amount Due Date Remarks
Computer $250 Monthly Payable by you to
Software Fee' EXIT
Renewal Fee 10% of the then current Initial | At the time the | Payable by you to

Franchise Fee for a territory of | Franchise EXIT Realty Upper

your size, not to exceed 25% of | Agreement is | Midwest

the initial franchise fee paid for | renewed (5 years).
a five (5) year renewal; or 15%
of the then current Initial
Franchise Fee for a territory of
your size not to exceed 37.5%
of the initial franchise fee paid
for a ten (10) year renewal.
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Transaction Fee? | $50 - $400 per transaction side, | At the time of | Payable by you to
not to exceed $2,700 per year, | closing of each | EXIT Realty Upper
per Sales Representative (pro- | sales/rental Midwest and EXIT
rated in the first calendar year). | transaction. by electronic funds

transfer or by such
means as
Subfranchisor and
EXIT may direct.

Regional $35 per transaction side, not to | At the time of | Payable by you to

Development exceed $500 per vyear, per |closing of each|EXIT by electronic

Fee® Sales Representative (pro-rated | sales/rental funds transfer.
in the first calendar year). transaction.

Annual
Membership*

$425 All equity holders of
Franchisee and individuals with
an interest in the Franchise
must become EXIT Associates
and pay Annual Membership.
See Note

Annually, on July 1

Payable to EXIT.

Company
Development
Fee®

Equivalent to 10% of the gross
commissions generated per
year by every Sales
Representative to a maximum
cumulative fee of $10,000 per
calendar year for each Sales
Representative (pro-rated in the
first calendar year).

At the time of
closing of each
sales/rental
transaction.

Payable by you to
EXIT by electronic
funds transfer.

Transfer Fee®

Major Transfer. The transfer of
a 50% or more interest in the
Franchise or 50% or more
interest in the equity or voting
rights in the entity that owns or
controls the Franchise, whether
in one or more transfers—
transfer fee equal to 10% of the
then-current Initial Fee (not to
exceed 25% of the Initial
Franchise Fee paid).

Minor Transfer. Transfer of less
than a 50% interest of the
Franchise, or less than 50%
interest in the equity or voting
rights in the entity that owns or
controls the Franchise—$500.

See Note®

Upon the Transfer
See Note®

Payable by you to
EXIT Realty Upper
Midwest at the time
of the Transfer.

Convention
Registration
Fee’

$925, subject to
annually. See Note’

change

Upon registration.

Payable by you to
EXIT.

© 2024 EXIT Realty Corp. International

Page 9

2024 FTC Disclosure Document Wisconsin

EXIT Realty Upper Midwest




Late Fee 5% of the late payment. If a payment is more | Payable by you to
than 30 days late. EXIT and EXIT
Realty Upper
Midwest
Interest Past due amounts are subjectto | Commencing 30 | Payable by you to
interest at the prime interest rate | days after payment | EXIT Realty Upper
plus 5%, or the highest contract | is late. Midwest
annual percentage rate allowed
by applicable law, whichever is
less.
Audit Fee® See Note® See Note® See Note®

Note ' EXIT’s proprietary software for reporting transactions is known as MEMO. See also ITEM
11
Note 2

e Gross Commission of $250.01-$2,500 per side incurs a Transaction Fee of $50
Gross Commission of $2,500.01-$5,000 per side incurs a Transaction Fee of $150
Gross Commission of $5,000.01-$10,000 per side incurs a Transaction Fee of $225
Gross Commission of $10,000.01-$25,000 per side incurs a Transaction Fee of $300
Gross Commission over $25,000 per side incurs a Transaction Fee of $400

These fees are payable to EXIT Realty Upper Midwest and EXIT and are uniformly imposed.
These fees are subject to change by EXIT. Every sale or leasing transaction involves two (2)
“Transaction Sides” a “Selling Side” and a “Buying Side.” The Transaction Fee is payable on a
commission or fee payable to you on a Transaction Side. All Transaction Fees that pertain to
referral commissions between EXIT offices are split in direct proportion to the percentage of
commission earned. For example, an EXIT Franchise office that receives 25% of a commission
side, pays 25% of the Transaction Fee. A portion of each Transaction Fee is allocated to certain
funds administered by EXIT (described in ITEM 11). Currently, the allocations per Side are as
follows:

Description $50 Fee $150 Fee $225Fee $300 Fee $400 Fee
U.S. Advertising Fund $12.00 $36.00 $54.00 $72.00 $96.00
U.S. Creative Fund $1.67 $5.00 $7.50 $10.00 $13.33
U.S. Administrative Bonus Fund $1.67 $5.00 $7.50 $10.00 $13.33
U.S. Charitable Fund $1.67 $5.00 $7.50 $10.00 $13.33

Note 3 These fees are payable to EXIT and are uniformly imposed. These fees are subject to
change by EXIT. All Regional Development Fees that pertain to referral commissions between
EXIT offices are split in direct proportion to the percentage of commission earned. For example,
an office that receives 25% of a commission side, pays 25% of the Regional Development Fee.

Note * Annual Membership is payable by each EXIT Sales Representative, persons under written
contract with a Franchisee or Subfranchisor to recruit sales representatives, and all officers,
directors and equity holders of Franchisees or Subfranchisors.

Note ® From the Company Development Fees paid, EXIT pays the Sponsor responsible for the
introduction and hiring of the Sales Representative, a sponsoring bonus equivalent to 10% of
gross commissions generated per calendar year by such Sales Representative. Each sponsoring
bonus is subject to a sponsoring bonus fee of 10% of the sponsoring bonus per transaction side
in a residential transaction and per fee unit in an ICI transaction for a maximum of $75 per
transaction side (there is an additional fee of $35 for death benefits). The sponsoring bonus is
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reduced to the equivalent of 7% of the gross commissions that are generated by a Sales
Representative that has been sponsored into the EXIT System by a “part-time” or “retired” Sales
Representative (the other 3% being paid to the primary role Franchisee holding the license of the
Sponsor) and reduced to 5% upon the death of the sponsoring Sales Representative (the other
5% being paid to the primary role Franchisee that held the license of the Sponsor at the time of
his or her death), as defined in the EXIT Formula.

Note © If there is a transfer from one person to an entity that is controlled by the same person,
there is no fee.

Note 7 You are charged for the Convention Registration Fee, whether or not you attend the
Convention. One (1) exemption for non-attendance is granted in each 5-year period. You are
required, at your cost, to attend the Convention. The cost to attend the Convention varies, based
upon the Convention location, and typically ranges from $2,000-$3,000, including travel, lodging
and registration fee (see Section 9.12 of the Franchise Agreement).

Note ® If an audit reveals that you have underpaid amounts owing under your Franchise
Agreement, and the underpayment is willful or exceeds five percent (5%) of the amount actually
owing, in addition to paying the full amount owing, you must reimburse EXIT Realty Upper
Midwest for the cost of the audit, including travel, lodging, meals, professional fees, salaries and
other expenses of the persons conducting the audit. The expenses relating to the audit are
nonrefundable.

NOTE: All of the fees are nonrefundable.

NOTE: “Sales Representative” means every person licensed or otherwise authorized to sell real
estate as an agent or broker of Franchisee.

NOTE: All of the foregoing fees and memberships are subject to change by EXIT Realty Upper
Midwest or EXIT during the term of the Agreement.

NOTE: Memberships and Fees may increase by up to 7% annually (see Section 16 of the EXIT
Formula).

ITEM 7
ESTIMATED INITIAL INVESTMENT

Although costs may vary among Franchises, your initial investment is presently anticipated and
estimated as follows:

YOUR ESTIMATED INITIAL INVESTMENT
Type of Expenditure Amount Method of When Due To Whom
Payment Paid
Initial Franchise Fee' $7,500 - Lump Sum | When you EXIT Realty
$25,000 sign the Upper
Franchise Midwest'
Agreement
Training Expenses $2,500-$5,000 | As Incurred | During Airlines,
Training Hotels and
Restaurants
Real Property — Leased for $12,000- As Billed Prior to Landlord
12 Months? $50,000 Opening
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Insurance® $2,000-$10,000 | As Billed As Incurred | Insurance
Company
Equipment, Fixtures, Other $10,000- As Billed As Incurred Vendors,
Fixed Assets, Construction, $30,000 Lessor
Remodeling Leasehold
Improvements & Decorating
Costs*
Security Deposits, Utility $1,500-$5,000 | As Billed As Incurred | State
Deposits, Business Licenses | (if applicable) Authorities
& Other Prepaid Expenses®
Exterior Office Sign $500-$5,000 As Billed As Incurred | Vendors
Automobile Lease® $4,800-$9,000 | As Billed As Incurred Vendors
Annual Convention $2,000-$3,000 | As Billed As Incurred Vendors
Expenses’
Additional Funds (6 months)® | $20,000- As Needed | As Incurred | Vendors
$70,000
Total $62,800-
$212,000

Note ' EXIT Realty Upper Midwest retains 75% of the Initial Fee for a Franchise Agreement.
EXIT is paid the remaining 25% of the Initial Fee.

Note 2 You must lease at least 750 square feet for a rural density territory, 1,000 square feet in a
low density territory, 1,500 square feet in a medium density territory and 2,000 square feet in a
high density territory, in a suitable commercial building for your office. Because real estate values
vary dramatically from location to location, we cannot accurately estimate your rent, but annual
rental costs typically range from approximately $12.00 to $20.00, or more, per square foot for an
office location. This is a gross rental that includes building operating expenses, insurance and
real estate taxes. The Sales Representative quota set forth in Section 9.8 of the Franchise
Agreement will require the office size to increase within the first 3 years of the lease. We estimate
this will increase the annual rent to $36,000-$60,000. Franchise offices are usually located in the
commercial center within your Protected Territory.

Note ®* The costs of insurance will vary depending on the number of employees and Sales
Representatives, the location of your office and the value of the equipment and improvements.

Note * Equipment includes 2-4 computers, the requirements of which are set forth in Section 5 of
ITEM 11 of this Disclosure Document. This amount also includes yard signs, sale and sold signs,
business cards and office supplies.

Note ° Includes Association of Realtors®, Local Board Fees and Multiple Listing Service (MLS)
Memberships.

Note ® While not required under the terms of the Franchise Agreement, an individual Franchisee
will need an automobile to provide real estate services. The individual may supply his or her own
automobile or may cause the business to lease or purchase an automobile. The average monthly
lease payment included in this table ranges from $400-$800.

Note ” You are required to attend the Annual EXIT Convention. Costs include registration fees,
travel expenses and food and lodging expenses.
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Note 8 This estimate includes legal expenses, staff salaries, utilities and operating expenses for
the first 6 months of operation. The estimate includes travel, lodging and incidental expenses for
initial training. Tuition is not charged for attendance of approved attendees at initial training. EXIT
charges you $500.00, if you sign up and fail to attend the training or cancel on less than 30 days’
notice. The estimate does not include an owner’s salary or draw. These figures are estimates and
will vary by your geographic area; how much you follow our methods and procedures; your
management skill, experience and business acumen; the relative effectiveness of your staff; local
economic conditions; competition; and the revenue level reached during the initial period. We
cannot guarantee that you will not have additional expenses starting the business. This estimate
was calculated based upon the average operating expenses of EXIT Franchisees throughout the
United States.

Note: None of the above amounts described in this ITEM 7 are refundable from EXIT.
Refundability of other amounts will vary, depending on the vendor.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must purchase all stationery, merchandising material and/or anything else that is utilized by
you that contains EXIT’s logo and/or Marks from EXIT’s Approved Suppliers or Suppliers that sign
a Confidentiality and License Agreement with EXIT. EXIT, through its Affiliate, Ah$um America,
Inc., maintains a list of Approved Suppliers. If you wish to have a supplier designated as
“Approved,” you may submit information about the supplier and its relevant products or services
to Ah$um America, Inc. for review. Ah$um America, Inc. will not unreasonably withhold its
approval of any supplier that meets the quality standards set forth in the EXIT Training Manual
and agrees to sign Ah$um America, Inc.’s then current Terms and Conditions document for
Approved Suppliers. AhSum America, Inc. will notify you of its decision within 60 days of your
submission. Ah$um America, Inc. reserves the right to re-inspect the products or services of any
Approved Supplier and revoke its approval if the service or product fails to meet the quality
standards set forth in the EXIT Training Manual. Ah$um America, Inc. will send written notice of
any revocation to the Approved Supplier. Ah$um America does not impose a fee or cost for
Supplier approval.

Ah$um America, Inc. applies the following general criteria in approving a proposed Supplier:
(a) Ability to make Product in conformity with EXIT’s specifications;
(b) Production, supply considerations and delivery capability;
(c) Reputation and integrity of Supplier;
(d) Financial condition and insurance coverage of Supplier.
Approved Suppliers are sent written notice of any modifications in EXIT quality standards.

EXIT is the only approved supplier for certain computer software for the Franchise report system
known as MEMO. You must purchase a compatible computer for the Franchise MEMO system.
The computer requirements are described in ITEM 11. The MEMO system has been developed
and will be licensed by EXIT to you. There is no initial cost for the system. You must pay a monthly
license fee of $250.00. If you own more than 1 EXIT Franchise, and those are operated by the
same legal entity and use the same trade name, the monthly license fee for the second and
subsequent Franchise Agreements shall be reduced to 25% of the monthly license fee charged
at the time the subsequent Franchise Agreement(s) is signed.

You must comply with quality standards and specifications described in EXIT’s Training Manuals
for furnishings, fixtures, equipment and operating supplies.

Approved Suppliers may pay EXIT, through Ah$um America, Inc., a royalty for utilizing the EXIT

Mark. The amount is negotiated with each approved supplier, as a percentage of revenues or a

© 2024 EXIT Realty Corp. International Page 13 2024 FTC Disclosure Document Wisconsin
EXIT Realty Upper Midwest




flat fee, and varies from Supplier to Supplier. Based on the most recent audited financial
statements, EXIT, through Ah$um America, Inc., received $453,822.85 in royalties from Approved
Suppliers in 2023 and $1,452,822.99 from its MEMO software license and access fees in 2023.
The total of these amounts constitutes 9.5% of EXIT's 2023 revenues, which totaled
$20,079,793.85.

We estimate that the required purchases described above are 3% to 12% of the cost to establish
and operate the EXIT Franchise (this includes the exterior sign(s), office supplies, yard signs and
MEMO fees).

Except for the license of the MEMO system, neither EXIT nor its Affiliates are Approved Suppliers,
and no officer of EXIT owns an interest in an Approved Supplier. There are no purchasing or
distribution cooperatives in existence as of the date of this Disclosure Document. Except for
Approved Suppliers, EXIT does not negotiate purchase agreements with suppliers for the benefit
of Franchisees. EXIT does not provide benefits to Franchisees based on a Franchisee’s purchase
of a particular product or service or use of particular suppliers.

ITEM 9
FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the Franchise Agreement 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 ITEM in
Franchise | Disclosure
Agreement | Document
a. Site Selection and Lease 3 11
b. Pre-opening Purchases/Leases 3 5.6,7
c. Site Development and other Pre-opening Requirements 3 5.6,7
d. Initial and Ongoing Training 9 11
e. Opening 4 11
f. Fees 5,6,7 5,6,7
g. Compliance with Standards and Policies/Operating Manual 10 11
h. Trademark and Proprietary Information 8 13, 14
i. Restrictions on Products/Services Offered 9 16
j-  Warranty and Customer Service Requirements 9.2 11
k. Territorial Development and Sales Quotas 9 12
l.  Ongoing Product/Service Purchases 9.10 8
m. Maintenance, Appearance and Remodeling Requirements 3 7
n. Insurance 9 7
0. Advertising 7.9 6, 11
p. Indemnification 31 Not
Applicable
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g. Owner’s Participation/Management/Staffing 9 15
r. Records/Reports 9,11 11
s. Inspections/Audits 9,11 6,11
t. Transfer 18 6, 17
u. Renewal 5 17
v. Post-termination Obligations 17 17
w. Noncompetition Covenants 21 17
x. Dispute Resolution 25 17
ITEM 10
FINANCING

EXIT Realty Upper Midwest does not offer financing to you. EXIT and EXIT Realty Upper Midwest
do not guarantee your lease or any other financial obligation you may enter into in connection
with your business.

ITEM 11

FRANCHISOR’S AND SUBFRANCHISOR’S ASSISTANCE, ADVERTISING,

COMPUTER SYSTEMS AND TRAINING

Except as listed below, EXIT and EXIT Realty Upper Midwest are not required to provide you with
any assistance.

1.

Pre-Opening Obligations.

Before you open your Franchise, EXIT Realty Upper Midwest and EXIT will provide the
following assistance to you:

(1)

(2)

Provide you with a copy of our prototypical office plans and specifications, which
you may adapt for your own use. See Franchise Agreement, Sections 9.11(a) and
12.1.

Provide you with access to EXIT’s computer software. See Franchise Agreement,
Section 9.14.

Provide you with one (1) copy of the Training Manual Vol. 1 — Quick Start Manual
that covers EXIT’s operating policies, marketing and advertising policies and
standards, promotional programs and other matters. The Table of Contents of the
Quick Start Manual is attached to this Disclosure Document as Exhibit C. See
Franchise Agreement, Section 12.1. If EXIT’s next scheduled training program is
offered prior to your office opening, you must attend that program. Otherwise, you
must attend the next scheduled training program. EXIT’s initial training program is
offered twice a year. Some or all of the training may be done online.

You must select your office site, subject to EXIT Realty Upper Midwest’s review
and consent, and secure fee or leasehold title for the site. Generally, office sites
that are leased are not owned by EXIT Realty Upper Midwest. EXIT Realty Upper
Midwest may consult with you regarding site selection, but you are ultimately
responsible for locating and obtaining an acceptable site. In evaluating a proposed
site, EXIT Realty Upper Midwest considers such factors as competition and market
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analysis, proximity to other real estate offices and other potential sources of
customers, building suitability, traffic and transportation, the nature and extent of
adjacent businesses, the comparative advantages of a particular market, and other
factors selected by EXIT Realty Upper Midwest. Your office site must be within
your Protected Territory (see Item 12 below). See Franchise Agreement, Section
3.1(A).

(5) If you have not selected an office site, if you and EXIT Realty Upper Midwest
cannot agree on a site, or if you have not opened your office within 120 days after
you sign a Franchise Agreement, EXIT Realty Upper Midwest may declare the
Franchise Agreement null and void, without the return of any Initial Fee or other
amount paid to us. See Franchise Agreement, Section 3.1(B).

2. Office Opening.

Franchisees typically open their offices approximately 2 to 3 months after they sign a
Franchise Agreement. The primary factor affecting the time period is whether the office is
converted from an existing facility or built by the franchisee. Other factors may include the
time of year, availability of financing and construction delays. You are required to open
your office within 120 days after you sign a Franchise Agreement. If you have not opened
your office, within 120 days after you sign a Franchise Agreement, we may declare the
Franchise Agreement null and void, without the return of any Initial Franchise Fee or other
amounts paid to us. See Franchise Agreement, Section 3.1(B).

3. Obligations After Opening.

During the operation of your Franchise, the following obligations will be met by EXIT Realty
Upper Midwest and EXIT:

(1) Train you as provided in Training Manual Vol. 2 — Broker Training and Training
Manual Vol. 3 — Presentation Process, the Table of Contents of which are attached
to this Disclosure Document as Exhibit C. See Franchise Agreement, Sections 8.8
and 9.11.

(2) Periodically train you and your management personnel. See Franchise
Agreement, Section 9.

(3) Periodically discuss with you operating and marketing issues concerning your
Franchise. See Franchise Agreement, Section 9.

(4) Periodically inspect your office to determine whether you are operating and
maintaining it as required by the Franchise Agreement and Training Manuals and
provide you written quality performance reviews. See Franchise Agreement,
Section 13.

(5) At your request, consult with you on technical matters. You must pay EXIT Realty
Upper Midwest’s then current charges and related travel and living expenses for
these services. See Franchise Agreement, Sections 9 and 13.

(6) Periodically provide you with revised and updated versions of the MEMO computer
software. See Franchise Agreement, Sections 9 and 13.

Neither us nor EXIT has any obligation to assist you in establishing prices, such as setting
minimum and/or maximum prices at which Franchisees must sell services.

4. Advertising.
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From the fees generated from each sale or lease transaction, a portion of the fees is
allocated to advertising and to other funds. See ITEM 6 of this Disclosure Document and
Section 7.6 of the Franchise Agreement.

Advertising. The advertising fees are allocated to the following Advertising Funds (the
‘Funds”): United States Creative Fund, United States Promotional Fund and Regional
Development Fund.

The United States Creative Fund is used to create concepts and programming used for
national and local advertising of EXIT. EXIT uses the creative fund to pay its employees
and subcontractors for the advertising services that it provides.

The United States Promotional Fund is used to advertise and promote in radio, television,
internet, newspaper, trade magazines and other advertising and promotion mediums.

The Regional Development Fund is used to purchase advertising services within the
Region within which the Regional Development Fund fees are generated.

EXIT is not required to spend any amount on advertising in any particular area or Region,
except the Regional Development Fund which is used solely for regional development in
the Region in which the funds are generated. These funds are intended for the benefit of
the EXIT name and the EXIT system, and not necessarily for the direct benefit of any
specific franchisee, although it is anticipated that all Franchisees will benefit from
increased awareness and visibility of the EXIT name and the EXIT system.

The Advertising Funds may be used to meet all costs of administering, directing,
preparing, placing and paying for national, regional or local advertising and promotion.
EXIT is not required to maintain the money paid by Franchisees to the Funds and income
earned by the Funds in separate accounts. No more than 10% of the advertising funds
were used principally to solicit new franchise sales.

All Franchisees are required to contribute Advertising Funds at the same rate. Each of the
Funds and an accounting of advertising expenditures is administered by EXIT. The Funds
are not audited.

Annual financial statements and an accounting of the Funds will be sent to you via email
or U.S. mail upon your written request sent to EXIT via email to snanan@exitrealty.com,
or U.S. mail to EXIT Realty Corp. International, Attention: Steve Nanan, 2626 Argentia
Road, Mississauga, Ontario, Canada, L5N 5N2.

Any Fund amount remaining at the end of a calendar year is carried over to be used in the
future.

In the most recently concluded calendar year, EXIT spent 12.42% of the Funds on
production, 4.78% of the Funds on media placement, .23% of the Funds on administrative
expenses, 60.71% of the Funds on EXIT’s website and internet marketing, 25.98% of the
Funds on promotions and 45.67% of the Funds for regional development.

There is no advertising council composed of Franchisees that advises EXIT on advertising
policies. The Franchise Agreement does not give you the power to form, change or
dissolve an advertising council.

There is no obligation for EXIT to maintain any advertising program or to spend any
amount on advertising in your area or territory, except as provided for in the Regional
Development Fund. EXIT currently advertises using print, radio, television and the
internet, with local, regional and national coverage. EXIT currently employs both an in-
house advertising department and national or regional advertising agencies.
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You may develop advertising materials for your own use, at your own cost. We must
approve these advertising materials in advance and in writing. In addition, we may, or
EXIT may, but is not required to, provide advertising materials to you for your use.

There is no Advertising Council or local Regional Advertising Cooperative. Franchisees
are not required to participate in a local or regional advertising council or cooperative.
Except for the obligation to purchase advertising with the Regional Development Fund
Fees, EXIT has no other obligation to conduct advertising. Regional Development Fund
Fees are used solely to purchase advertising, including billboard advertising, in the Region
in which the Regional Development Fund Fees are generated.

Other Funds. A portion of the fees is allocated to 2 other funds; the United States
Charitable Fund and the Administrative Fund.

The United States Charitable Fund is used by EXIT to make donations to a United States
charity or charities selected by EXIT. As of December 31, 2023, there was a balance of
$1,129,432.27 in the Charitable Fund.

The United States Administrative Fund is used to pay year-end bonuses to the support
staff employed by Franchisees. As of December 31, 2023, there was a balance of
$249,561.35 in the Administrative Fund.

5. Computer Requirements.

Set forth below, is a listing of the hardware and software currently required to operate the
MEMO software provided by EXIT:

Hardware Requirements Software Requirements

e 8GB RAM Minimum or Higher e Windows 10 or newer operating
system

e High speed internet access e Chrome or Microsoft Edge

The software provided by EXIT for the Franchise Report System (MEMO) is owned by
EXIT and licensed by EXIT to you. EXIT maintains and updates MEMO. EXIT will have
independent access to the information generated or stored on MEMO. The initial cost of
the MEMO software is $0. Currently, a licensing fee of $250.00 per month for MEMO,
payable to EXIT, is charged to you. This fee is to be paid by automatic monthly withdrawal.
See Section 9.14 of the Franchise Agreement and ITEM 6 and ITEM 8 of this Disclosure
Document.

EXIT may require you to upgrade the hardware and software to maintain compatibility with
MEMO.

MEMO calculates and stores the Transaction Fees, Regional Development Fees and
Company Development Fees for each transaction performed by your Franchise. The
MEMO System tracks all information pertaining to Franchise contract details, as well as
information about each of your Sales Representatives. It provides the ability to set
commission plans which automatically calculate the commission of every transaction in
which a salesperson is involved. It tracks when Sales Representatives cap out on EXIT
Transaction Fees and reach the next commission level. It keeps track of all listings, both
pending and sold. It does not track other operating expenses not directly related to real
estate transactions, such as office rent, postage expenses, utility expenses, etc.
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EXIT Realty Upper Midwest estimates that your cost to purchase a computer is $500-
$1,000 per computer. There is a minimum of 1 computer required for the Franchise,
although it is likely that you will need 2-4 computers during your initial 6 months in
business. Your obligation to upgrade your computer or its operating system is dependent
upon technology advances and EXIT’s upgrades of MEMO.

6. Operating Manual.

The Table of Contents of the Franchisee Training Manual is attached to this Disclosure
Document as Exhibit C.

7. Training Program.

EXIT’s training program, as of December 31, 2023, is described below:

TRAINING PROGRAM

Subject Hours of Hours of On- Location
Classroom the-Job
Training Training
Welcome .25 None Mississauga,
Commencement 1 Canada or
Deliberate Creation 3 Atlanta,
Affirmations 1 Georgia
The EXIT Story .75
Power of Perspective 1
EXIT Formula 1.75 None Mississauga,
Profitability / Formula Potential 1 Canada or
Broker Service 5 Atlanta,
Franchise Support 5 Georgia
Teams at EXIT 1
Office Layouts 5
EXIT Apprenticeship Program 75
Ambassador Program 5
Spirit of EXIT 5 None Mississauga,
EXIT Events 1 Canada or
Recruiting & Sponsoring at EXIT 1 Atlanta,
Franchisee/Agent Onboarding .75 Georgia
The EXIT Presentation 2
Marketing & Public Relations 5
Advertising and Promotion 1.25
DISC Personality Profiles 3.25 None Mississauga,
Corporate Technology .75 Canada or
Technology Workshop 2 Atlanta,
Georgia

Report Cards 5 None Mississauga,
Post BOT Program 2 Canada or
Manager’s Toolbox 5 Atlanta,
Closing/Testimonials .75 Georgia

The initial training program is conducted by EXIT Executives that are listed in ITEM 2 of this
Disclosure Document. The minimum experience of these instructors in the field is relevant to the
subject taught and our operations is 8 years.

Currently, initial training programs are conducted a minimum of twice annually. The training
program runs for 5 full days and covers each of the subjects listed in the Table of Contents of the
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Training Course Manuals. Training times and instructors for each subject vary from program to
program.

You must pay the travel, lodging, meals and incidental expenses of those attending the initial
training program. Training is presently conducted at EXIT’s Mississauga, Ontario headquarters,
Atlanta, Georgia and/or online. It may also be conducted at a location selected by EXIT Realty
Upper Midwest. See Franchise Agreement, Article 9. EXIT charges you $500, if you sign up and
fail to attend the training or if you cancel on less than 30 days’ notice. If you cancel in less than
10 days EXIT charges you $1,000. At the option of EXIT, some or all of the training may be online.

You and any individual who will serve as the administrator of your Franchise office must attend
and complete the initial training program to EXIT Realty Upper Midwest and EXIT’s satisfaction.
Attendance must be at the next scheduled training following your execution of the Franchise
Agreement. In addition, within 60 days after completion of the initial training, you must complete
and attend the 1-day training course conducted by EXIT Realty Upper Midwest (if offered) at a
location within the State of Minnesota. There are no charges for the Minnesota course or the
materials. However, you are responsible for your own lodging, meals and incidental expenses. At
the option of EXIT, some or all of the training may be online.

EXIT currently offers an Advanced Broker Course known as the Master Broker Summit. The
prerequisite to attending this course is that the Franchisee must have first attended the Franchise
Management Training Course. It is recommended that this Advanced Broker Course be attended
at least once during the five-year term of the Franchise Agreement.

If you renew your Franchise Agreement, additional training is required at the time of the renewal.

ITEM 12
TERRITORY

The Franchise Agreement grants you the right to establish a real estate sales office in a specified
geographic territory (“Protected Territory”) that is described by boundary streets, highways, cities,
counties, or other recognizable demarcations and can be further delineated by a map attached
as a part of the Franchise Agreement. You are granted the exclusive right to establish an EXIT
realty office within the Protected Territory. You are not restricted from selling real estate services
outside your Protected Territory. There is no minimum Protected Territory granted, although the
Protected Territory is generally as follows: High density — over 50,000 population; Medium density
—20,000-50,000 population; Low density — 5,000-20,000 population and Rural density — less than
5,000 population. You receive exclusivity for the location of your office. You will not receive
an exclusive Territory for EXIT listings and/or sales. You may face competition from other
EXIT Franchisees, from outlets we own, or from other channels of distribution or
competitive brands.

Other EXIT franchises may provide real estate services within your Protected Territory. No
compensation is paid to you by us or EXIT for real estate sales by other EXIT franchises within
your Protected Territory. Similarly, you may sell real estate services outside of your Protected
Territory. There are no restrictions on either you or any other EXIT Franchisee from providing real
estate services outside a Protected Territory, including no restrictions on your right to use other
channels of distribution, such as the internet, telemarketing or direct marketing, to make sales
outside the Protected Territory. EXIT, EXIT Realty Upper Midwest and other EXIT Realty
Franchisees reserve the right to use other channels of distribution, including the internet, within
the Protected Territory, using EXIT’s principal trademarks or using different trademarks. Your
exclusivity within the Protected Territory relates only to your operation of an EXIT office within the
Protected Territory. The Franchise Agreement provides that EXIT Realty Upper Midwest may not
establish either a company-owned or franchised outlet, in the Protected Territory, selling the same
goods or similar goods or services under the same or similar trademarks or service marks during
the term of the Franchise Agreement, unless you are in default under the terms of the Franchise
Agreement. Your exclusive rights to a Protected Territory may be terminated or modified by EXIT
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Realty Upper Midwest if you fail to comply with the terms and conditions of the Franchise
Agreement. In addition, the exclusive area rights will terminate, and you will be in default under
your Franchise Agreement and your Franchise Agreement may be terminated, if you fail to attain
and retain the prescribed number of Sales Representatives within the designated period of time.
There are no other circumstances that permit EXIT Realty Upper Midwest to modify your territorial
rights. The number of Sales Representatives to be maintained is based on the active Realtor®
population in the geographic territory that includes the Protected Territory and based upon market
conditions and area competition. There is no formula to determine the minimum number of Sales
Representatives to be maintained in a Protected Territory. Once the location of the Protected
Territory is determined and EXIT Realty Upper Midwest analyzes the active Realtor® population,
market conditions and area competition in and around the Protected Territory, the minimum
number of Sales Representatives is determined by EXIT Realty Upper Midwest and provided to
you not less than 7 calendar days prior to your execution of the Franchise Agreement. See Section
9.8 of the Franchise Agreement. Subject to the foregoing Requirements for minimum number of
Sales Representatives are as follows:

Territory Size Minimum # of Minimum # of Minimum # of
Sales Sales Sales
Representatives Representatives Representatives
After 1st Year After 2nd Year After 3rd Year and
Thereafter
Rural Density Territory 3 5 7
Medium Density Territory 6 12 20
High Density Territory 10 20 30

You may not relocate the franchise sales office, without the prior written consent of EXIT Realty
Upper Midwest. Consent by EXIT Realty Upper Midwest for relocation of the franchise sales office
is dependent upon the same factors as the location of the initial office, including competition and
market analysis, proximity to other real estate offices and other potential sources of customers,
building suitability, traffic and transportation, the nature and extent of adjacent businesses and
the competitive advantages of a particular market. With EXIT Realty Upper Midwest’s prior
consent, you may establish another office within the Protected Territory. You are not charged
another franchise fee for multiple offices within the Protected Territory. You do not receive the
right to acquire additional franchises outside of your Protected Territory, unless you sign another
Franchise Agreement with EXIT Realty Upper Midwest. Neither EXIT Realty Upper Midwest, nor
EXIT, nor any of their Affiliates operate or plan to operate or franchise businesses under a different
trademark that will sell goods or services that are the same or similar to those that you, as an
EXIT Franchisee, will sell.

ITEM 13
TRADEMARKS

EXIT Realty Upper Midwest grants you the right to operate a real estate sales office under the
“EXIT” or “EXIT Realty” trademarks, only in the manner authorized and permitted in the Franchise
Agreement. By “trademark,” EXIT Realty Upper Midwest means trade names, trademarks, service
marks, logos, and commercial symbols owned by EXIT and used to identify the franchised real
estate sales offices. EXIT reserves the right to change or modify or discontinue any of the
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trademarks. The trademarks, registered on the Principal Register of the United States Patent and
Trademark Office, are as follows:

REGISTRATION

TRADEMARK REGISTRATION DATE OR SERIAL

NUMBER
“EXIT” 06/16/1998 (Renewed 6/24/08) 2,165,469
“EXIT and Design” 07/20/2004 2,864,355
“EXIT and Design with Color” 07/06/2004 2,859,563
“EXIT e-listings” 12/26/2017 5,362,252
“'M SOLD” (Principal Register) 02/16/2010 3,748,045
“Your Home, Next EXIT” 03/26/2013 4,309,485
“LOVEXIT” 04/01/2014 4,503,914
“Heart and Home with EXIT Realty” 09/08/2020 6,148,575
“Prompter” 01/23/2018 5,383,884
“Think Smart. Think EXIT” 04/03/2018 5,436,237
“Expert Marketing Suite” 07/17/2018 5,517,682

There is no currently effective material determination of the United States Patent and Trademark
Office or the Trademark Trial and Appeal board, or the trademark administrator of any state or
court, any pending infringement, opposition, or cancellation proceeding, and no pending material
litigation involving EXIT’s principal trademarks. EXIT has filed all required affidavits for
maintenance of the trademark registrations. There are no agreements that limit EXIT’s right to
use or license others to use EXIT’s trademarks. If EXIT Realty Upper Midwest’s subfranchise
rights are terminated, your right to use EXIT’s trademarks shall continue.

You must use EXIT’s trademarks only in the manner set forth in the Franchise Agreement and
Training Manual, and as specified periodically by EXIT. You may not use any of the trademarks
as part of a corporate name.

You must notify EXIT Realty Upper Midwest immediately when you learn about an infringement
of or challenge to your use of EXIT’s trademarks. EXIT Realty Upper Midwest will take the action
we think is appropriate. EXIT has the sole right to manage and resolve disputes with third parties
concerning the trademarks. EXIT will defend you against any claim opposing your use of the
trademarks. You may tender the defense of any trademark action to EXIT and EXIT Realty Upper
Midwest, and EXIT will defend you in the action, at our cost, but only if you send the lawsuit to
EXIT within seven (7) days after you receive it. You may hire your own attorney to defend you in
this action, but then you must pay all your own legal expenses. You may not contest EXIT’s rights
to its trademarks, trade secrets, or proprietary and distinctive system.

EXIT shall have the sole authority to add to, delete or modify the trademarks from time to time.
You must modify or discontinue a trademark, at your own expense, if EXIT Realty Upper Midwest
notifies you to discontinue or modify your use of a trademark. You must comply within a
reasonable time, if we notify you to discontinue or modify your use of any trademark. EXIT Realty
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Upper Midwest will have no liability or obligation as to your modification or discontinuance of any
mark.

EXIT Realty Upper Midwest knows of no infringing or prior uses that could materially affect your
use of EXIT’s trademarks.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

EXIT Realty Upper Midwest does not own or grant you the right to use any item governed by a
patent but does permit you to use Proprietary Information in the Training Manuals, and
copyrighted material owned by EXIT while you are a Franchisee. See ITEM 11 of this Disclosure
Document. Although EXIT does not own federally determined rights in copyright materials and
has not filed an Application for Copyright Registration for the Training Manuals, the information in
the Training Manuals is proprietary, and EXIT claims a copyright to the entire Training Manuals
and in various advertising and sales promotion materials used in connection with the EXIT
System. You may not copy any of EXIT’s confidential information or give it to a third party, except
as EXIT authorizes. You must also promptly tell us when you learn about unauthorized use of this
Proprietary Information. EXIT Realty Upper Midwest is not obligated to take any action but will
respond to this information as we think appropriate. EXIT has the right to control any litigation
involving Proprietary Information. EXIT or EXIT Realty Upper Midwest will defend you for claims
by a third party concerning your use of this Proprietary Information.

ITEM 15
OBLIGATION TO PARTICIPATE IN
THE ACTUAL OPERATION OF THE FRANCHISE BUSINESS

As a Franchisee, you, or if you are an entity, an officer, member, director, partner or other person
named as the real estate broker of record, must devote full time and best efforts to the Franchise
business. If the Franchisee is operating as a corporation, partnership or limited liability company,
you and all other equity holders in the company must execute a Personal Guaranty of the
Franchise Agreement. In addition, in community or marital property states, your spouse may be
required to sign the Personal Guaranty. Your business must be directly supervised “on premises”
by a manager who has successfully completed EXIT’s training programs. The on-premises
manager cannot have an interest or business relationship with any of EXIT’s competitors. The
manager need not have an ownership interest in your corporate or partnership Franchise. The
manager must sign a written agreement to maintain confidentiality of the proprietary information
described in ITEM 14 and to conform with the covenants not to compete described in ITEM 17 of
this Disclosure Document.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

Subject to your state and local laws, you, or your approved designee, must be a licensed real
estate broker under the laws of the state within which your office will be located. You must use
your office solely for the operation of an EXIT Franchise. You must not use or permit the use of
the premises for any other purpose or activities, at any time, without first obtaining our written
consent.

You have complete discretion as to the prices to be charged to customers for the offer and sale
of any goods and services.

We do not impose any other restrictions in the Franchise Agreement or otherwise, as to the goods
or services which you may offer or sell or as to the customers to whom you may offer or sell.
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ITEM 17

RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

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

Provision

Section in
Franchise
Agreement

Summary

a. Length of the Franchise Term

5

The initial term of a Franchise
Agreement is 5 years.

b. Renewal or extension of the
Term

A Franchise Agreement may be
renewed for subsequent 5- or 10-year
periods.

c. Requirements for you to
renew or extend

You must not be in breach of the
Franchise Agreement, you must give
notice at least 6 months prior to the
expiration date, you must pay the
Renewal Fee of: 10% of the then current
Initial Franchise Fee for your size
Franchise territory (not to exceed 25% of
the Initial Franchise fee paid) for a five
(5) year renewal; or 15% of the then
current Initial Franchise Fee for your
size territory (not to exceed 37.5% of the
Initial Franchise Fee paid) for a ten (10)
year renewal. You must also execute a
new Franchise Agreement. You may be
asked to sign a contract with materially
different terms and conditions than your
original contract, but the boundaries of
the Protected Territory will remain the
same.

d. Termination by you

15

You may terminate the Franchise
Agreement, if EXIT Realty Midwest
defaults, provided you give EXIT Realty
Upper Midwest 30 days to cure the
default.

e. Termination by EXIT Realty
Upper Midwest without cause

Not Applicable

EXIT Realty Upper Midwest may
terminate the Franchise Agreement only
if you default.

f. Termination by EXIT Realty
Upper Midwest with cause

16

Cause means any breach of a material
provision of the Franchise Agreement.
Upon the occurrence of an event of
default, you will have 10 days to cure a
monetary default or abandonment
default and 30 days to cure a non-
monetary default. If you fail to cure the
default, EXIT Realty Upper Midwest may
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terminate and cancel the Agreement
upon 30 days’ prior written notice.

g. “Cause” defined — defaults
which can be cured

16

See the applicable provisions in the
Franchise Agreement, Cause, which is
curable, is generally described as failure
to pay any monetary obligation when
due, failure to comply with any term of
the Franchise Agreement, transfer of
any interest in the Franchise Agreement
without the prior written consent of EXIT
Realty Upper Midwest, breach of any
other agreement between you and EXIT
Realty Upper Midwest , misuse of
escrow or trust funds and loss of real
estate license.

h. “Cause” defined — defaults
which cannot be cured

16

Please see the applicable provisions in
the Franchise Agreement. Termination
after notice to you with no right to cure.
(a) You do not open up an EXIT office
and commence business operations
within 120 days following the Effective
Date; (b) You abandon your franchise
office; (c) You fail to comply with the
provisions of the Franchise Agreement 3
or more times, whether or not corrected
after notice; (d) You or any of your equity
holders, directors or officers are
convicted of a felony or other crime that
impairs the goodwill associated with
EXIT; (e) You or any guarantor of the
Franchise Agreement files bankruptcy,
insolvency, receivership or dissolution;
(f) You or any guarantor of the Franchise
Agreement dies, becomes permanently
disabled or dissolves; (g) misuse of
escrow or trust funds; you or any
shareholder, partner, member, director,
officer or guarantor of the Franchise
Agreement violates the In-Term no-
compete provisions of the Franchise
Agreement.

i. Your obligations on
termination/non-renewal

17,21.2

Obligations include complete de-
identification, payment of amounts due
and compliance with the noncompetition
covenants.

j-  Assignment of contract by
EXIT Realty Upper Midwest

18

No restriction on EXIT Realty Upper
Midwest’s right to assign.

k. “Transfer” by you — definition

18

Includes transfer of contract or assets,
ownership change or change of control.
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EXIT Realty Upper Midwest’s 18 EXIT Realty Upper Midwest has the right
approval of transfer by to approve all transfers but will not
Franchisee unreasonably withhold approval.

. Conditions for EXIT Realty 18 New Franchisee qualifies, transfer fee

Upper Midwest approval of
transfer

(10% of the then current initial franchise
fee, not to exceed 25% of the Initial
Franchise fee paid) paid, purchase
agreement approved, training arranged,
Assignment signed and current
Franchise Agreement signed by new
Franchisor or Franchisee (also see the
non-competition section below).

EXIT Realty Upper Midwest’s
right of first refusal to acquire
your business

Not Applicable

EXIT Realty Upper Midwest’s
option to purchase your
business

Not Applicable

Your death or disability 16 Treated as a non-curable breach. See
Section 18.4  for  transferability
provisions.

Non-competition covenants 21 Subject to state law, no involvement in

during the term of the competing business without

Franchise Subfranchisor’s prior written consent.

Non-competition covenants 21 Subject to state law, no competing

after the Franchise is business similar to EXIT for 1 year within

terminated or expires. the area licensed by us from EXIT.

Modification of the 28 Fees are subject to change by

Agreement Franchisor. The Manuals are subject to
change.

Integration/merger clause 28 Only the terms of the Agreement are
binding (subject to state law). Any other
promises may not be enforceable. Any
representations or promises outside of
this Disclosure Document and the
Franchise Agreement may not be
enforceable.

Dispute resolution by 25 Subject to state law, all disputes must be

arbitration or mediation litigated in Lakeville, MN

Choice of forum 25 Subject to state law, all disputes must be
litigated Lakeville, MN

w. Choice of law 25 Subject to state law, Minnesota

The following states have statutes which may supersede the Agreements in your relationship with
EXIT including the areas of termination and renewal of your Franchise and venue for disputes
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and governing law: ARKANSAS [Ark. Code § 4-72-204], CALIFORNIA [Bus. & Prof. Code
Sections 20000-20043], CONNECTICUT [Gen. Stat. Section 42-133e et seq.], DELAWARE
[Code, tit. 6, Ch.25, Sections 2551, et seq.], HAWAII [Rev. Stat. Section 482], ILLINOIS [Rev.
Stat. Chapter 815 ILCS 705/1-44], INDIANA [Stat. Section 23-2-2.7], IOWA [Code Sections
523H.1 - 523H.17], MICHIGAN [Stat. Section 445.1527(c)], MINNESOTA [Stat. Section 80C.14],
MISSISSIPPI [Code Section 75-24-53], MISSOURI [Stat. Section 407.405], NEBRASKA [Rev.
Stat. Section 87-404], NEW JERSEY [Stat. Section 56:10-1], RHODE ISLAND [Gen. Laws § 6-
50-4], TENNESSEE [Code Ann. § 47-25-1503], VIRGINIA [Code 13.1-557-574 - 13.1-564],
WASHINGTON [Code Section 19.100.180], WISCONSIN [Stat. Section 135.03]. These and other
states may have court decisions which may supersede the Agreements in your relationship with
EXIT including the areas of termination and renewal of your Franchise, venue for disputes and
governing laws.

The provision of the Franchise Agreement that provides for termination upon your bankruptcy
may not be enforceable under Federal Bankruptcy Law (11 USC Section 101 et seq.).

See the state modification provisions in the Franchise Agreement and Disclosure Document for
special state disclosures.

ITEM 18
PUBLIC FIGURES

EXIT does not use any public figure to promote it.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

We do not make any representations about a Franchisee’s future financial performance or the
past financial performance of company-owned or franchised outlets. We also do not authorize our
employees or representatives to make any such representations either orally or in writing. If you
are purchasing an existing outlet, however, we may provide you with the actual records of that
outlet. If you receive any other financial performance information or projections of your future
income, you should report it to EXIT Realty Upper Midwest’s management by contacting Cade
Pankonin, 20765 Holyoke Ave, Lakeville, MN 55044, (651) 560-3234, the Federal Trade
Commission, and the appropriate state regulatory agencies.

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

TABLE 1
OUTLET SUMMARY — FRANCHISES
FOR YEARS 2021 TO 2023

Outlet Type Year Outlets at the Outlets at the Net Change
Start of the Year End of the Year
Upper Midwest 2021 83 85 +2
(IL,IA,MI,MN,ND,SD,WI) 2022 85 89 )
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Outlet Type Year Outlets at the Outlets at the Net Change
Start of the Year End of the Year
2023 89 88 -1
Company Owned 2021 0 0 0
2022 0 0 0
2023 0 0 0
Total Outlets — 2021 83 85 +2
Franchises 2022 85 89 +4
2023 89 88 -1
TABLE 2
TRANSFERS OF OUTLETS FROM FRANCHISEES TO
NEW OWNERS (OTHER THAN THE SUBFRANCHISOR) IN AREA
ENCOMPASSING SUBFRANCHISOR’S REGION
FOR YEARS 2021 TO 2023
Year Number of Transfers
Upper Midwest 2021-2023 21
(IL,IA,MI,MN,ND,SD,WI)
TABLE 3

STATUS OF FRANCHISE OUTLETS

FOR

YEARS 2021 TO 2023

Year Outlets Outlets
at Start | Opened

Terminations Nonrenewals Reacquired by Ceased Outlets
Subfranchisor Operations at End

of Year — Other of Year
Reasons
Upper 2021 83 4 0 0 1 1 85
Midwest 2022 | 85 5 0 0 0 0 89
(IL,IA,MI,MN,
ND,SD,Wl) 2023 89 5 0 4 0 2 88
TABLE 4
STATUS OF COMPANY OWNED OUTLETS - FRANCHISES
FOR YEARS 2021 TO 2023
State Year Outlets at Outlets Outlets Outlets | Outlets sold | Outlets
Start of Opened Reacquired Closed to at End of
Year from Franchisees Year
Franchisees
Upper Midwest (IL | 2021- | O 0 0 0 0 0
IA,MI,MN,ND,SD,WI) 2023
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TABLE 5
PROJECTED OPENINGS OF FRANCHISES
AS OF DECEMBER 31, 2023

State Franchise Agreements Projected New Projected New Company
Signed But Outlet Not Franchised Outlet in Next Owned Outlets in Next
Opened Fiscal Year Fiscal Year
Upper Midwest 2 12 0
(IL,IA,MI,MN,ND,SD,WI)
OUTLETS AND FRANCHISEE INFORMATION
SYSTEMWIDE
TABLE 1
OUTLET SUMMARY - FRANCHISES
FOR YEARS 2021 TO 2023
Outlet Type Year Outlets at the Outlets at the Net Change
Start of the Year End of the Year
Franchises 2021 550 585 +35
2022 585 592 +7
2023 592 568 -24
Total Outlets - | 2021 550 585 +35
Franchises 2022 585 592 +7
2023 592 568 -24
TABLE 2
TRANSFERS OF OUTLETS FROM FRANCHISEES TO
NEW OWNERS (OTHER THAN THE FRANCHISOR)
FOR YEARS 2021 TO 2023
State Year Number of Transfers
Alabama 2021 1
2022 2
2023 4
District of Columbia 2021 0
2022 1
2023 0
Florida 2021 0
2022 0
2023 1
Georgia 2021 1
2022 0
2023 0
Indiana 2021 0
2022 0
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State

Year

Number of Transfers

2023

=N

lowa

2021

2022

2023

Kentucky

2021

2022

2023

Louisiana

2021

2022

2023

O O N| O O Nl w N O

Maryland

2021

=N

2022

2023

Michigan

2021

2022

2023

Minnesota

2021

Ol O wl o w| o

2022

2023

Mississippi

2021

2022

2023

New York

2021

2022

2023

North Carolina

2021

2022

2023

Ohio

2021

2022

2023

Oregon

2021

2022

2023

South Dakota

2021

2022

2023

Tennessee

2021

2022
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State Year Number of Transfers
2023 2
Texas 2021 1
2022 1
2023 0
Utah 2021 1
2022 0
2023 0
Wisconsin 2021 3
2022 3
2023 5
TOTALS 2021 18
2022 21
2023 27
TABLE 3
STATUS OF FRANCHISE OUTLETS
FOR YEARS 2021 TO 2023
UNITED STATES
State Year Outlets at | Outlets Terminations | Nonrenewals | Reacquired by | Ceased |Outlets
Start of Opened Subfranchisor |Operations | at End
Year —Other | of Year
Reasons
Alabama 2021 21 11 0 0 0 0 32
2022 32 3 0 0 0 0 35
2023 35 5 0 1 0 0 39
Arizona 2021 5 0 0 0 0 0 5
2022 5 0 0 1 0 0 4
2023 4 1 0 0 0 0 5
Arkansas 2021 0 0 0 0 0 0 0
2022 0 0 0 0 0 0 0
2023 0 3 0 0 0 0 3
California 2021 14 0 0 0 0 0 14
2022 14 1 0 0 0 0 15
2023 15 1 0 0 0 0 16
Colorado 2021 6 2 0 0 0 0 8
2022 8 2 0 0 1 0 9
2023 9 0 0 0 1 0 8
Connecticut 2021 2 2 1 0] 0] 0] 3
2022 3 0 0 1 0 0 2
2023 2 1 0 1 0 0 2
Delaware 2021 2 0 0 0 0 0 2
2022 2 0 0 0 0 0 2
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UNITED STATES
State Year Outlets at | Outlets Terminations | Nonrenewals | Reacquired by | Ceased |Outlets
Start of Opened Subfranchisor |Operations | at End
Year —Other | of Year
Reasons
2023 2 0 0 1 0 0 1
District of 2021 2 1 0 0 0 0 3
Columbia 2022 3 0 0 0 0 0 3
2023 3 0 0 1 0 0 2
Florida 2021 59 5 1 4 0 0 59
2022 59 6 2 7 1 0 55
2023 55 4 7 2 1 0 49
Georgia 2021 14 5 1 0 0 0 18
2022 18 5 4 0 0 0 19
2023 19 5 9 0 2 0 13
lllinois 2021 10 3 0 0 0 0 13
2022 13 1 0 0 0 0 14
2023 14 1 0 0 0 0 15
Indiana 2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
lowa 2021 16 0 0 0 0 1 15
2022 15 0 0 0 0 0 15
2023 15 2 0 0 0 0 17
Kentucky 2021 12 2 0 0 1 0 13
2022 13 3 0 0 0 0 16
2023 16 4 1 0 0 0 19
Louisiana 2021 5 1 0 0 0 0 6
2022 6 0 0 0 0 0 6
2023 6 0 0 0 0 0 6
Maine 2021 3 0 0 0 0 0 3
2022 3 0 0 0 0 0 3
2023 3 0 0 1 0 0 2
Maryland 2021 30 5 0 0 0 0 35
2022 35 0 0 1 0 0 34
2023 34 0 1 1 0 1 31
Massachusetts |2021 17 0 0] 0] 1 0] 16
2022 16 0 0 0 1 0 15
2023 15 1 1 5 1 0 9
Michigan 2021 20 0 0 0 1 0 19
2022 19 0 0 0 0 0 19
2023 19 0 0 2 0 0 17
Minnesota 2021 15 0 0 0 0 0 15
2022 15 0 0 0 0 0 14
2023 14 1 0 2 0 0 13
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UNITED STATES
State Year Outlets at | Outlets Terminations | Nonrenewals | Reacquired by | Ceased |Outlets
Start of Opened Subfranchisor |Operations | at End
Year —Other | of Year
Reasons
Mississippi 2021 12 3 0 0 0 0 15
2022 15 1 1 0 0 0 15
2023 15 0 1 2 0 0 12
Missouri 2021 4 0 0 0 0 0 4
2022 4 0 0 0 0 0 4
2023 4 0 0 0 0 0 4
Montana 2021 6 0 0] 0] 0 0] 6
2022 6 0 0 0 0 0 6
2023 6 0 0 0 0 0 6
Nebraska 2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
Nevada 2021 1 2 0 0 0 0 3
2022 3 0 0 0 0 0 3
2023 3 0 0 0 0 1 2
New Hampshire |2021 6 0 0 0 2 0 4
2022 4 0 0 1 0 0 3
2023 3 0 0 0 2 0 1
New Jersey 2021 32 0 1 0 0 1 30
2022 30 0 1 1 0 0 28
2023 28 1 1 0 0 0 28
New Mexico 2021 2 0 0 0 0 0 2
2022 2 1 0 0 0 0 3
2023 3 0 0 0 0 0 3
New York 2021 42 0 0 3 0 0 39
2022 39 1 0 2 0 0 38
2023 38 4 0 1 0 1 40
North Carolina {2021 7 7 1 1 0 0 12
2022 12 1 0 1 0 0 12
2023 12 2 0 0 3 0 11
North Dakota 2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 0 1
2023 1 1 0 0 0 0 2
Ohio 2021 5 0 0 0 0 0 5
2022 5 0 0 0 0 0 5
2023 5 0 0 1 0 0 4
Oklahoma 2021 4 0 0 0 0 0 4
2022 4 0 0 0 0 0 4
2023 4 0 0 0 2 0 2
Oregon 2021 1 0 0 0 0 0 1
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UNITED STATES
State Year Outlets at | Outlets Terminations | Nonrenewals | Reacquired by | Ceased |Outlets
Start of Opened Subfranchisor |Operations | at End
Year —Other | of Year
Reasons
2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
Pennsylvania 2021 3 1 0 0 0 0 4
2022 4 0 0 0 0 0 4
2023 4 1 0 0 0 0 5
Rhode Island 2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
South Carolina {2021 9 0 0 1 1 0 7
2022 7 0 0 0 0 0 7
2023 7 3 0 0 0 0 10
South Dakota 2021 8 0 0 0 0 0 8
2022 8 1 0 0 0 0 9
2023 9 0 0 0 0 0 9
Tennessee 2021 52 6 1 0] 5 0] 52
2022 52 3 4 1 0 0 50
2023 50 5 6 0 7 0 42
Texas 2021 22 1 0 0 0 0 23
2022 23 2 1 0 0 0 24
2023 24 1 0 0 1 0 24
Utah 2021 8 0 0 0 0 0 8
2022 8 0 0 0 0 0 8
2023 8 0 0 0 0 0 6
Virginia 2021 15 3 0 1 1 0 16
2022 16 2 0 1 0 0 17
2023 17 0 0 0 0 0 17
Washington 2021 3 0 0 0 0 0 3
2022 3 1 0 0 0 0 4
2023 4 0 0 0 0 0 4
West Virginia 2021 3 0 0 0 0 0 3
2022 3 1 0 0 0 0 4
2023 4 0 0 0 0 0 4
Wisconsin 2021 13 1 0 0 0 0 14
2022 14 3 0 0 0 0 17
2023 17 0 0 0 0 2 15
UNITED 2021 515 61 6 10 12 2 544
STATES
TOTAL 2022 546 38 13 16 5 0 550
2023 550 8 27 22 21 5 516
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CANADA
Province Year Outlets at | Outlets Terminations | Nonrenewals | Reacquired by Ceased Outlets
Start of Opened Subfranchisor | Operations | at End
Year — Other of Year
Reasons
Alberta 2021 1 1 0 0 0 0 2
2022 2 0 0 0 0 0 2
2023 2 0 0 0 0 0 2
New Brunswick |2021 6 1 0 0 0 0 7
2022 7 0 0 0 0 0 7
2023 7 0 0 0 0 0 7
Newfoundland {2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 0 1
2023 1 1 0 0 0 0 2
Nova Scotia 2021 6 0 0 0 0 0 6
2022 6 0 0 0 0 0 6
2023 6 2 0 0 0 0 8
Ontario 2021 20 3 0 0 1 0 22
2022 22 3 0 0 0 0 25
2023 25 5 1 0 3 0 26
Prince Edward |2021 1 0 0 0 0 0 1
Island
2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
CANADA 2021 35 5 0 0 1 0 41
TOTAL
2022 39 3 0 0 0 0 42
2023 42 8 1 0 3 0 52
TOTALS 2021 550 66 6 10 13 2 585
2022 585 41 13 16 5 0 592
2023 592 55 28 22 24 5 568
TABLE 4
STATUS OF COMPANY OWNED OUTLETS — FRANCHISES
FOR YEARS 2021 TO 2023
State Year Outlets at Outlets Outlets Outlets Outlets sold Outlets at
Start of Opened Reacquired Closed to End of
Year from Franchisees Year
Franchisees
None 2021 0 0 0 0 0 0
2022 0 0 0 0 0 0
2023 0 0 0 0 0 0
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TABLE 5
PROJECTED OPENINGS OF FRANCHISES
AS OF DECEMBER 31, 2023

State

Franchise Agreements
Signed But Outlet Not
Opened

Projected New
Franchised Outlet in Next
Fiscal Year

Projected New Company
Owned Outlets in Next
Fiscal Year
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State Franchise Agreements Projected New Projected New Company
Signed But Outlet Not Franchised Outlet in Next Owned Outlets in Next
Opened Fiscal Year Fiscal Year
Ohio 0 1 0
Oklahoma 0 2 0
Oregon 0 1 0
Pennsylvania 0 2 0
Rhode Island 0 1 0
South Carolina 0 3 0
South Dakota 0 1 0
Tennessee 4 5 0
Texas 1 5 0
Utah 0 2 0
Virginia 3 6 0
Vermont 0 1 0
Washington 0 1 0
West Virginia 0 0 0
Wisconsin 1 2 0
Wyoming 0 1 0
TOTALS 3 123 0

Exhibit D lists the names of all current U.S. and Canadian Franchise Offices, and the addresses
and telephone numbers of their outlets as of December 31, 2023. Exhibit D — 1 lists the names of
all Franchisees who have signed a Franchise Agreement but did not have an open outlet as of
December 31, 2023.

Exhibit E lists the closed U.S. and Canadian Franchise Offices, who had an outlet terminated,
canceled, not renewed or otherwise voluntarily or involuntarily ceased to do business under the
Subfranchise Agreement or 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. Exhibit E — 1 lists the names of all Franchisees who transferred their franchise to a
new owner during the calendar year 2023.

If you buy this Franchise, your contact information may be disclosed to other buyers when you
leave the EXIT System. During the last three (3) fiscal years, no current or former Franchisees
have signed confidentiality clauses that restrict them from discussing with you their experiences
as a Franchisee in the EXIT System.

There are no Franchisee associations within the EXIT System, and none has been requested to
be included in this Disclosure Document.

ITEM 21
FINANCIAL STATEMENTS

Attached to this Disclosure Document as Exhibit F are EXIT Realty Upper Midwest’'s audited
financial statements for the years ending December 31, 2021, December 31, 2022, and
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December 31, 2023. Also attached as part of Exhibit F are EXIT’s audited financial statements
for the fiscal years ending December 31, 2021, December 31, 2022, and December 31, 2023.

ITEM 22
CONTRACTS

Attached to this Disclosure Document is a copy of the Agreements related to this Franchise
Offering, including the form Request for Consideration (Exhibit A-1) and Franchise Agreement
(Exhibit A-2), Sales Representative Agreement (Exhibit A-3) and Guaranty (Schedule 4 of the
Franchise Agreement).

ITEM 23
RECEIPT

THE RECEIPT IS A SEPARATE DOCUMENT ATTACHED AS EXHIBIT G (2 COPIES) OF THIS
DISCLOSURE DOCUMENT ACKNOWLEDGING RECEIPT OF THE DISCLOSURE
DOCUMENT BY YOU.
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EXHIBIT A-1
REQUEST FOR CONSIDERATION
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EXIT REALTY UPPER MIDWEST

REQUEST FOR
CONSIDERATION

EXIT REALTY UPPER MIDWEST

20765 Holylake Ave, Lakeville, MN 55044

[Type here]

Initials



To determine mutual compatibility and financial responsibility, we ask
you to fill out this form for careful evaluation by our management team.

A We require a copy of a government issued photo ID such as your
% driver’s license. The information supplied by you will be held in the
® strictest confidence. The submission of this form does not constitute an
EXIT REALTY [INSERT REGION NAME] agreement by either party and is purely for informational purposes.
Personal Information (Piease Print Clearly) Date:

Name:

Home Address:

City: State: Zip Code:

Primary Phone: Alternate Phone 1: Alternate Phone 2:

Date of Birth: Marital Status: Number of Dependents:
Doyouownyour lown O |Rent O Years at present address:
home?

Education (Highest Level

Achieved):

Spousal Information

Name: Employer: Job Title:

List Three Professional References

Name Address Occupation Telephone Number

1.

2.

3.

Employment During the last 10 years (List present job first)

Employer Location (city, State.) Job Title Employment Dates

1.

2.

[Type here]
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Financial Information of Applicant

I make the following statement of all my assets and liabilities as of the day of
, 20

ASSETS LIABILITIES & NET WORTH

Cash Personal Loans (including credit card balance)
Investments Mortgages Payable on Real Estate

Real Estate (Itemized Below) Outstanding automobile loan(s)

Automobile(s) Registered in Own Accounts Payable

Name

Other Assets (ltemized)

Other Liabilities (Itemized)

AR A|h KRR AR|h

Total Liabilities
NET WORTH (Assets Less Liabilities)

SOURCE OF INCOME - ANNUAL

Real Estate Income
Non-Real Estate Salary
Bonus & Commissions
Investment Income
Other Income (ltemized)

Total Assets

AR R ARP KRR AR|h

B AR AR R A IR AR P

Total

Type Mortgages or Loan/ Rent

i- ) . Present

Lomeii Address Clons. © | Mortgage | Raceved | yresert
Commercial, Land) (Amount Owing) payments) (Monthly)

Have you ever filed for Bankruptcy or Assignment for benefit of creditors? If so

explain.

[Type here]
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General Information

If you were to obtain an EXIT Franchise, the source of the capital invested will be:

Savings: $ If Borrowed, Funds will come from:
Equity in Homes: $ Personal Source [
Borrowed: $ Lending Institution [

Do you currently have a source of financing?

Will you have an equity partner? If Yes, Provide Name Will He / She be active?

Will your spouse be active in the business? If so, in what capacity in the business?

Do you presently have a Real Estate Broker’s License?  For What Duration of Time?

Have you owned or managed a Real Estate Brokerage or any other business previously?

If so, Where & When? If no longer, why not?

Describe any skills or specific training you possess that would apply to managing your own EXIT Franchise.

When would you like to open your EXIT Franchise?

Additional Information that you feel may be pertinent

Community Involvement

| authorize EXIT Realty [Insert Region Name] or its designee to utilize the information provided herein to procure a
credit check, investigative consumer report, general background search, criminal background check, and/or an
investigation in accordance with anti-terrorism laws. | understand that these investigations may reveal information
about my background, character, general reputation, lifestyle, mode of living, finances, association with other
persons or entities, creditworthiness, litigation history, criminal history, driving record, educational history, job
history, and job performance. | understand that, upon written request and within a reasonable period of time, | am
entitled to information concerning the nature and scope of these investigations and what they reveal. | agree that a
copy of this authorization is as valid as, and shall be treated as, an original. | acknowledge that EXIT Realty [Insert
Region Name] has made no assurance nor representation that | will be granted a franchise opportunity, and |
waive, release, and discharge EXIT Realty [Insert Region Name] from any claims or actions, known or unknown,
whatsoever existing prior to the date of this application, except those arising from representations in EXIT Realty
[Insert Region Name] franchise disclosure document and exhibits and amendments thereto. | declare that the

[Type here]
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information | have provided herein is true, accurate, and complete, and | understand that EXIT Realty [Insert
Region Name] will rely on the information provided by me.

Signature of Applicant Date
Applicant Print Name Date
Witness Date
Witness Print Name Date

[Type here]
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EXHIBIT A-2
FRANCHISE AGREEMENT

© 2024 EXIT Realty Corp. International Exhibit A-2 2024 FTC Disclosure Document Wisconsin
EXIT Realty Upper Midwest



—— -,
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and

(FRANCHISEE)
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FRANCHISE AGREEMENT

THIS AGREEMENT is entered into this day of , 20, by and between [insert legal
Subfranchise entity name]|, doing business as [insert Subfranchise trade name] (“Subfranchisor”) and [insert
name of entity or individual purchasing the franchise — same name as the cover page], (“Franchisee”) whose address
is [insert address of individual or entity named above as Franchisee].

RECITALS

EXIT Realty Corp. International (“Franchisor” or “EXIT”) owns the rights to a business format franchise system
(“System”) for providing high quality real estate service to the general public, has devised policies and techniques
for the operation of the System, and has promoted the System and the name “EXIT” for the advantage of EXIT, its
Subfranchisors, and Franchisees (collectively “Affiliates™). The distinguishing characteristics of the System and of
the real estate service provided, some of which constitute trade secrets, include, but are not limited to the following:

1. Common use and promotion of the EXIT service marks and a color scheme associated with the real estate
service; and

2. Distinctive sales materials associated with the real estate service; and

3. Distinctive promotional materials used by EXIT and/or its Affiliates as part of the System; and

4. Supplies and other materials used in the offices of EXIT and/or its Affiliates as part of the System; and
5. Centralized advertising and referral services; and

6. Procedures for operations of offices under the System, publicity and record keeping; and

7. A standardized uniform system for operation of a real estate service office in accordance with EXIT’s
standards for quality, value, efficiency, and courtesy; and

8. Distinctive remuneration plan for the sales representatives as more fully described in the “EXIT Formula”
attached to this Agreement as Schedule 2.

EXIT has granted Subfranchisor the exclusive right to license the System and to enter into Franchise Agreements
for specific geographic areas.

Franchisee is or will become a licensed real estate broker with EXIT and has been furnished all desired information
regarding EXIT and its System.

Franchisee desires to be franchised to use the System in its real estate brokerage business and to become an Affiliate
of EXIT in an international network of such businesses under the terms and conditions contained in this Agreement.

All parties acknowledge the importance of continuing goodwill toward the System, maintaining distinctive and high
quality real estate services, and performing this Agreement according to its terms.

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth in this Agreement and for
other good and valuable consideration, Subfranchisor and Franchisee agree as follows:
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1. FRANCHISEE INFORMATION

Franchisee certifies the accuracy of the information contained in Schedule 1 as of the date of this Agreement and
agrees to immediately notify Subfranchisor of any changes in the information through the term of this Agreement.

2. GRANT OF FRANCHISE

2.1. Grant of Franchise.

Subfranchisor grants to Franchisee, and Franchisee accepts, the right to use the federally registered service mark
“EXIT” and such other Proprietary Marks (as defined in Section 43 of this Agreement) as Subfranchisor may
designate from time to time for the purpose of operating a real estate brokerage/real estate service office within the
specific geographic area (the “Protected Territory”) outlined in the Description of Protected Territory (Schedule 3
of this Agreement) during the term of this Agreement, upon the terms and conditions of this Agreement and in
accordance with guidelines established by Subfranchisor and EXIT (the “Franchise”). This grant is conditioned
upon (i) Franchisee obtaining and maintaining a valid real estate broker’s license in the state containing the
Protected Territory to enable Franchisee to perform the full range of real estate services to be provided under the
System, (ii) Franchisee not defaulting under this Agreement, and (iii) this Agreement not being terminated, canceled
or abandoned.

2.2 Exclusivity

(A) So long as Franchisee is not in breach of this Agreement, neither Subfranchisor nor EXIT shall establish
another real estate service Franchise or EXIT owned real estate service office within the Protected Territory
using the Proprietary Marks.

(B) In the Event of Default (which is not timely cured), then this Agreement shall automatically become non-
exclusive and Subfranchisor, in addition to all of its other rights and remedies set forth in this Agreement,
will have the right to own, operate, or sell franchises within the Protected Territory.

2.3. Conditions to Exclusivity

(A) Franchisee is not prohibited from listing and selling property or representing clients outside the Protected
Territory. Subject to any restrictions or limitations placed upon it by State licensing authorities, Franchisee
is free to deal with property and/or representation of clients at any location within the state. Likewise, other
EXIT franchisees may list and sell property or represent clients domiciled in the Protected Territory.

(B) In order to maintain the protected status of the Protected Territory, Franchisee must comply with all of the
terms of this Agreement and, in particular, must comply with the provisions of this Agreement regarding
maintenance of a specified minimum number of affiliated associate brokers and sales representatives, all of
whom must at all times possess either a valid real estate broker’s or sales representative’s license for the
state where the Protected Territory is located (collectively “Sales Representatives” or “Associate Brokers™).

24. Single Franchise
Franchisee has no option, right of first refusal, or similar right to acquire an EXIT franchise for any other location
absent a written agreement with Subfranchisor.

2.5. Franchisee Business

Franchisee shall not directly or indirectly engage in any business or otherwise use the Proprietary Marks or any part
of the System for any purpose or in any manner not contemplated in this Agreement, without the prior written
consent of Subfranchisor and Franchisor. If Franchisee desires to offer any services other than those services that
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are part of the System (e.g., property management services), such services may be offered through a separate legal
entity but shall not be offered through Franchisee.

3. INITIAL OFFICE; RELOCATION

3.1. Initial Office

(A) Franchisee shall cause a Franchise office to be opened and operating within the Protected Territory within
a period not to exceed one hundred and twenty (120) calendar days from the date of this Agreement.
Franchisee shall select a desired location for its Franchise office or any branch office within its Protected
Territory and shall submit the location to Subfranchisor for approval, which approval shall not be
unreasonably withheld. Subfranchisor will notify Franchisee of its approval or disapproval within thirty
(30) days of its receipt of the request for approval. Franchisee may not proceed to open and operate a
Franchise office, unless Subfranchisor has consented to the site. Franchisee is responsible for complying
with all local ordinances and is responsible for obtaining all building permits and any other required permits.
Franchisee must obtain and install all required equipment, signs, fixtures and supplies to furnish its office.
The Franchise granted to you under this Agreement may not be used, directly or indirectly, at any location
other than the location approved pursuant to this Section.

(B) The Franchise office shall contain a minimum of between seven hundred and fifty (750) square feet to two
thousand square feet (2,000) (leased or purchased), determined based on the size of the Protected Territory
and shall be equipped with furniture, administrator, phones, and office equipment including computer,
specific software and fax machine necessary to conduct the Franchise in accordance with the System. If
Franchisee has not selected an office site, if Franchisee and Subfranchisor cannot agree on a site, or if
Franchisee has not opened its office within one hundred twenty (120) days after it signed a Franchise
Agreement, Subfranchisor may declare this Franchise Agreement null and void, without the return of any
Initial Franchise Fee or other amounts paid to Subfranchisor or Franchisor.

© All costs associated with the acquisition, leasing and operation of the Franchise office shall be the sole
responsibility of Franchisee.

3.2. Approval Needed for Relocation

(A) Franchisee may, at its sole cost and expense and upon written approval of Subfranchisor, which approval
shall not be unreasonably withheld, relocate its Franchise office, provided the new office is located within
the Protected Territory and meets the minimum square footage and other requirements set forth in Section
3.1 above.

(B) Franchisee may not open a second location or branch office within the Protected Territory without prior
written approval of Subfranchisor. A second location or branch office will be subject to all of the terms,
fees, and royalties set forth in this Franchise Agreement.

4. COMPLIANCE DATE

The operation of the Franchise by Franchisee shall begin and Franchisee’s office shall open no later than the
“Compliance Date” of this Agreement. The Compliance Date of this Agreement is the day of
,20 . [INSERT DATE] The Compliance Date must be within, and cannot exceed one
hundred and twenty (120) days of the date of this Agreement.[It is customary to allow all franchisees the full 120
days even if they plan to open their office prior to the Compliance Date. The agreement is still in effect if
they open prior to the Compliance Date. The Compliance Date is important because it is the date from when
the clock starts to tick with regard to performance standards and the term of the contract.]
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5. TERM; RENEWAL

5.1. Initial Term

The term of this Agreement shall commence on the Compliance Date and, unless sooner terminated as provided in
this Agreement, shall expire five (5) years after the Compliance Date (the “Expiration Date”).

5.2. Renewal Terms

Franchisee shall have the option to renew this Agreement for subsequent five (5) year or ten (10) year terms (each
referred to as a “Renewal Term”), provided that Franchisee has complied with the following conditions:

(A) During the term of this Agreement, Franchisee has complied with all of the material terms and conditions
of this Agreement and has complied with EXIT’s operating and performance standards and procedures; and

(B) Franchisee has given Subfranchisor written notice at least six (6) months prior to the end of the term of this
Agreement of its intention to renew this Agreement for either five (5) or ten (10) years; and

©) Franchisee, on or before the first (1*) day of the Renewal Term, executes the then-current standard
Franchise Agreement being offered to new Franchisees by the Subfranchisor for either five (5) or ten (10)
year renewal, as requested by Franchisee; and

(D) All monetary obligations owed by Franchisee to EXIT and Subfranchisor have been timely paid or satisfied
prior to the end of the term of this Agreement, and have been timely paid throughout the term of this
Agreement; and

(E) Franchisee shall pay to Subfranchisor, on or before the first (1*) day of the Renewal Term, a Renewal Fee
of ten percent (10%) of the then current Initial Franchise Fee for your size franchise territory (not to exceed
25% of the Initial Franchise fee paid) for a five (5) year term renewal or a Renewal Fee of fifteen percent
(15%) of the then current Initial Fee for your size franchise territory (not to exceed 37.5% of the Initial Fee
paid) for a ten (10) year term renewal; and

(F) On or before the first (1*) day of the Renewal Term, Franchisee attends the training programs provided by
Subfranchisor and EXIT for renewing franchisees.

6. INITIAL FEE

Upon the execution of this Agreement, Franchisee shall pay Subfranchisor, by cashier’s check or wire transfer, an
initial fee in the amount of [insert franchise price] (hereinafter “Initial Fee”). The Initial Fee shall be fully earned
by Subfranchisor upon the execution of this Agreement, and no portion of the Initial Fee shall be refundable. The
grant of this franchise and the payment of the Initial Fee provide Franchisee no rights regarding such other licenses,
franchises or additions to the Protected Territory. No rights or privileges under this Agreement shall exist until the
Initial Fee is paid.

7. CONTINUING FEES

7.1. EXIT Formula.

In addition to the Initial Fee, Franchisee, during the term of this Agreement and any extensions or renewal terms,
shall pay Continuing Fees in accordance with the EXIT Formula (as incorporated in Section 19), which amounts
shall be collected and paid to Subfranchisor or EXIT according to the EXIT Formula and as directed by
Subfranchisor or EXIT, according to the Subfranchise Agreement between them. Continuing Fees shall be paid by
electronic bank transfer or by such means as Subfranchisor and EXIT may direct.
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7.2.  Interest, Late Charges and Overdue Amounts

Franchisee shall pay Subfranchisor and EXIT, as applicable, interest at the annual rate equal to the Prime Rate
published from time to time in the Money Rates section of the Wall Street Journal plus five percent (5%), on all
amounts due under this Agreement that are more than thirty (30) days late. Franchisee shall also pay Subfranchisor
and EXIT, as applicable, a late fee of five percent (5%) of the amount of the late payment, if a payment is late. In
addition to the foregoing, Franchisee shall pay to EXIT Twenty-Five Dollars ($25.00) for each of Franchisee’s
checks which, for any reason, is returned or not honored by Franchisee’s bank, for direct and indirect costs incurred
by EXIT in connection with such returned checks. For any electronic ACH failures, a $25 fee will apply.

7.3. When Fees Earned.

All revenues received by Franchisee shall not be deemed earned by Franchisee or treated as Franchisee’s property
until Franchisee shall have paid to Subfranchisor all monies owing to Subfranchisor. Franchisee is and shall be
liable to Subfranchisor for all monies received by Franchisee for the benefit of Subfranchisor.

7.4. Set-Off

Subfranchisor and Franchisor shall have a right to set off all sums due from Franchisee against all amounts due to
Franchisee.

7.5. Documentation

All payments to Subfranchisor shall be accompanied by documentation demonstrating how the amount of payment
was determined.

7.6.  Advertising and Other Funds

From the fees generated from each sale or lease transaction, a portion of the fee is paid to EXIT to be deposited in
various separate funds administered by EXIT or its affiliate. Currently deposits are made into the following
funds: United States Charitable Fund, United States Creative Fund, United States Advertising Fund, Regional
Development Fund and Administrative Fund. None of the funds are audited. The Charitable Fund is administered
by EXIT and is used by EXIT to make donations to a United States charity or charities selected by EXIT. The
United States Creative Fund is administered by EXIT and used to create concepts and programming used for
national and local advertising of EXIT. EXIT uses the Fund to pay its employees and subcontractors for the
advertising services that it provides. The United States Advertising Fund is administered by EXIT and used for
advertising and promotion within the EXIT System. All deposits to and expenditures from the foregoing described
funds are within the sole discretion of EXIT. EXIT is not required to spend any amount on advertising or promotion
in any particular area or region. The Regional Development Fund is administered by EXIT and used to purchase
advertising services within the region in which the Regional Development Fees are generated. The Administrative
Fund is administered by EXIT. EXIT distributes the Administrative Fund proceeds to Franchise’s Administrators
for the sole and exclusive purpose of paying an annual bonus to the support staff employed by the
Franchise. Franchisees and Brokers of Record are not eligible to receive the support staff bonus from the
Administrative Fund. If an office does not have administrative staff, or if the office does not complete and submit
the Administrative Bonus information to EXIT by April 30™ each year, the Administrative Fund proceeds allocated
for the office will be applied to the United States Charitable Fund. The amount paid to the Franchise Administrators
employed by the Franchisee is based upon the discretion of the Franchise and is uniform across the EXIT
System. Neither EXIT nor its affiliates shall be considered a trustee or fiduciary with respect to any of the Funds,
and no such fiduciary or trust relationship is created hereby.

8. PROPRIETARY MARKS

8.1. Grant of Non-Exclusive License of Proprietary Marks to Franchisee
(A) Subfranchisor, having been granted the right to do so by EXIT, grants to Franchisee, and Franchisee accepts,
anon-exclusive license to use the Proprietary Marks (as defined in Section 43), for the purpose of operating
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a Franchise pursuant to the terms and conditions of this Agreement, and for no other purpose. Subfranchisor
and Franchisee expressly agree that ownership, right and title to the Proprietary Marks, regardless of source,
are automatically vested in and shall remain solely and exclusively the property of EXIT, and are provided
to Franchisee by Subfranchisor in confidence. Franchisee agrees to keep all of the Proprietary Marks in
confidence, not infringe on EXIT’s rights in the Proprietary Marks, not use them in any manner unless
expressly authorized by EXIT, and not disclose them without the prior written consent of Subfranchisor,
except as provided in this Agreement. This license is contemporaneous and coterminous with this
Agreement and is granted solely in the context of this Agreement. Franchisee shall only use the Proprietary
Marks with the SM, TM or ® symbols and designations, as applicable.

(B) Franchisee understands and agrees that its license to use the Proprietary Marks is non-exclusive. EXIT in
its sole discretion has the right to grant franchises or licenses to others and to license to others the right to
use the Proprietary Marks in addition to those franchises and licenses already granted to other franchisees
and subfranchisors. EXIT may develop and license other marks in conjunction with systems other than the
EXIT System, on any terms and conditions EXIT deems advisable.

8.2. Substitution; Modification

EXIT reserves the right to modify the System or any part of the System at any time, if EXIT, in its sole discretion,
determines that the modification will be beneficial to the System, and as changed, it shall remain the System referred
to in this Agreement. Any improvements in the System that may be developed or proposed by Franchisee, its
employees or agents (“Improvements”) shall become the sole and exclusive property of EXIT, who shall have the
right to adopt and perfect them without compensation to Franchisee. At EXIT’s request, Franchisee, or its
employees or agents shall assign any and all rights in Improvements to EXIT.

8.3. Tender of Defense

If Franchisee is named as a defendant or party in any action involving the Proprietary Marks or System and if
Franchisee is named as a defendant or party solely because the plaintiff or claimant is alleging that Franchisee does
not have the right to use the Proprietary Marks or System, then Franchisee shall tender the defense of the action to
Subfranchisor and Subfranchisor or EXIT will defend Franchisee in the action provided Franchisee has tendered
the action to Subfranchisor within seven (7) days after receiving service of the pleadings or the Summons and
Complaint involving the action.

8.4.  Adverse Claims to Proprietary Marks; Infringements

(A) Franchisee shall promptly notify Subfranchisor of any claim, demand, or suit based upon or arising out of
any attempt by any other person, firm, or corporation to use the Proprietary Marks, or any colorable
variation of the Proprietary Marks. Franchisee agrees also to promptly notify Subfranchisor of any
litigation instituted by any person, firm corporation, or governmental agency against EXIT, Subfranchisor,
or any franchisee, involving the Proprietary Marks.

(B) Franchisee shall promptly report all likely infringements of the Proprietary Marks to Subfranchisor and
shall assist Subfranchisor or EXIT in resolving conflicts, without reimbursement or remuneration.
Subfranchisor will investigate likely infringements and will undertake such efforts to protect the Proprietary
Marks as it deems reasonable and appropriate. Subfranchisor, at its sole option, may undertake the
prosecution of any such infringements and shall bear all costs of any such prosecution, except as otherwise
provided in this Agreement.

© If Subfranchisor or EXIT undertakes the defense or prosecution of any litigation relating to the Proprietary
Marks, Franchisee agrees, without reimbursement or remuneration, to execute any and all documents and
to do such acts and things as, in the opinion of legal counsel for Subfranchisor or EXIT, may be reasonably
necessary for Franchisee to assist in such defense or prosecution.
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(D) Franchisee shall make every effort to protect, maintain and advance the trade name, service mark, and the
System, and shall report imitations and infringements upon them.

8.5. Goodwill

(A) Franchisee acknowledges EXIT’s claim to the exclusive right, title and interest to the Proprietary Marks
and acknowledges that any and all goodwill associated with and identified with the Proprietary Marks,
including any goodwill which may result from Franchisee’s use of the Proprietary Marks, shall inure
directly and exclusively to the benefit of EXIT. On the expiration or termination of this Agreement, no
monetary value shall be assigned as attributable to or associated with Franchisee’s activities as a Franchisee
under the Proprietary Marks.

(B) Franchisee agrees not to make any disparaging remarks, comments or communications, whether oral or
written, regarding Subfranchisor or EXIT, or any of their respective officers or directors.

8.6.  Incontestability

Franchisee shall not directly or indirectly contest or aid in the contesting of the validity or ownership of any of the
Proprietary Marks, or take any action which might affect or prejudice Subfranchisor’s or EXIT’s rights in or to the
Proprietary Marks. The foregoing agreement shall survive the termination of this Agreement.

8.7. Uniform Policies

In order to develop and maintain high and uniform standards of quality and service, and thus protect the reputation
and goodwill of EXIT and all those involved in the EXIT System, Franchisee covenants (i) to adopt and use for the
purposes expressed in this Agreement, at its own cost and expense, any changes in the Proprietary Marks or Training
Manuals as if they were part of the EXIT System at the time this Agreement was executed; and (ii) to obtain advance
written approval from Subfranchisor for the total appearance of the trade name and logo incorporating Franchisee’s
name or other identifying words.

8.8. Training Manuals and EXIT System

(A) In order to protect the reputation, goodwill and uniform standards of operation of the EXIT System,
Franchisee shall conduct its operations and business in accordance with the Training Manuals as
may from time to time be updated or amended by EXIT. The then current Training Manuals will
be provided to Franchisee as provided at Section 12.1 of this Agreement. The Training Manuals
are on loan to Franchisee and shall remain the property of EXIT or Subfranchisor, as the case may
be. The Table of Contents to the current Training Manuals was provided to Franchisee prior to the
execution of this Agreement.

(B) All information in the Training Manuals shall be deemed confidential and is disclosed to Franchisee
only in the context of this Agreement, including the confidentiality requirements set forth in Section
20 of this Agreement. Franchisee shall at all times treat the Training Manuals and any other
manuals created or approved for or used in the operation of Franchisee’s business, and the
information contained therein as confidential, and shall use all reasonable efforts to maintain the
manuals and information as secret and confidential. Franchisee shall not at any time copy,
duplicate, record or otherwise reproduce any of these materials, in whole or in part, except as may
be otherwise provided in the Training Manuals, and shall not make these materials available to any
unauthorized person. Franchisee shall take all reasonable steps necessary to prevent the
unauthorized disclosure of the confidential information, including requiring the execution of
confidentiality statements by its Sales Representatives, employees, officers, directors, members and
partners in such form as may be provided by EXIT or Subfranchisor.

© EXIT shall have the sole authority to change, add to, delete or modify the Proprietary Marks,
Training Manuals or other parts of the EXIT System, and to do so from time to time. Franchisee
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shall, at its own expenses and within a reasonable time not to exceed sixty (60) days after receipt
of written notice, adopt and use any such changes, additions, deletions or modifications to the
Proprietary Marks, Training Manuals or other parts of the EXIT System. Franchisee shall at all
times ensure that its copy of the Training and Operating Manuals are kept current and up to date.
In the event of any dispute as to the content of any Manual, the master copy of the Manual
maintained by EXIT shall control.

8.9.  Approved Suppliers

The Training Manual establishes the standards by which EXIT or its affiliate has established Approved Suppliers,
the types of products and services for which Approved Suppliers must be utilized, and the procedure by which
Approved Suppliers may be added to the list of Approved Suppliers. Franchisee shall at all times comply with the
procedures and requirements regarding Approved Suppliers.

9. OBLIGATIONS OF FRANCHISEE; QUALITY CONTROL

9.1.  Licensing Requirements

Franchisee shall at all times hold a valid real estate broker’s license and shall maintain good standing and comply
with the codes of the local regulatory body that serves its Protected Territory. Further, Franchisee shall comply with
all local, state, and federal laws, ordinances, rules and regulations, relating to Franchisee’s business, and shall not
engage in any activity or practice which results or could reasonably be anticipated to result in litigation or public
criticism of Franchisee, EXIT, Subfranchisor, or their respective businesses.

9.2. Conduct of Business

(A) At all times, Franchisee shall maintain high ethical standards in the conduct of its real estate service,
shall maintain its office in a clean and orderly manner, and shall provide efficient, courteous and
high-quality real estate service to the public, of the same high quality and distinguishing
characteristics as provided at Affiliates’ offices, so that the real estate service operated under this
Agreement will help to create and maintain goodwill among the public for the System on an
international basis.

(B) Franchisee, or if Franchisee is an entity, an officer, member, director, partner or other person named
as the real estate broker of record, shall devote substantially full time efforts to Franchisee’s
business to be pursued under this Agreement.

© Franchisee shall join and maintain active, full membership in the applicable Multiple Listing
Services, associations of real estate brokers as is normal and customary for real estate brokers in
the Protected Territory.

(D) Franchisee, or if Franchisee is an entity, all equity holders of the entity, shall become EXIT
Associates and complete the EXIT Associate Profile, attached as Schedule 5 to this agreement. If
Franchisee or any of its equity holders were “sponsored” into the EXIT System, prior to buying
this Franchise, that Sponsorship will not change. If Franchisee or any of its equity holders were
not sponsored into the EXIT System prior to purchasing this Franchise, those persons will be named
as their own Sponsor. If a “self-sponsored” equity holder of the Franchisee terminates its equity
holder relationship with the Franchisee, but stays in the EXIT System, the Sponsorship of that
equity holder shall be transferred to the Subfranchisor.

(E) Franchisee and the guarantors of this Agreement may not acquire another EXIT franchise unless
Franchisee shall have fully complied with the provisions of this Agreement, curing all defaults and
non-compliance under this Agreement and any other franchise agreements or other agreements it
may have with Subfranchisor and/or EXIT.
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9.3. Franchisee’s Trade Name; Legal Name

(A) Franchisee shall conduct its business under the trade name that includes the word “EXIT” and either the
words “Realty” or “Real Estate” (hereinafter “Trade Style name”). Franchisee shall obtain Subfranchisor’s
written approval of its Trade Style name, prior to making any commitments or records of such name. The
word EXIT must be positioned at the beginning of the name and EXIT must always be in CAPS. In no
event shall such name contain any arbitrary, whimsical, invented or suggestive words or acronyms.
Franchisee will file for a certificate of fictitious or assumed name in the manner required by applicable state
law so as to notify the public that Franchisee is operating its Franchise as an independent business pursuant
to this Agreement. Franchisee shall have no right to use or register the Trade Style name apart from the
right granted under this Agreement, and all such rights shall cease upon the termination or expiration of
this Agreement.

(B) The Trade Style name is the name under which the Franchisee shall conduct business, and shall be different
than Franchisee’s legal entity name. Franchisee’s legal name shall not include the name “EXIT.”

© Franchisee may not change the Trade Style name or the legal name without prior written consent of
Subfranchisor, which shall not be unreasonably withheld.

(D) If Franchisee decides to advertise, promote, or otherwise conduct business by means of the Internet or
World Wide Web, Franchisee shall also utilize a domain name which includes the word “EXIT” and the
EXIT Logo. Any such domain name must be approved by Subfranchisor in writing prior to Franchisee’s
use of it. All marketing shall be in accordance with the standards and guidelines provided in the Training
Manuals.

(E) Neither the Trade Style name nor any domain name, application name or social media profile name may
include the words “National, International, Canada, U.S., or North America,” nor provide any indication
that the Franchisee has the exclusive rights under this Agreement to more than the Protected Territory.

9.4. Written Materials; Advertising; Signs

(A) Franchisee shall feature in the operation of its real estate service and in all materials and advertising, the
distinguishing characteristics of the System in accordance with the Training Manual (as defined in Section
43) or as contained in specific directives from Subfranchisor or EXIT as may be issued from time to time.

(B) Franchisee shall include the following statement on Franchisee’s web page, telephone book advertisements,
exterior sign, lawn signs, letterhead, deposit receipt forms, listing agreements and other printed materials:
“each office independently owned and operated” or “Independent Member Broker.” Franchisee shall
conspicuously display the statement on its web page (if any) and at a prominent location at the main entrance
of its office.

© Franchisee shall erect and maintain at its office premises an exterior sign in conformance with the local
municipality’s sign codes and EXIT’s operating procedures and quality control directives. Design
specifications for Franchisee’s sign must be approved by Subfranchisor prior to Franchisee making any
commitment to any contractor to construct the sign and prior to display at the Franchise office.

(D) EXIT reserves the right to approve all of Franchisee’s use of linking and framing between Franchisee’s
websites pages and other websites, and Franchisee shall, within five (5) days of receipt of notice from EXIT,
dismantle any such frames and links if and as required by EXIT.

9.5. Goodwill and Referrals

(A) Franchisee shall use every reasonable means available to promote the use of the System on an international
basis by the general public, and shall not permit the advertising of any other competing real estate services
within its office except that of other EXIT Affiliates in good standing.
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(B) Franchisee acknowledges the importance of the referral process to the System and shall endeavor to refer
requests for real estate services in a location in which Franchisee does not operate to an EXIT Franchisee
in that location.

9.6. Defense of Actions

Except as provided in Section 8.3, Franchisee shall assume sole and entire responsibility for fines, suits,
proceedings, claims, or damages relating to its business whether asserted by a governmental authority or any other
party, or any costs, expenses or liability by reason of any loss of life, or injuries and claimed injuries, sustained in
connection with the operation of its real estate service, and shall defend, indemnify and hold EXIT and
Subfranchisor harmless from any and all claims, liability or expenses, including attorneys’ fees, which EXIT or
Subfranchisor may incur as a result of the conduct of Franchisee’s business.

9.7. Insurance

(A) Franchisee shall maintain and keep in force, at its expense, such forms of insurance, including, but not
limited to, general public liability insurance against claims for personal injury, death, or property damage
with a general aggregate limit of not less than $1,000,000, errors and omissions insurance with a general
aggregate limit of not less than $1,000,000 with such approved insurance companies as Subfranchisor and
EXIT reasonably shall require. Franchisee shall carry such additional amounts and forms of insurance
which Subfranchisor shall reasonably deem prudent for a Franchisee to carry, should the circumstances or
conditions so merit Franchisee carrying such amount and type of insurance, and provided such insurance is
then customarily required and maintained by similar businesses. Franchisee shall cause its insurance
agency to send directly to EXIT and Subfranchisor, copies of all such polices which shall include EXIT
and Subfranchisor and all of their officers and directors as named insureds and such policies shall not be
canceled except on ten (10) days written notice to EXIT and Subfranchisor. Franchisee shall, prior to
conducting business under this Agreement, cause its insurance agency to deliver directly to EXIT and
Subfranchisor, certificates of insurance evidencing that such insurance is in full force and effect. The
insurance shall name Subfranchisor and EXIT as additional insureds.

(B) Franchisee, Subfranchisor and EXIT (by Subfranchisor) waive all rights against each other for damages, to
the extent covered by insurance.

9.8. Performance Standards

Franchisee shall have, during a part of each calendar month, the following minimum of Sales Representatives (as
defined in Section 43) in Franchisee’s office(s) within its Protected Territory:

A A minimum of [insert number in words]| ([insert #]) Sales Representatives, whose primary role is with
p p ry
your franchise by the last day of the twelfth (12™) month after the Compliance Date of this Agreement;

(B) A minimum offinsert number in words]| ([insert #]) Sales Representatives, whose primary role is with
your Franchise, by the last day of the twenty fourth (24th) month after the Compliance Date of this
Agreement; and

©) A minimum of [insert number in words]| ([insert #]) Sales Representatives, whose primary role is with
your franchise by the last day of the thirty sixth (36th) month after the Compliance Date of this Agreement
and in each month thereafter during the remainder of this Agreement.

9.9. Brokers’ Council

Franchisee shall join, maintain membership at its own expense, and actively participate in a Brokers’ Council, as

established by Subfranchisor. This Broker’s Council will meet on a regular basis, as determined by Subfranchisor.

The geographical area and meeting location of each Broker’s Council may change, from time to time, based on the

establishment of franchises throughout the State. Notifications of these meetings will be sent, in advance, to each

Franchise. Franchisee shall abide by all rules and regulations as may be established by the Broker’s Council,
10
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including any decision reached in accordance with the rules and regulations of the Broker’s Council directed to
EXIT franchisees. The Broker’s Council may establish membership fees and other charges in order to be an active
participant in the Broker’s Council. The establishment of rules, procedures and membership fees and charges shall
be determined by at least 2/3 of the Franchisee members and shall not be calculated on a per transaction basis.
Representation in the Broker’s Council will be limited to two (2) participants at regular meetings. Each Franchise,
in good standing, shall have one (1) vote with respect to decisions considered by the Broker’s Council.

9.10. Supplies

Franchisee shall purchase all supplies bearing the EXIT trade name, trademark, service mark, color scheme, or
related identifying materials, either from a source of supply suggested by EXIT or from any Approved Supplier (as
defined in Section 43).

9.11. Attendance of Initial Training Program

(A) Franchisee and an individual who will serve as the broker of record, or administrator of the Franchise Office
shall, at Franchisee’s own expense, prior to opening its office, attend and complete to Subfranchisor’s and
EXIT’s satisfaction the next scheduled five (5) day franchisee management training course conducted for
franchisees at a predetermined location by Subfranchisor or EXIT. There are no charges for the training
course or manuals for approved attendees from each Franchise. However, Franchisee is responsible for its
travel, lodging, meals, and related expenses. Franchisee agrees to pay EXIT $500.00, if Franchisee signs
up and fails to attend the training offered by EXIT, or if Franchisee cancels attendance at the EXIT training
course on less than thirty (30) days’ prior notice to EXIT. If Franchisee cancels within 10 days or less then
the cancellation fee is $1,000. At the option of EXIT, some or all of the training may be online.

(B) Franchisee shall, at its own expense, within sixty (60) days of attending the five (5) day management
training course conducted by Subfranchisor or EXIT as described in Section 9.11(A) of this Agreement,
attend and complete the one (1) day training course (if offered) conducted for Franchisees by Subfranchisor
or EXIT at a predetermined location. At EXIT’s option, some or all of the courses may be done online.
Franchisee is responsible for its own travel, lodging, meals, and related expenses. EXIT currently offers an
Advanced Broker Course. The prerequisite to attending this course is that the Franchisee must have first
attended the Franchise Management Training Course. It is recommended that this Advanced Broker Course
be attended at least once during the five year term of the Franchise Agreement.

9.12. Convention Attendance

(A) The EXIT Convention is an integral part of the EXIT System and Franchisee is required to attend the
convention and encourage maximum attendance of all Sales Representatives. EXIT will grant a one-time
exemption within each 5-year term and twice withing each 10 year term, in the event the Franchisee or
Broker of Record cannot attend. Failure to register for the convention will result in Franchisee being billed
an amount equal to the Early Bird rate offered for that convention.

(B) The cost of all transportation, lodging, personal and other expenses for Franchisee at the annual EXIT
Convention shall be born solely by Franchisee.

9.13. Sales Representative Agreements

Franchisee shall at all times maintain a written Sales Representative Agreement between Franchisee and each of its
Sales Representatives; which Agreement shall be in a form approved by Subfranchisor or EXIT. Franchisee shall
provide the Subfranchisor and Franchisor with the version of the Sales Representative Agreement that they are
using within their office.

9.14. Computer Information Systems

Franchisee shall utilize computer hardware and software as required by EXIT, including such proprietary computer
software as EXIT may develop for use in connection with the EXIT System. Franchisee shall submit to EXIT and
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Subfranchisor such forms, reports, and records as specified and at the times indicated in this Agreement, in the
Training Manuals and in other written communications from EXIT and Subfranchisor. EXIT has developed and
implemented a computer based information system for purposes of maintaining a uniform electronic database of
franchisee profiles, books and records. Franchisee agrees to co-operate in the ongoing development of this system,
to pay a license fee not to exceed two hundred and fifty dollars ($250.00) per month related to computer software,
to maintain records through this system, and to file and receive reports electronically to and from EXIT and
Subfranchisor as may be required by the System. This monthly fee is to be paid through automatic monthly
withdrawal. If Franchisee owns more than one (1) EXIT Franchise Agreement, and those Agreements are operated
by the same legal entity and use the same trade name, the monthly computer software license fee for the second and
subsequent Franchise Agreements shall be reduced to twenty-five percent (25%) of the monthly license fee charged
as of the date that the subsequent Franchise Agreement(s) is signed.

Franchisee acknowledges that Subfranchisor has not developed the software to be provided by EXIT to Franchisee.
Subfranchisor does not provide upgrades, new versions, fixes or patches of the software provided by EXIT.
Subfranchisor makes no representations or warranties concerning the structure, performance of the software
provided by EXIT or the suitability of the software provided by EXIT for use in Franchisee’s business.

Information made available to Subfranchisor and EXIT as a result of the utilization of the software by Franchisee
will not be published without written authorization by Franchisee and Sales Representatives where applicable.

9.15. Representations and Warranties

Franchisee represents and warrants that Franchisee and its officers, directors and shareholders have been duly
authorized to enter into this Agreement and that the execution and performance of this Agreement is not in violation
or breach, or cause the violation or breach, of any agreement or covenant between them and any of them and any
third party or the violation or breach of any order, decree or judgment of any court or administrative agency.

9.16. Accurately Report Associates

Franchisee shall promptly and accurately report and enter all EXIT Associates of Franchisee (as defined in the EXIT
Formula) into EXIT’s proprietary software program, MEMO, and ensure the EXIT Associate roster is up to date
regularly. Reporting shall occur when Sales Representatives are registered in the Multiple Listing Service ("MLS")
system and when non licensed persons meet the qualification requirements outlined in the EXIT Formula.

9.17. Accurately Report Transactions

Franchisee shall accurately report to Subfranchisor and EXIT, all transactions upon which Franchisee or its agents
or sales representatives receive commission, including, by way of example and not limitation, rentals, leases and
sales of land, commercial buildings, residential units, condominiums and mobile homes, and shall timely remit and
pay transaction fees and other continuing fees due with respect to each transaction. Franchisee shall ensure that all
sales representatives accurately report all such transactions to Franchisee and that all sales representatives who
perform services with or through joint sales and marketing groups, or “teams,” accurately report such activity,
participation and their transactions in MEMO. Franchisee, or if Franchisee is an entity, all equity holders of
Franchisee, must also ensure that all their transactions are accurately reported in MEMO and that all applicable
fees, including but not limited to Company Development Fees, are paid. These payments are due immediately upon
the finalization of each transaction.

10. TRAINING MANUAL

10.1. Compliance with Manual

Franchisee shall strictly observe the most current rules of operation established by EXIT and Subfranchisor as well
as specific System standards and quality control directives issued from time to time by EXIT or Subfranchisor. It
is understood and agreed that such rules are an integral part of the System and that adherence to such rules by
Franchisee is a material consideration for execution of this Agreement. Franchisee acknowledges and understands
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the importance of the EXIT quality control program and shall adhere strictly to the quality control standards
contained in the Training Manuals with operating procedures and quality control directives.

11. MAINTENANCE OF BOOKS; INSPECTION

11.1. Financial Statements

Within ninety (90) days after the close of Franchisee’s fiscal year, as used for federal income tax purposes,
Franchisee shall file with EXIT and Subfranchisor a statement, showing the year-end balance sheet and the results
of operations for the year including gross sales and revenues for the year, with a comparison to the prior year’s
balance sheet and results from operations. Franchisee shall also file with EXIT and Subfranchisor any other reports
as EXIT or Subfranchisor may, from time to time, request. All statements shall be certified by Franchisee (or the
chief financial officer if Franchisee is not an individual).

11.2. Audit Rights

EXIT and Subfranchisor shall have the right to inspect and audit all of Franchisee’s books, records, and procedures.
Franchisee shall permit, and understands that it should expect, regular and frequent inspection at reasonable times,
by agents or representatives of EXIT and/or Subfranchisor of all books, records, MLS agent rosters and MLS
transaction reports, procedures, and services of Franchisee in order to determine compliance with this Agreement.
All discrepancies shall be paid within ten (10) days after the date Franchisee receives notice of such discrepancy.
If any underpayment exceeds five percent (5%) of the amount due, then Franchisee shall pay all costs and expenses
relating to the audit, including, but not limited to, travel, lodging, meals, attorneys’, accountants’ and other
professional fees. All payments due pursuant to this section shall be subject to the interest charges provided in
Section 7.2 above.

On the 15™ day following each calendar quarter Franchisee shall provide Subfranchisor with MLS reports from
each MLS of which the Franchisee is a member, showing current agent roster and all transactions closed within the
previous calendar quarter.

11.3. Right of Entry and Inspection

Subfranchisor and EXIT shall have the right at any reasonable time to enter Franchisee’s places of business and to
inspect, review and verify Franchisee’s corporate (or partnership or limited liability entity), business and banking
records in order to determine Franchisee’s compliance with this Agreement, the truthfulness of all statements and
disclosures to EXIT or Subfranchisor, and for conformity with all standards, specifications, procedures and
techniques of the EXIT System. Franchisee shall cooperate with the inspections, will render such assistance as may
be requested, and will promptly remedy all deficiencies identified by EXIT or Subfranchisor, whether or not they
are identified in a formal notice of default or notice to cure.

12. OBLIGATIONS OF SUBFRANCHISOR

12.1. Initial Obligations

Prior to the opening of the franchise business, Subfranchisor will make available to Franchisee, one (1) copy of
Training Manual, together with any amendments to the manual. The manual will include standard operating
procedures and quality control directives designed to familiarize Franchisee with the System and better enable it to
run an efficient office. The manual will also include requirements governing the use and specification of all logos,
trademarks and other sales promotional materials.

12.2. Continuing Obligations

(A) During the operation of the franchise business, Subfranchisor shall make available to Franchisee, upon
request, consulting services relating to the operation of its real estate services business as Subfranchisor
deems appropriate and necessary, upon such terms and conditions as the parties may agree.
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(B) Subfranchisor shall encourage the use of the EXIT real estate services on an international basis by members
of the public.

© Subfranchisor shall maintain reasonable supervision over Franchisee as often as Subfranchisor shall deem
necessary, to assure compliance with the System and any supplemental quality control standards as
established by EXIT and Subfranchisor from time to time, and to provide guidance in the management and
operations of Franchisee’s office.

(D) Subfranchisor shall make available to Franchisee, the System’s operating procedures, directives, and
standards relating to signs, letterheads, sales promotions, office designs and other similar materials to the
extent and in the manner that such materials are made available to it by EXIT or as are approved by EXIT.

(E) Subfranchisor shall limit the offering of EXIT Realty Corp. franchises to persons or entities who possess a
valid real estate broker’s license.

(F) In the event Subfranchisor’s interest in this Agreement expires or is terminated by EXIT, for whatever
reason, Subfranchisor’s interest in this Agreement shall transfer to EXIT. Thereafter, EXIT or its Assignee,
shall assume Subfranchisor’s obligations under this Agreement.

13. RELATIONSHIP OF PARTIES

13.1. Independent Contractor

Franchisee is and shall be an independent contractor, and nothing contained in this Agreement shall be construed
to create a partnership, joint venture, employment or other relationship between parties. Neither Subfranchisor nor
Franchisee shall act as an agent for the other or as guarantor or surety for the obligations of the other. Neither party
shall be obligated for the debts or expenses of the other. Franchisee does not have the authority to bind or obligate
EXIT or Subfranchisor in any way by any promise or representation.

13.2. Subfranchisor

It is understood that Subfranchisor has been granted a license by EXIT to grant franchises and enforce EXIT’s rights
in the Proprietary Marks in a specified territory which includes the Protected Territory.

14. FORM OF OWNERSHIP

14.1. In General

Individuals desiring to do business as a corporation, partnership, or limited liability company shall submit to
Subfranchisor in writing a statement including appropriate evidence of compliance with all of the requirements of
this Section 14 as may be reasonably requested by Subfranchisor. Subfranchisor’s written consent to operate as a
business entity shall be promptly given in the event of compliance with the requirements below. Nothing in this
Agreement shall be construed as permitting Franchisee to license the rights, duties and obligations contained in this
Agreement to a corporation, partnership or limited liability company without assignment made in accordance with
Section 18 of this Agreement. If this Agreement is owned equally by spouses or partners, the spouses or partners
shall provide Subfranchisor a written statement at the time this Agreement is signed, signed by both parties stating
the name of the final decision maker.

14.2. Conditions of Entity Ownership

This Agreement is personal to the individual(s) signing as Franchisee. If Franchisee desires to do business as a
corporation, partnership or limited liability company, EXIT or Subfranchisor will give its written consent to the
assignment of this Agreement to such entity only under the following terms and conditions:

(A) If Franchisee is a corporation, partnership, or limited liability company, it must possess a valid real estate
broker’s License in the state or states where the Protected Territory is located.
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(B)

©

(D)

(E)

(F)

(G)

(H)

All individuals executing this Agreement shall remain personally liable for the performance of all
obligations under this Agreement, irrespective of the formation of the entity and all equity holders of the
assignee entity who have not signed this Agreement shall execute the Personal Guaranty in the form
attached as Schedule 4.

The assignee entity must be legally authorized to do business in the state(s) where the Protected Territory
is located and shall at all times maintain itself in good standing in the state(s).

The assignee entity shall not be engaged in any business endeavor whatsoever other than that which is
primarily concerned with ownership and operation of the EXIT real estate service business as described in
this Agreement.

One of the individuals executing this Agreement must own or control at least fifty-one percent (51%) of
the voting equity and, in the aggregate, at least fifty-one percent (51%) of all equity of the assignee entity,
and retain ownership or control during the term of this Agreement.

The following restrictions shall be conspicuously endorsed as a legend on each equity certificate, shall be
indicated in the Bylaws, partnership agreement operating agreement, or other applicable governing
document and shall be a part of any and all other agreements necessary in order to make the restrictions
effective:

“The interest represented by this certificate is held subject to the terms and conditions
of the EXIT Franchise Agreement with EXIT [trade name], Subfranchisor. Any
encumbrance, assignment or transfer of the interest is subject to all restrictions imposed
by the Franchise Agreement.”

The capitalization of the assignee shall be approved in writing by Subfranchisor. Subfranchisor shall be
provided with copies of the assignee’s charter documents, organizational documents, organizational
meeting minutes, “buy-sell” agreements, and any other relevant documents as may be requested by
Subfranchisor.

The assignee entity’s legal name shall not contain any word, phrase or clause which is the same as,
derivative of, or deceptively or confusingly similar to the trademarks, service marks, slogans, or trade names
of EXIT Realty Corp., including but not limited to “EXIT Realty Corp.” Furthermore, the assignee entity’s
legal name shall not contain any whimsical, suggestive, coined or arbitrarily spelled words or acronyms
that might conceivably become known as service marks or trademarks or that might conceivably detract
from or consequently denigrate the distinctiveness of the EXIT marks.

15. TERMINATION BY FRANCHISEE

Franchisee shall have the right to terminate this Agreement by not less than thirty (30) days written notice to
Subfranchisor, if Subfranchisor is in default in the performance or observance of any agreement, covenant,
provision or term contained in this Agreement and the default, which remains uncured for more than thirty (30)
days after written notice of the default is given to Subfranchisor. Franchisee waives all claims to all damages except
direct damages necessarily arising from the alleged default against which notice is given and which remains
uncured.
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16. TERMINATION BY SUBFRANCHISOR

16.1. Events of Default

(A) Right to Cure. Set forth below are events of default which, upon their occurrence, shall give Subfranchisor
the right to terminate this Agreement after notice to Franchisee and a right to cure as described in
Section 16.2:

(1)

(i)

(iii)

(iv)

V)

(vi)
(vii)

Franchisee, or any entity controlled by Franchisee or by one or more of the equity holders of
Franchisee, fails to pay, when due, any of its financial obligations to EXIT, Subfranchisor, other
EXIT subfranchisor, or the Brokers’ Council, including payments due under any promissory note
executed by Franchisee pursuant to the terms of this Agreement.

Franchisee, or any entity controlled by Franchisee or by one or more of the equity holders of
Franchisee, breaches any term of this Agreement, any other agreement granting an EXIT franchise,
or any rule, procedure, amendment, or supplement to this Agreement established by EXIT or
Subfranchisor, including but not limited to, the Performance Standards provisions of Section 9.8
of this Agreement.

Franchisee, directly or indirectly, sells, leases, assigns, transfers, conveys, gives away, pledges,
mortgages or encumbers any interest in this Agreement, or in any way removes the franchise
granted by this Agreement from the actual or legal supervision or control of Franchisee, or attempts
to do any of same without the prior written consent of Subfranchisor; or if Franchisee is a
corporation a partnership or other legal entity, if any interest in the entity is assigned or transferred
without the prior written consent of the Subfranchisor.

Franchisee, or any entity controlled by Franchisee or by one or more of the equity holders of
Franchisee, breaches any requirement, obligation, term, or condition of any other EXIT franchise
agreement between Franchisee, or any entity controlled by Franchisee or by one or more of the
equity holders of Franchisee, and Franchisor or any EXIT subfranchisor.

Franchisee breaches any requirement, obligation, term or condition of any other agreement between
Franchisee and Franchisor or Subfranchisor.

Franchisee misuses escrow or trust funds.

Franchisee loses any license necessary to conduct the real estate business pursuant to the Franchise
being licensed under this Agreement.

(B) No Right to Cure. Set forth below are events of default which, upon their occurrence, shall give

Subfranchisor the right to terminate this Agreement after notice to Franchisee and with no right to cure, as
described in Section 16.2:

(1)

(i)

(ii1)

US FRANCHISE AGREEMENT 2024

Franchisee fails to open its EXIT office and commence business operations within one hundred
and twenty (120) days of the date of this Agreement.

Franchisee voluntarily abandons the franchise by failing to operate the franchise in accordance with
the terms of this Agreement, within the Protected Territory for a period of ten (10) consecutive
days, or for twenty (20) days in any period of thirty (30) consecutive days, unless such failure is
due to fire, flood, earthquake or similar cause beyond Franchisee’s control.

Franchisee fails to comply with the provisions of this Agreement three (3) or more times, whether
or not corrected after notice.
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@iv) Franchisee or any of its equity holders, directors or officers are convicted of a felony or other crime
that, in the reasonable judgment of Subfranchisor, impairs the goodwill associated with the
Proprietary Marks.

v) The filing of a voluntary or involuntary petition under any bankruptcy or insolvency law or a
petition for the appointment of a receiver, or an assignment for the benefit of creditors, if Franchisee
or a guarantor of this Agreement is subject to the action.

(vi) Franchisee or a guarantor of this Agreement dies or becomes Permanently Disabled, or if
Franchisee or a guarantor is a corporation, limited liability company or other entity other than an
individual, such Franchise or guarantor dissolves.

(vii) Misuse of escrow or trust funds by Franchisee.
(viii) Violation of the In-Term Covenant Not To Compete provisions described in Section 21.1 of this
Agreement.

16.2. Remedies

(A) ) Upon the occurrence of any of the Events of Default described in Section 16.1(A) (except Section
16.1(A)(1)), Subfranchisor may terminate and cancel this Agreement upon thirty (30) days’ prior written
notice to Franchisee. The notice shall demand immediate cure of the Event(s) of Default and shall advise
Franchisee that if the Event of Default specified in the notice is not cured within thirty (30) days after the
date of the notice, all rights of Franchisee under this Agreement shall be cancelled and terminated without
further notice.

(i1) Upon the occurrence of an Event of Default described in Section 16.1(A)(i), Subfranchisor may
terminate and cancel this Agreement upon thirty (30) days’ prior written notice to Franchisee. The notice
shall demand immediate cure of the Event of Default and advise Franchisee that if the Event of Default
specified in the notice is not cured within ten (10) days, all rights of Franchisee under this Agreement shall
be cancelled and terminated without further notice 30 days from the date of the default notice.

(iii) Upon the occurrence of any of the Events of Default described in Section 16.1(B), or upon the
occurrence of any default that cannot be cured, Subfranchisor may terminate and cancel this Agreement,
without providing Franchisee any opportunity to cure, effective immediately upon notice to Franchisee.

(iv) If termination of this Agreement due to Franchisee’s breach thereof or due to the commencement
with respect to one or more of Franchisee’s bankruptcy or similar proceedings, or expiration of this
Agreement is precluded by operation of the bankruptcy laws, then Subfranchisor may terminate this
Agreement unless Franchisee immediately and fully compensates Subfranchisor for any such breach or
provides Subfranchisor with adequate assurance of future performance of this agreement. For purposes of
this paragraph, full compensation shall include full payment of any losses suffered by Subfranchisor due to
Franchisee’s actions or inaction, and adequate assurances or prompt and full compensation shall include, at
a minimum, immediate presentation to Subfranchisor by Franchisee of an irrevocable letter of credit in an
amount sufficient for full compensation of Subfranchisor (as defined above), issued to the account of
Franchisee by a commercial bank, payable to Subfranchisor, at sight, within thirty (30) days from the date
thereof, upon presentation of any affidavit signed by Subfranchisor stating that Subfranchisor is entitled to
payment pursuant to this Agreement.

(B) Termination of this Agreement by Subfranchisor shall not terminate any monetary obligations owed by
Franchisee to EXIT, Subfranchisor or the Brokers’ Council. Termination of this Agreement by
Subfranchisor shall not be an exclusive remedy and shall not in any way affect the rights of EXIT or
Subfranchisor to receive, or collect fees or other amounts payable by Franchisee under this Agreement, to
enforce the provisions of this Agreement against Franchisee, to sue for damages, seek and obtain ex parte
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17.

©

(D)

(E)

16.3.

injunctive relief, to pursue any other equitable remedy for breach of this Agreement by Franchisee or
otherwise constitute a waiver of any of Subfranchisor’s other rights upon the occurrence of an Event of
Default. Subfranchisor shall not be obligated following any such termination or cancellation, to refund any
amount previously paid by Franchisee under the terms of this Agreement.

Notwithstanding the above, if Franchisee fails to correct an alleged breach of this Agreement within the
applicable time period after receipt of written notice from Subfranchisor, Subfranchisor will also have the
right, upon written notice to Franchisee, to: (1) terminate the territorial exclusivity of the Protected
Territory; or (2) reduce the size of the Protected Territory.

Nothing in this Section 16 will preclude Subfranchisor from seeking other remedies against Franchisee
under state or federal laws or under this Agreement, including, but not limited to, recovery of attorneys’
fees, punitive damages and injunctive relief.

Notwithstanding the above, the state law governing this Agreement may require a longer notice and right
to cure period.

Damages

If this Agreement is terminated by Subfranchisor pursuant to this Section 16, or if Franchisee breaches this
Agreement by a wrongful termination of this Agreement, then Subfranchisor will be entitled to seek
recovery from Franchisee for all of the damages that Subfranchisor sustained prior to the termination, or
will sustain in the future as a result of Franchisee’s breach of this Agreement. The actual damages that
Subfranchisor would suffer for the loss of prospective fees and other amounts due under this Agreement
would be difficult, if not impossible, to ascertain. Therefore, Franchisee agrees, in addition to all damages
that Subfranchisor sustained prior to the date of termination, Subfranchisor shall be entitled to recover, for
Subfranchisor and for EXIT, as liquidated damages and not as a penalty, an amount equal to the average
monthly Continuing Fees paid to Subfranchisor and EXIT in accordance with the EXIT Formula for the
twelve (12) month period immediately preceding the termination multiplied by the number of months
remaining until the Expiration Date.

POST TERMINATION - RIGHTS AND OBLIGATIONS

17.1.

Obligations upon Termination or Non-renewal

If this Agreement is terminated or not renewed:

(A)

(B)

©

(D)

All provisions in this Agreement concerning obligations of Franchisee to EXIT, Subfranchisor and the
Broker’s Council shall be deemed to survive the termination of this Agreement.

All rights of Franchisee under this Agreement shall terminate and Franchisee shall immediately discontinue
all use, imitation or duplication of all distinguishing characteristics of the System, including but not limited
to, trade names, trademarks, service marks, membership marks, certification marks, copyrights, designs,
slogans, logos, names, advertising copy or other printed or physical materials now or hereafter displayed,
used or becoming a part of the System.

Franchisee shall immediately cease and refrain from using the System, or any parts thereof, and Franchisee
shall immediately cease and refrain from holding itself out to the public in any way as a member of or as a

former member of the System or as a Franchisee, Affiliate or operator of the System.

Franchisee shall immediately distinguish its operations from that of EXIT, Subfranchisor, and of EXIT
Affiliates so as to avoid every possibility of any confusion to the public.
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(E)

(F)

(G)

(H)

@

)

K)

(L)

(M)

Franchisee, at its expense, shall make or cause to be made such changes in signs, telephone numbers,
buildings or structures as EXIT or Subfranchisor may direct in order to distinguish Franchisee effectively
from its former appearance and from other EXIT Affiliates. The changes shall include a complete change
in the trade name from that under which Franchisee conducted its business while affiliated with the System.
If Franchisee shall, upon request, fail or omit to make or cause to be made the changes within ten (10) days,
then Subfranchisor shall have the right to enter upon the premises, without liability, and make, or cause to
be made, the changes at the expense of Franchisee, which expenses shall be paid by Franchisee upon
demand.

Franchisee shall, at Subfranchisor’s direction, file the appropriate forms to abandon and/or withdraw any
assumed name certificate, to cease all activities with and claims to ownership of any trade or assumed name
containing any Proprietary mark or to transfer the same to Subfranchisor, and/or to change the name of its
corporation, partnership, or affiliate to eliminate any reference to the System.

Franchisee shall immediately return to Subfranchisor all manuals, bulletins, instruction sheets, forms,
marks, designs, signs, printed matter, and other material obtained by Franchisee under and pursuant to this
Agreement, together with copies of the same that may have been made by Franchisee, or that are in its
possession, custody or control.

Franchisee shall immediately cause the local telephone company to change all of its telephone numbers and
assign the numbers listed for the franchised real estate office to Subfranchisor. If at the expiration of this
Agreement, Franchisee has complied with all of its financial obligations to EXIT and Subfranchisor and it
is not otherwise in default, Franchisee shall not be obligated to comply with the provisions of this
Subsection 17(H).

Franchisee shall immediately execute all documents necessary to assign all of its EXIT related domain
names, internet web sites, web pages, and e-mail addresses to Subfranchisor or its designee.

Franchisee shall, for three (3) years following any termination or non-renewal of this Agreement, keep
Subfranchisor advised of its current business and residence address and telephone numbers, as well as the
business address and phone number of its employer, if any.

Franchisee shall allow other EXIT Affiliates to solicit Franchisee’s Sales Representative for transfer to
other operating EXIT offices. During the ten (10)-day period prior to termination or non-renewal of this
Agreement, immediately upon the termination or non-renewal becoming effective and continuing
thereafter, Franchisee shall allow other EXIT affiliates to solicit Franchisee’s Sales Representatives for
transfer to other operating EXIT offices. Franchisee shall assist in effectuating such transfers and shall
permit and facilitate the assignment of the Sales Representatives’ listings and pending transactions to the
EXIT Affiliate as the Sales Representative’s new broker.

Franchisee shall refrain from adopting or using in connection with, or in the name of, any subsequent
business the term EXIT or any term confusingly similar to such term or any other term which may have the
effect of creating confusion or question regarding his/her affiliation with the System, including without
limitation, any name or term with the prefix and/or suffix “EX” or “IT.”

Franchisee shall close all transactions under contract at time of termination through EXIT’s proprietary
system “MEMO” at the time the transaction closes and pay all company development fees, transaction fees
and regional development fees that are due. If termination is for non-renewal of this Franchise Agreement
and all other obligations under this Agreement have been met, EXIT will continue to pay out any applicable
sponsoring bonuses on the final transactions to Franchisee and its associates as long as they were with EXIT
at the time of termination. If termination is because of a default or other agreed upon terms, sponsoring
bonuses to associates who are no longer with EXIT will be paid to the Subfranchisor as provided in the
EXIT Formula or if the Subfranchisor does not exist, to EXIT.
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18. TRANSFER

18.1. Transfer by Subfranchisor

This Agreement may be unilaterally transferred by Subfranchisor without the approval or consent of Franchisee
with the consent of Franchisor. Any such transfer shall inure to the benefit of the transferee and Subfranchisor’s
interest in this Agreement shall automatically terminate on the date of the transfer.

18.2. Personal Nature of Agreement

The rights and duties set forth in this Franchise Agreement are personal to Franchisee, if an individual, and to the
guarantors of this Agreement, and Subfranchisor has granted this franchise in reliance of Franchisee’s and
guarantor’s representations as to its business skill, financial capacity, and personal character. Accordingly, neither
Franchisee nor any immediate or remote successor to any part of Franchisee’s interest in this franchise, nor any
individual, partnership, corporation, or other legal entity which directly or indirectly owns any interest in this
franchise shall sell, assign, transfer, convey, give away, pledge, mortgage or otherwise encumber any direct or
indirect interest in the Franchisee or this Agreement, or all or a substantial portion of the assets of the franchise
business (“Transfer””) without prior written consent of Subfranchisor, as provided in Section 18.3 below. Any
unauthorized Transfer, whether voluntary, involuntary, by operation of law or otherwise, or any attempt to do so,
shall be deemed void and be grounds for termination of this Agreement by Subfranchisor.

18.3. Consent to Transfer Conditions
Subfranchisor will not unreasonably withhold its consent, which consent must be in writing, to any proposed

Transfer, provided Franchisee and/or the transferee comply with the following, non-exclusive, conditions:

(A) Franchisee shall have fully complied with the provisions of this Agreement, curing all defaults and non-
compliance under this Agreement and any other franchise agreements it may have with Subfranchisor and
EXIT; and

(B) Franchisee shall have paid fully all monies due EXIT, Subfranchisor, and Brokers’ Council; and

©) Franchisee shall submit to Subfranchisor current, accurate financial statements and other documents
sufficient to enable Subfranchisor to determine and approve (in its discretion) the character, integrity,
creditworthiness, business experience, reasonable net worth, professional credentials and ethical
background of the proposed transferee; and

(D) Franchisee shall furnish Subfranchisor with copies of the transfer documents, in a form acceptable to
Subfranchisor; and

(E) Franchisee shall provide both the proposed transferee and Subfranchisor complete financial information on
the subject franchise required by the transferee; and

(F) Franchisee shall provide Subfranchisor, on the then current form prescribed by Subfranchisor or EXIT, a
full general release and waiver in favor of Subfranchisor, EXIT and their affiliates; and

(€)) Franchisee shall pay the transfer fee required under Section 18.5;
(H) The proposed transferee shall sign Subfranchisor’s then current form of Guaranty of this Agreement; and
D The proposed transferee shall complete, or agree to complete, the training required under Section 9.11.

18.4. Death or Permanent Disability

Upon the death or permanent disability of Franchisee, if an individual, or of a guarantor of this Agreement, this
Agreement, or guarantor’s interest in the entity that owns or controls this Agreement, may be transferred or
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19.

20.

bequeathed by Franchisee or guarantor or his or her estate to any designated person or beneficiary approved by
Subfranchisor. However, the transfer to the designee or beneficiary will be subject to the applicable provisions of
Section 18.3 of this Agreement. The disposition shall be completed within a reasonable time, not to exceed nine
(9) months from the date of the death or permanent disability. Failure to so transfer the interest within the nine (9)
month period shall constitute a breach of this Agreement.

18.5. Transfer Fee

Franchisee must pay Subfranchisor a transfer fee, which will vary depending on whether the Transfer is a Major
Transfer or a Minor Transfer. If the Transfer is a Major Transfer, the transfer fee is an amount equal to 10% of the
then current Initial Fee (not to exceed 25% of the Initial Franchise fee paid) on the date of the Transfer. If the
Transfer is a Minor Transfer, the transfer fee is an amount equal to $500.00. The transfer fee is nonrefundable even
if, for any reason, the proposed Transfer does not occur. For purposes of this section, the following definitions

apply:

(A) Major Transfer. The Transfer of a 50% or more interest in this Agreement or 50% or more interest in the
equity or voting rights in the entity that owns or controls this Agreement, whether in one or more transfers.

(B) Minor Transfer. Transfer of less than a 50% interest in this Agreement, or less than 50% interest in the
equity or voting rights in the entity that owns or controls this Agreement or if the transfer is to an entity that
has the same equity ownership as the transferor.

No transfer fee shall be payable by Franchisee to Subfranchisor, if an individual Franchisee assigns its
interest to a legal entity in accordance with Section 14.2 of this Agreement.

18.6. Effect of Transfer

In the event of any Transfer, the entire unpaid principal balance of all amounts due EXIT, Subfranchisor, or the
Brokers’ Council, together with all accrued and unpaid interest thereon at the time of Transfer, or other conveyance,
shall become immediately due and payable in full without further notice or demand by EXIT, Subfranchisor, or the
Brokers’ Council.

THE EXIT FORMULA
See Schedule 2 attached to and incorporated in this Agreement.

CONFIDENTIAL INFORMATION

Franchisee acknowledges that it has or will acquire knowledge of confidential matters, Trade Secrets (as defined
by applicable state law, as the same may be subsequently amended), recruiting techniques, operational, accounting
and quality control procedures, and other methods developed by EXIT through and in its System and that the unique
and novel combination of “know how” and methods developed by EXIT and licensed to Franchisee by
Subfranchisor, for the real estate service operation, are peculiar to EXIT (“Confidential Information”), which, for
purposes of this Agreement, are owned by EXIT, and which are necessary and essential to the operation of the
Franchise. Confidential Information shall not apply to information that Franchisee can document (a) is or becomes
generally available to the public (through no improper action or inaction by Franchisee); (b) was in Franchisee’s
possession or known by Franchisee without any limitation on user or disclosure prior to receipt from Franchisor or
Subfranchisor; (c) was rightfully disclosed to Franchisee by a third party without restrictions; or (d) as required by
court order.

Franchisee agrees that Franchisee shall hold all Trade Secrets in strictest confidence, shall not use or disclose Trade
Secrets at any time (except in the performance of this Agreement) until such time as the information ceases to be a
Trade Secret through no fault of Franchisee, shall diligently protect any and all Trade Secrets against loss by
inadvertent or unauthorized disclosure, and shall comply with guidelines established by Company for the purpose
of protecting such information.
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Franchisee agrees that, during the term of this Agreement and all renewals and extensions of this Agreement, and
after termination, expiration, or non-renewal of this Agreement, Franchisee shall hold all Confidential Information
that is not a Trade Secret in strictest confidence, shall not use or disclose such Confidential Information (except in
the performance of this Agreement), shall diligently protect any and all Confidential Information against loss by
inadvertent or unauthorized disclosure, and shall comply with guidelines established by EXIT and Subfranchisor
for the purpose of protecting the information.

FRANCHISEE’S COVENANTS NOT TO COMPETE

21.1.

21.2.

In-Term Covenant Not to Compete

Franchisee and Franchisee’s shareholders, partners, members, directors, officers and guarantors of this
Agreement will not, during the term of this Agreement and all renewals and extensions of this Agreement,
on their own account or as an employee, agent, consultant, partner, officer, director or shareholder of any
other person, firm, entity, partnership or corporation, own, operate, lease, franchise, conduct, engage in, be
connected with, have any interest in or assist any person or entity engaged in any real estate business, or
other related business that is in any way competitive with or similar to the business conducted by EXIT or
EXIT subfranchises or franchises, nor offer products or services that are offered by EXIT.

Post-Term Covenants

Franchisee and Franchisee’s shareholders, partners, members, directors, officers and guarantors of this
Agreement will not, for a period of one (1) year following the termination, assignment or expiration of this
Agreement on their own account or as an employee, agent, consultant, partner, officer, director or
shareholder of any other person, firm, entity, limited liability company, partnership or corporation, directly
or indirectly,

(a) within a ten (10) mile radius of Franchisee’s office, own, operate, lease, franchise, conduct, engage
in, be connected with, have any interest in or assist any person or entity engaged in any real estate brokerage
business, which business utilizes at any location a reward system for “sponsoring” sales representatives at
any of its locations, or in any other way operates substantially similar manner to the EXIT System; or

(b) within a ten (10) mile radius of Franchise’s office own, operate, lease, franchise, conduct or engage
in, be connected with, have any interest in or assist any person or entity engaged in any real estate brokerage
business, provided the foregoing shall not apply if this Agreement expired at the end of its term.

() solicit or induce any person who is, at the time of termination or expiration of this Agreement,
retained as a sales representative (as the phrase “sales representative is defined in the EXIT Formula
attached to this Agreement, which may from time to time be amended at the discretion of EXIT) of any
EXIT franchisee to stop serving as an agent for that party; or

(d) within the state(s) in which the Protected Territory is located, own, operate, lease, franchise,
conduct, engage in, be connected with, have any interest in or assist any person or entity engaged in the
business of selling, managing or servicing real estate franchise organizations, irrespective of whether
services are provided directly to the franchising operations or the System’s franchisee’s; or

(e) solicit or induce any person who is, at the time of termination or expiration of this Agreement an
EXIT franchisee or an equity-holder in any entity which is, at the time of termination or expiration of this
Agreement an EXIT franchisee, to terminate or not renew his relationship with EXIT or Subfranchisor; or

® divert, or attempt to divert, any business or customer of an EXIT Franchisee, to any competitor; or
(2) do or perform any other act injurious or prejudicial to the goodwill associated with the EXIT
System.
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The parties expressly agree that the covenants contained in this section are each independent and are
reasonable and necessary to protect Subfranchisor and other EXIT franchises if this Agreement expires or
is terminated for any reason.

21.3. Reasonableness

The parties expressly agree that the limitations contained in this Section 21 are reasonable and necessary to
protect Subfranchisor and other EXIT franchises if this Agreement expires or is terminated for any reason.

21.4. Injunctive Relief

Franchisee and Franchisee’s shareholders, partners or members, agree that the provisions of this section are
necessary to protect the legitimate business interests of EXIT and Subfranchisor and other EXIT franchisees
including, without limitation, prevention of damage to or loss of goodwill associated with the Proprietary
Marks, prevention of the unauthorized dissemination of marketing, promotional and other confidential
information to competitors of EXIT and other franchisees, protection of EXIT’s trade secrets, and the
integrity of the EXIT System, and the prevention of duplication of the System. Franchisee and Franchisee’s
shareholders, partners and members, as the case may be, also agree that damages alone cannot adequately
compensate EXIT and Subfranchisor if there is a violation of this section by Franchisee or Franchisee’s
shareholders, partners or members, and that injunctive relief against Franchisee, Franchisee’s shareholders,
partners or members is essential for the protection of EXIT, Subfranchisor and other franchisees.
Franchisee and Franchisee’s shareholders, partners or members, agree therefore, that if EXIT or
Subfranchisor alleges that Franchisee or Franchisee’s shareholders, partners or members have breached or
violated this section, then EXIT or Subfranchisor will have the right to obtain injunctive relief against
Franchisee and/or Franchisee’s shareholders, or the partners or members, in addition to all other remedies
that may be available to EXIT and Subfranchisor without the need to present evidence of irreparable injury.
EXIT or Subfranchisor will not be required to post a bond or other security in any action where EXIT or
Subfranchisor is seeking to enjoin Franchisee and/or Franchisee’s shareholders, partners or members, from
violating this section. In cases where EXIT or Subfranchisor is granted ex parte injunctive relief against
Franchisee and/or Franchisee’s shareholders, partners or members, Franchisee will have the right to petition
the court for a hearing on the merits at the earliest time convenient to the court.

21.5. Severability

It is the desire and intent of the parties to this Agreement, including Franchisee’s shareholders, partners or
members, that the provisions of this Section 21 be enforced to the fullest extent permissible under the laws
and public policy applied in each jurisdiction in which enforcement is sought. Accordingly, if any part of
this section is adjudicated to be invalid or unenforceable, then this section will be deemed amended to
modify or delete that portion thus adjudicated to be invalid or unenforceable, such modification or deletion
to apply only with respect to the operation of this section and the particular jurisdiction in which such
adjudication is made. Further, to the extent any provision of this Section 21 is deemed unenforceable by
virtue of its scope or limitation, the parties to this Agreement, including Franchisee and Franchisee’s
shareholders, partners or members, agree that the scope and limitation provisions will, nevertheless, be
enforceable to the fullest extent permissible under the laws and public policies applied in such jurisdiction
where enforcement is sought.

22, NOTICES

All notices, requests, demands and other communications required or permitted under this Agreement or applicable
law shall be in writing and, unless a specific method of delivery is required by applicable law, may be delivered by
in-person delivery; private courier, such as UPS or FED EX; certified or priority U.S. Mail; or e-mail transmission.
Notice shall be deemed sufficiently given, if served in any manner specified in this Section 22. Any notice sent by
private courier or U.S. mail shall be effective as of the time it is delivered to the private courier or deposited in the
mail, postage prepaid. Notices transmitted by e-mail transmission shall be deemed delivered upon transmission.
The parties’ addresses noted in this Agreement or, if more recent, in the records of the party sending the notice,
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24.
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shall be the recipient’s address for delivery or mailing of notices. Either party may, by written notice to the other,
specify a different address for notice.

WAIVER

No terms of this Agreement shall be held to have been waived by any act or knowledge of either party to this
Agreement, or its employees, except by instrument in writing duly executed by both parties hereto. If at any time
either party shall waive its rights upon any breach of any of the provisions of this Agreement, then the waiver is not
to be construed as a continuing waiver of other breaches of the same or other provisions of the Agreement.

TIME OF THE ESSENCE
Time is of the essence in the performance of this Agreement and each and every provision in this Agreement.
GOVERNING LAW; STATE MODIFICATIONS

25.1 Governing Law

Except to the extent governed by the United States Trademark Act of 1946 (Lanham Act, 15 U.S.C. § 1051 et seq.),
this Agreement and the relationship between Subfranchisor and Franchisee will be governed by the laws of the state
in which the Protected Territory is located. If the Protected Territory contains more than one (1) state, then this
Agreement and the relationship between Subfranchisor and Franchisee will be governed by the laws of the state in
which Franchisee’s principal place of business is located, as indicated on the cover page of this Agreement. The
provisions of this Agreement which conflict with or are inconsistent with applicable governing law will be
superseded and/or modified by such applicable law only to the extent such provisions are inconsistent. All other
provisions of this Agreement will be enforceable as originally made and entered into upon the execution of this
Agreement by Franchisee and Subfranchisor.

25.2. State Modifications

(A) CALIFORNIA. Ifthis Agreement is governed by the laws of the State of California, then the covenant not
to compete upon termination or expiration of this Agreement contained in Section 21 may be unenforceable,
except in certain circumstances provided by law.

(B) ILLINOIS. Ifthis Agreement is governed by the laws of the State of [llinois, then: (1) the acknowledgments
made by Franchisee in Section 41 are not allowed under the Illinois Franchise Disclosure Act and (2) any
provision of this Agreement which designates jurisdiction or venue outside of the State of Illinois is void

© INDIANA. If this Agreement is governed by the laws of the State of Indiana, then: (1) the geographical
limitation contained in Section 21 will be limited to within the Protected Territory; (2) Section 21 which
states Subfranchisor is entitled to injunctive relief may be inapplicable; rather, Subfranchisor is entitled to
seek injunctive relief; (3) notwithstanding any provisions of this Agreement to the contrary, a court of
competent jurisdiction will determine (a) whether damages alone can adequately compensate Subfranchisor
if there is a violation by Franchisee, Franchisee’s shareholders or the partners or members, as the case may
be, and (b) whether Subfranchisor will be required to post a bond or other security, and the amount of such
bond or other security, in any injunctive proceeding commenced by Subfranchisor against Franchisee,
Franchisee’s shareholders or the partners or members, as the case may be.

(D) MARYLAND. If this Agreement is governed by the laws of the State of Maryland, then: (1) the
acknowledgments made by Franchisee contained in Section 41 of this Agreement will not be construed to
act as a waiver of Franchisee’s rights under the Maryland Franchise Registration and Disclosure Law, Md.
Code Ann., Bus. Reg. § 14-201 et seq.; and (2) the releases from liability and waivers described in Md.
Comar 02.02.08.16L may be prohibited in this Agreement.
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(E) MINNESOTA. If this Agreement is governed by the laws of the State of Minnesota, then: (1) Section 16
will be amended to require that in the event Subfranchisor provides the Franchisee with written notice that
Franchisee has breached this Agreement, such written notice will be provided to Franchisee at least ninety
(90) days prior to the date this Agreement is terminated by the Subfranchisor, and Franchisee will have
sixty (60) days after receipt of such written notice within which to correct the breach specified in the written
notice; (2) notwithstanding any provision of this Agreement to the contrary, a court of competent
jurisdiction will determine whether Subfranchisor will be required to post a bond or other security, and the
amount of such bond or other security, in any injunctive proceeding commenced by Subfranchisor against
Franchisee, Franchisee’s shareholders or the partners or members, as the case may be; and (3) Subfranchisor
will protect Franchisee’s right to use the Proprietary Marks and/or indemnify Franchisee from any loss,
costs or expenses arising out of any claim, suit or demand regarding use of the Proprietary Marks.

(F) NORTH DAKOTA. If this Agreement is governed by the laws of the State of North Dakota, then:
(1) Section 16 of this Agreement will be amended to require that, in the event the Subfranchisor provides
Franchisee with written notice that Franchisee has breached this Agreement, Franchisee will have thirty
(30) days after receipt of such written notice within which to correct the breach; and (2) the covenant not
to compete upon termination or expiration of this Agreement contained in Section 21 may be unenforceable,
except in certain circumstances provided by law.

(€)) SOUTH DAKOTA. If this Agreement is governed by the laws of the State of South Dakota, then: (1)
Section 16 of this Agreement will be amended to require that, in the event Subfranchisor provides
Franchisee with written notice that Franchisee has breached this Agreement, Franchisee will have thirty
(30) days after receipt of such written notice within which to correct the breach; (2) the covenant not to
compete upon termination or expiration of this Agreement contained in Section 21 may be unenforceable,
except in certain circumstances provided by law; (3) any provision of this Agreement which designates
jurisdiction or venue outside of the State of South Dakota is void with respect to any cause of action which
is otherwise enforceable in the State of South Dakota; and (4) pursuant to SDCL § 37-5B, any
acknowledgment provision, disclaimer or integration clause or other provision having a similar effect in
this Agreement will not negate or act to remove from judicial review any statement, misrepresentation or
action that violates Chapter 37-5B or a rule or order under Chapter 37-5B.

H) WISCONSIN. If this Agreement is governed by the laws of the State of Wisconsin, then the provision of
the Wisconsin Fair Dealership Law, Wis. Stat. Chapter 135, will supersede any conflicting terms of this
Agreement.

25.3. Jurisdiction; Venue

Any cause of action, claim, suit or demand allegedly arising from or related to this Agreement or the relationship
of the parties must be brought in the state or federal court located in the county or district encompassing the
Subfranchisor’s offices or headquarters. Both parties irrevocably submit themselves to, and consent to, the
exclusive jurisdiction of these courts. The provisions of this section shall survive termination of this Agreement.
Franchisee is aware of the business purposes and needs underlying the language of this section, and with a complete
understanding of this section, agrees to be bound by it.

25.4. WAIVER OF JURY TRIAL

THE PARTIES AGREE TO WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTER-
CLAIM, WHETHER AT LAW OR EQUITY, REGARDLESS OF WHICH PARTY BRINGS SUIT. THIS
WAIVER WILL APPLY TO ANY MATTER WHATSOEVER BETWEEN THE PARTIES WHICH
ARISES OUT OF ANY DISPUTE BETWEEN THE PARTIES, INCLUDING, BUT NOT LIMITED TO,
ANY ALLEGED BREACH OF, OR DEFAULT IN THE PERFORMANCE OF, ANY OF THE TERMS,
COVENANTS OR CONDITIONS OF THIS AGREEMENT.

25.5. Limitation of Liability
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Subfranchisor and its affiliates and subsidiaries EXIT and its affiliates and subsidiaries, and their respective officers,
directors, employees, agents and servants shall not be liable to Franchisee, under any circumstance, or due to any
event, for any consequential, punitive or indirect damages, including, without limitation, loss of profit, loss of use,
or business stoppage. Subfranchisor and its affiliates and subsidiaries; EXIT and its affiliates and subsidiaries; and
their respective officers, directors, employees, agents and servants shall not be liable for any actions or inactions of
Franchisee.

26. BINDING EFFECT

This Agreement and the franchise hereby granted shall inure to the benefit of and be binding upon Subfranchisor,
its successors and assigns and upon Franchisee, its successors and assigns, and shall be enforceable at law or equity
by specific performance, injunction or otherwise.

27. PAYMENT OF EXPENSES UPON DEFAULT

Should Subfranchisor employ an attorney to enforce any of the provisions of this Agreement, or to protect its
interests in any manner arising from any breach of this Agreement by Franchisee, or to collect damages for the
breach of this Agreement, or to prosecute or defend any suit or proceeding resulting from this Agreement,
Franchisee agrees to pay Subfranchisor all costs, charges, expenses and attorneys’ fees expended or incurred by
Subfranchisor.

28. ENTIRE AGREEMENT AND AMENDMENTS

This Agreement which includes the documents referred to in it and the Schedules and Exhibits attached to it,
constitutes the entire, full and complete Agreement between Subfranchisor and Franchisee concerning the subject
matter contained in it. This Agreement supersedes any and all prior negotiations, understanding, representations
and agreements. Nothing in this or any related agreement, however, is intended to disclaim the representations
made in the Franchise Disclosure Document furnished to Franchisee. Subsequent to the execution of this
Agreement, Subfranchisor and Franchisee may not modify or supplement this Agreement except by a written
document executed by both parties.

29. RELEASE OF PRIOR CLAIMS

By executing this Agreement, Franchisee, individually and on behalf of Franchisee’s heirs, legal representatives,
successors, and assigns, and each assignee of this Agreement by accepting assignment of the same, hereby forever
releases and discharges EXIT, Subfranchisor, and their respective officers, directors, employees, agents and
servants, and their subsidiary and affiliated corporations, their respective officers, directors, employees, agents and
servants, from any and all claims relating to or arising under any franchise agreement or any other agreement
between the parties and executed prior to the date of this Agreement including but not limited to any and all claims,
whether presently known or unknown, suspected or unsuspected.

30. LIMITATION OF ACTIONS

Any claim, demand, or cause of action based on any provision of this Agreement shall be barred unless raised within
two (2) years of the occurrence, with the exception of those provisions pertaining to the payment of fees, the
requirement to maintain insurance, and the indemnification and hold harmless provisions.

31. INDEPENDENT CONTRACTOR AND INDEMNIFICATION

(A) Subfranchisor and Franchisee intend by this Agreement to establish the relationship of Subfranchisor and
Franchisee. This Agreement does not constitute either party an agent, legal representative, joint venture,
partner, employee, or servant of the other party for any purpose whatsoever. Franchisee shall be an
independent contractor and is no way authorized and shall not make any contract, agreement, warranty, or
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representation on behalf of Subfranchisor or create any obligation, express or implied, on behalf of
Subfranchisor.

(B) Under no circumstances shall either party be liable for any act, omission, contract, debt, or other obligation
of the other party. Franchisee shall indemnify defend (with legal counsel reasonably acceptable to the
indemnitee) and hold Subfranchisor, EXIT and their Affiliates, officers, directors, employees, and officials
harmless against any such claim and the cost (including reasonable attorneys’ fees) of responding to,
defending, settling or paying each such claim arising, directly or indirectly, from, as a result of, or in
connection with Franchisee’s operation of the Franchisee’s business during and after the term of this
Agreement. This indemnification shall specifically include claims from franchisees relating to all services
which Franchisee has agreed or subsequently agrees or undertakes to perform on Subfranchisor’s behalf.
Subfranchisor shall indemnify and save Franchisee harmless against any claim arising, directly or
indirectly, from or as a result of Subfranchisor’s acts, omissions, contracts, debts, or obligations, and against
the cost of defending against any such claim.

REASONABLE CONSENT; TIMELINESS

Whenever this Agreement may require the consent or approval of either party, such consent or approval shall not
be unreasonably withheld. Response to requests of approval shall be given within a reasonable period of time.

SUBFRANCHISOR’S RIGHT TO OPERATE

Upon an Event of Default (unless cured in a timely manner), expiration or termination of this Agreement for
whatever reason, Subfranchisor shall have the right to immediately establish, operate or franchise an EXIT franchise
anywhere within the Protected Territory.

POWER OF ATTORNEY

Upon the expiration or termination of this Agreement for any reason, Subfranchisor may, if Franchisee does not do
so, execute in Franchisee’s name and on its behalf all documents necessary in Subfranchisor’s judgment to end and
cause the discontinuance of Franchisee’s use of the trade name, copyrights and other Proprietary Marks.

ASSIGNMENT OF FRANCHISE AGREEMENTS UPON EXPIRATION OR TERMINATION

Upon expiration or termination of this Agreement for whatever reason, at Subfranchisor’s request, Franchisee shall
immediately assign to Subfranchisor all of its right, title, and interest in and to Franchise Agreements and Approved
Supplier Agreements which have been entered into by Franchisee within the Protected Territory. In the event that
Franchisee shall fail to execute individual assignments of the Franchise Agreements and Approved Supplier
Agreements to Subfranchisor promptly upon expiration or termination of this Agreement, the parties agree that the
provisions of this section shall in such instance be deemed to constitute an absolute assignment by Franchisee of all
of its right, title, and interest in each such EXIT Realty Corp. Franchise Agreement and Approved Supplier
Agreement to Subfranchisor or its designee.

INJUNCTIVE RELIEF

Subfranchisor will be entitled to seek the entry of temporary and permanent injunctions and orders of specific
performance enforcing the provisions of this Agreement relating to: (i) the Proprietary Marks and the EXIT System;
(i1) the obligations of Franchisee upon termination or expiration of this Agreement; (iii) assignment of this
Agreement or ownership interests of Franchisee; (iv) the covenants not to compete; (v) confidentiality; or (vi) any
act or omission by Franchisee, Franchisee’s employees or Franchisee’s agents that: (1) constitutes a violation of
any applicable law, ordinance or regulation; (2) is dishonest or misleading; or (3) may impair the goodwill
associated with the Proprietary Marks and the EXIT System. Franchisee agrees that any violations will cause
serious, irreparable injury to the EXIT System that cannot be compensated for by money damages and that the
provisions of this section are necessary to protect the legitimate business interests of EXIT and Subfranchisor and
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other franchisees including, without limitation, prevention of damage to or loss of goodwill associated with the
Proprietary Marks, prevention of the unauthorized dissemination of marketing, promotional and other confidential
information to competitors of EXIT and other franchisees, protection of EXIT’s trade secrets, and the integrity of
the EXIT System, and the prevention of duplication of the System. Franchisee will indemnify the Subfranchisor
for all costs that it incurs in any such proceedings including, without limitation, reasonable attorneys’ fees, expert
witness fees, costs of investigation, court costs, accounting fees, travel and living expenses, and all other related
costs incurred by Subfranchisor. Subfranchisor will be entitled to obtain injunctive relief against Franchisee
enforcing the foregoing provisions without the need to present evidence of irreparable injury and without the posting
of any bond or security.

EXECUTORY CONTRACT
The parties agree that this Agreement shall be construed as an executory contract.
HEADINGS

Paragraph or subparagraph headings are for reference purposes only and shall not in any way modify or limit the
statements contained in any paragraph or subparagraph. All words in this Agreement shall be deemed to include
any number or gender as the context or sense of this Agreement requires.

JOINT AND SEVERAL LIABILITY

If the Franchisee consists of more than one (1) individual, more than one (1) entity or a combination of individuals
and entities, then the liability of all such individuals and entities under this Agreement will be deemed to be joint
and several. If there are any guarantors to this Agreement, then the liability of each guarantor shall be joint and
several with each other and with the Franchisee.

NO ORAL MODIFICATION

No oral modification, change, addition, rescission, release, amendment or waiver of this Agreement and no
approval, consent or authorization required by any provision of this Agreement may be made except by a written
agreement subscribed to by authorized signatories of the Subfranchisor and Franchisee.

LEGAL REPRESENTATION

Franchisee acknowledges that this Agreement constitutes a legal document which grants certain rights to
and imposes certain obligations upon Franchisee. Franchisee was advised by Subfranchisor to consult an
attorney or other advisor prior to the execution of this Agreement, to review the Subfranchisor’s Disclosure
Document; to review this Agreement in detail; to review all other legal documents; to review the economics,
operations and other business aspects of the real estate office; to determine compliance with franchising
and other applicable laws; to advise Franchisee about all federal, state and local laws, rules, ordinances,
special regulations and statutes that may apply to Franchisee’s real estate office; and to advise Franchisee
about its economic risks, liabilities, obligations and rights under this Agreement.

Franchisee acknowledges that Subfranchisor has strongly recommended that Franchisee should retain legal
counsel to review this Agreement and the Subfranchisor’s Disclosure Document, including Subfranchisor’s
financial statements, leases, contracts, and other documents relating to the EXIT System, and to advise
Franchisee as to the terms and conditions of this Agreement and the potential economic benefits and risks
of loss relating to this Agreement and the real estate office.

The name of Franchisee’s attorney or other advisor is: [complete all pertinent information below]

Name:
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Name of Firm:

Address:

City, State, Zip Code:

Telephone Number: ( )

42. DEFINITIONS

In addition to the definitions set forth throughout this Agreement, the words and phrases set forth below shall have
the following meanings:

(A)

(B)

©

(D)

(E)

(F)

(G)

(H)

@

Affiliate: “Affiliate” means any person or entity that directly or indirectly owns or controls the referenced
party, that is directly or indirectly owned or controlled by the referenced party, or that is under common
control with the referenced party. The term “control” means the possession, directly or indirectly, of the
power to direct or cause the direction, of the management and policies of an entity, whether through
ownership of voting securities, by contract or otherwise.

Agreement. “Agreement” or “this Agreement” means this Franchise Agreement executed between
Subfranchisor and Franchisee.

Approved Supplier: “Approved Supplier” means any supplier or vendor of various goods and/or services
that are required or permitted to be utilized by Franchisee in the operation of the Franchise, which supplier
or vendor has been approved by Subfranchisor and has signed EXIT’s Approved Supplier Agreement or a
Limited Supplier Agreement.

Continuing Fees: “Continuing Fees” means the fees and dues paid by Franchisee pursuant to the EXIT
Formula including the MEMO fees outlined in section 9.14 of the Franchise Agreement.

EXIT Associate: “EXIT Associate” means all subfranchisors, franchisees, sales representatives or non-
licensed persons under written contract with a Franchise, Subfranchise or EXIT. EXIT Associates who
maintain multiple roles within the EXIT System must identify which role represents their “primary” role
on appropriate EXIT documentation.

EXIT Formula: “EXIT Formula” means the system of fees and dues described in Schedule 2 attached to
this Agreement.

EXIT System or System: “EXIT System” or “System” means the composite of elements designed to enable
all EXIT franchisees and subfranchisors within the system to benefit from brand name identification in
market competition, and includes Subfranchisor, the network of all subfranchisors; the network of all
franchisees and all offices of franchisees; Broker Councils (as that term is defined in the Franchise
Agreement); the Training Manuals; the Proprietary Marks; national and local advertising programs
promoting EXIT System and Proprietary Marks; the training and other programs and meetings, written and
other materials, standards, specifications, methods, techniques and procedures utilized in operating a
subfranchisor business or a franchise office; and such other elements as EXIT may, from time to time,
designate as additions or modifications to the EXIT System.

Franchise Agreement. “Franchise Agreement” means that agreement between Subfranchisor and
Franchisee, which grants to Franchisee the right to use and be a part of the EXIT System, as amended from

time to time.

Opened for Business: Franchisee shall be deemed to be “Opened for Business™ at such time as Franchisee
is operating the business franchised by this Agreement by making use of any of the EXIT marks licensed
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hereunder in any media, on business cards, by telephone, or by transacting any business under their EXIT
trademark or by maintaining an office within the Protected Territory.

@) Permanent Disability or Permanently Disabled: “Permanent Disability” or “Permanently Disabled” means
a mental or physical disability which precludes the individual from performing material and substantial
duties of his or her employment, as reasonably determined by Subfranchisor. Payment of benefits for
Permanent Disability under a disability insurance policy shall be conclusive as to the existence of the
Permanent Disability, although such payments are not required in order to establish Permanent Disability
for purposes of this Agreement.

(K) Proprietary Marks: ‘“Proprietary Marks” means the trade names, trademarks, service marks, logos,
emblems, and signs, including improvements and modifications, which are adopted and used by EXIT as
part of the EXIT System which are designated as confidential, and confidential programs, materials, and
information which are part of the System.

(L) Protected Territory: The geographical area as shown on Schedule 3 attached hereto within which
Franchisee has the sole right to establish a brokerage office or offices using the EXIT name and the System
in accordance with the guidelines established by the EXIT and Subfranchisor.

(M)  Sales Representative: “Sales Representative” means an individual that has been issued a real estate license
(broker, salesperson or other similar license that enables the individual, for commission, money or other
thing of value, to negotiate or offer or attempt to negotiate a sale, exchange, purchase or rental of an interest
or estate in real estate) who is retained by the Franchisee to perform any act authorized by the license.

N) Training Manuals: “Training Manuals” means any and all EXIT manuals containing standards,
specifications, policies, procedures, and operating requirements, and other communications concerning the
operation and functioning of the EXIT System which shall be issued by EXIT from time to time. Specific
Training Manuals may be added, amended, replaced, consolidated, or terminated from time to time at the
exclusive option of EXIT.

43. STATEMENTS, QUESTIONNAIRES AND ACKNOWLEDGMENTS

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any applicable
state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made by any
franchisor, franchise seller, or other person acting on behalf of the franchisor. This provision supersedes any other
term of any document executed in connection with the franchise.

44. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original
as against any party whose signature appears thereon, and all of which together constitute one and the same
instrument. This Agreement shall be combined when one or more of the counterparts hereof, individually or taken
together, shall bear the signatures of the parties reflected thereon as the signatories (including witness signatures).
Execution and delivery of this Agreement by exchange of electronically scanned copies bearing the manual or
electronic signature of a party shall constitute a valid and binding execution by that party. Electronically scanned
copies shall constitute enforceable original documents.

(Signature page follows)
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The parties have executed this Agreement as of the day and year first above written.

EXIT REALTY |[trade name], Subfranchisor

Signature Print Name

Date:

[individual or entity as page 1], Franchisee

Signature Print Name
Date:
Signature Print Name
Date:

(Signature page to Franchise Agreement)
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FRANCHISEE ACKNOWLEDGMENTS

Franchisee acknowledges it received a copy of the Franchise Disclosure Document at least 14 days prior to today.

[individual or entity as page 1], Franchisee

By:

Signature of individual or authorized officer

Print Name

Date:

B0724456
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SCHEDULE 1
FRANCHISE INFORMATION

[this page should be fully completed and in the Franchisee’s hands 7 days prior to signing the agreement]

1.1 Entity Name:

1.2 EIN (Business Number):

1.3 Type of Organization (e.g., corporation, partnership, LLC, LLP): _
14 Trade Name: EXIT
1.5  State of Organization:

1.6 State that has issued Broker’s License: (the “State”)

1.7 Fiscal Year End:

1.8  Principal Business Office:

Street Address

( )
City State Zip Code Phone
EMAIL
1.9 Location of Business Records (if different):
Street Address

C )
City State Zip Code Phone

1.10 Principal Officers and Directors and Shareholders

Name Title Ownership Percentage
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Franchisees hereby confirm the accuracy and validity of the ownership breakdown as indicated above for the
entity for which the Franchise Agreement is under.

If franchisee is an entity, Regional Owner has been or will be provided with the articles of
incorporation/organization as well as evidence of the ownership breakdown in either the form of share certificates

or the resolution page.

Subfranchisor Signature:

2.0 Authorized Domain Name:

[Domain name must not be all-encompassing and cannot depict Franchise as owning more territory than is
spelled out in the contract or that Franchise represents the Subfranchise or EXIT. If in doubt, clarify with
EXIT before approving any domain names.|
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SCHEDULE 2
EXIT FORMULA
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[HE EXIT FORMULA

(U.S. Revision Effective-04.30.24)

1. Franchisor

EXIT Realty Corp. International (“EXIT”) is the Franchisor. EXIT provides strategic oversight and
support of all EXIT Subfranchises and Franchises with regard to the establishment, maintenance
and updates of all policies, procedures, standards, and business insight of EXIT. EXIT is not a real
estate brokerage and does not belong to any real estate board.

2. Sales Representatives and EXIT Associates

Sales Representatives mean all licensed real estate salespersons and brokers performing services
as an employee or independent contractor for an EXIT Franchise.

EXIT Associates mean all Subfranchisors, Franchisees, and Sales Representatives, as well as all
non-licensed persons under written contract with a Franchise, Subfranchise or EXIT who have met
the requirements outlined in section 9.d), below.

It is important that all EXIT Associates who maintain multiple roles within the EXIT System identify
the role which represents their “primary” role, as described in Section 9.q) below, on appropriate
EXIT documentation.

3. Effective Date

The Effective Date for Sales Representatives is defined as the date that (1) the Sales
Representative’s license is formally transferred under Franchise’s Real Estate Broker’s License,
(2) the Sales Representative has executed a Sales Representative’s Agreement which has been
approved by EXIT, and (3) the EXIT Associate Profile (described in Section 9.f)) below) has been
completed.

The Effective Date for all other EXIT Associates is defined as the date that (1) a written contract is
executed with a Franchise, Subfranchise or EXIT, and (2) execution of the online EXIT Associate
Profile.

The signing of the contract, the transfer of the real estate license and completion of the Associate
Profile (see Section 9.f) below) are prerequisites to generate the remuneration package outlined in
this document. EXIT Associates may not make use of the EXIT trade name or any other proprietary
marks of EXIT, on business cards, signage or in any published media until these prerequisites have
been met.

4. Annual Membership

a) Each EXIT Associate shall pay to EXIT an Annual Membership of $425.00. The Annual
Membership is non-refundable and is due and payable on the Effective Date of the Sales
Representative’s Agreement or the date the person becomes a part of the EXIT System, as
applicable, and on each July 1% thereafter. The Annual Membership for the first year shall
be prorated based on the number of days to the following July 1%,
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b) Loyalty Discount — Each EXIT Associate who at the time of membership renewal has been
in the EXIT system for 5 years or longer (paid Annual Membership dues for 5 continuous
years or longer) will receive a loyalty discount toward his/her Annual Membership. The
discounts are calculated in 5-year increments of 5% each. For example:

i) Over 5 years but less than 10 years with EXIT, Associate will receive a 5% discount
of $21.25;
i) Over 10 years but less than 15 years with EXIT, Associate will receive a 10%

discount of $42.50;

iii) Over 15 years but less than 20 years with EXIT, Associate will receive a 15%
discount of $63.75;

iv) Over 20 years but less than 25 years with EXIT, Associate will receive a 20%
discount of $85.00.

V) Over 25 years but less than 30 years with EXIT, Associate will receive a 25%
discount of $106.25.

This loyalty discount will continue for each 5-year increment Associate is with EXIT.

c) The payment of the Annual Membership is an absolute prerequisite for the receiving of any
and all EXIT Sponsoring Bonuses, Retirement Benefits and awards and to ensure a
presence on the EXIT website as well as access to EXIT resources. The Franchisor
reserves the right to deduct the Annual Membership from said payments whenever
necessary.

d) Franchises are responsible for the payment and collection of the Annual Membership from
EXIT Associates. Franchise shall pay the Annual Membership to EXIT immediately upon
the date that the new Sales Representative or EXIT Associate Agreement is signed and
upon the annual renewal date of July 1. Payment shall be by electronic funds transfer or
by Franchise’s check. Annual Membership payable on the July 1% renewal date may also
be paid online directly by EXIT associates by VISA® or MasterCard®. Personal checks will
not be accepted.

e) Any amount not paid by the seventh (7"") day after its due date shall be charged a late fee
of $50.
5. Commissions

Commission is defined as all revenues (percentage or flat fees) earned in relation to the sale, lease
or exchange of real property or any transaction processed through the Franchise.

The standard commission structure for a Sales Representative is as follows:

a) 70% of the first $100,000 of all gross commissions per calendar year (pro-rated in the first
calendar year) earned and received by the Franchise from transactions generated by a
Sales Representative, are paid to the respective Sales Representative by the Franchise.

b) 90% of all gross commissions in excess of $100,000 per calendar year (pro-rated in the first
calendar year) earned and received by the Franchise from transactions generated by a
Sales Representative, are paid by the Franchise to the Sales Representative for the
remainder of the calendar year.
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These payments are due immediately upon the finalization of each transaction.

6. Transaction Fees

Every sales or leasing transaction involves two “Transaction Sides”, a “Selling Side” and a “Buying

Side”.

Each “Transaction Side” is subject to the following Transaction Fees, payable to EXIT

immediately upon the finalization of each transaction:

a) Transaction Fees (Residential and Commercial)

Each Transaction Side is subject to a Transaction Fee as follows:

i) The Transaction Fees payable on Transaction Sides generating a gross commission
to the Franchise of between $250.01 and $2,500 (“Minimum Commissions”) shall
be $50.

i) The Transaction Fees payable on Transaction Sides generating a gross commission
to the Franchise of between $2,500.01 and $5,000 shall be $150.

iii) The Transaction Fees payable on Transaction Sides generating a gross commission
to the Franchise of between $5,000.01 and $10,000 shall be $225.

iv) The Transaction Fees payable on Transaction Sides generating a gross commission
to the Franchise of between $10,000.01 and $25,000 shall be $300.

V) The Transaction fees payable on Transaction Sides generating a gross commission
to the Franchise of over $25,000 shall be $400.

b) Partial Commissions

All Transaction Fees for commissions on properties that are paid in installments, either

before or after the closing date of the transaction, will be calculated in the same manner as

noted in paragraph 6.a). For example, each installment of commission will be entered into

EXIT’s computer reporting system separately and the Transaction Fee will be calculated

using the same formula that is used for all transactions.

c) Referrals

All Transaction Fees that pertain to referral commissions shall be treated in the same

manner as all transactions except in the case of referrals between EXIT offices. The

Transaction Fees that pertain to referral commissions between EXIT offices shall be splitin

direct proportion to the percentage of commission earned. For example, the office that

receives 25% of the side pays 25% of the Transaction Fee.

d) Appraisals, Letters of Opinion and Nominal Commissions
Nominal commissions of $250.00 or less, or appraisals and letters of opinion are not subject
to Transaction Fees, nor are they included in the tabulation of awards.

e) Payment

Transaction Fees are payable by Franchise to Subfranchise and EXIT. Transaction Fees

are payable at the finalization of the Transaction Side and are deducted from the Sales

Representative’s portion of the commission.

A portion of each Transaction Fee is allocated as follows:
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Description $50 $150 $225 $300 $400
Fee Fee Fee Fee Fee
U.S. Advertising Fund $12.00 | $36.00 | $54.00 | $72.00 | $96.00
U.S. Creative Fund $1.67 $5.00 $7.50 | $10.00 | $13.33
U.S. Administrative Bonus Fund $1.67 $5.00 $7.50 | $10.00 | $13.33
U.S. Charitable Fund $1.67 $5.00 $7.50 | $10.00 | $13.33

These allocations are applied against the EXIT portion of each Transaction Fee after the
Transaction Fee has been divided as provided in the Subfranchise Agreement between the
Subfranchisor and EXIT.

The maximum Transaction Fees paid per calendar year per Sales Representative is $2,700
(pro-rated in the first calendar year).

7. Regional Development Fees

The Regional Development Fee is a fee used for the regional growth and development through
advertising and promotion only within the Subfranchise region in which it is generated. Each
Transaction Side is subject to the following Regional Development Fees payable to EXIT
immediately upon the finalization of each transaction:

a)

b)

d)

e)

Regional Development Fees (Residential and Commercial)

Each Transaction Side is subject to a Regional Development Fee of $35. However,
minimum commission transactions generating a gross commission of $2,500 or less will not
be subject to a Regional Development Fee.

Partial Commissions

All Regional Development Fees for commissions on all properties that are paid in
installments either before or after the closing date of the transaction will be calculated in the
same manner as noted in paragraph 7.a). For example, each installment of commission
will be entered into EXIT's computer reporting system separately and the Regional
Development Fee will be calculated using the same formula that is used for all transactions.

Referrals

All Regional Development Fees that pertain to referral commissions shall be treated in the
same manner as all transactions except in the case of referrals between EXIT offices. The
Regional Development Fees that pertain to referral commissions between EXIT offices shall
be split in direct proportion to the percentage of commission earned. For example, the office
that receives 25% of the side pays 25% of the Regional Development Fee.

Appraisals, Letters of Opinion and Nominal Commissions

Nominal commissions of $250 or less, or appraisals and letters of opinion are not subject
to Regional Development Fees.

Payment

Regional Development Fees are payable by Franchise to EXIT. Regional Development
Fees are payable at the finalization of the Transaction Side and are deducted from the Sales
Representative’s portion of the commission.
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The maximum Regional Development Fees paid per calendar year per Sales
Representative is $500 (pro-rated in the first calendar year).

8. Company Development Fee

a)

b)

c)

Franchise shall pay EXIT a Company Development Fee of ten percent (10%) of the first
$100,000 of gross commissions per calendar year earned and received by the Franchise
for transactions generated by each Sales Representative, including the Broker and
Franchisee. The maximum Company Development Fee per calendar year per Sales
Representative is $10,000 (pro-rated in the first calendar year).

The Company Development Fee shall be paid by Franchise to EXIT at the finalization of
each Transaction Side via electronic funds transfer. All Company Development Fees shall
be deposited into a designated trust account by EXIT upon receipt.

Nominal commissions of $250 or less, or appraisals and letters of opinion are not subject
to Company Development Fees.

9. Sponsoring Bonus

a)

b)

d)

f)

9)

h)

The introduction of a person (“Recruit”) to the EXIT System, who is subsequently hired by
a Franchise as an EXIT Associate, is a process known as “Sponsoring.”

Franchisees control the actual hiring of Sales Representatives. Every effort should be made
by Franchisees to develop a high-quality sales force to assist the public in the sale and
purchase of real estate in an ethical and business-like manner. The Sponsoring process is
intended to assist Franchisees in attracting this type of high-quality work force.

A Sponsoring Bonus is paid to the person or persons responsible for the introduction that
results in the recruitment of a new Sales Representative into the EXIT System (the
“Sponsor”). Each EXIT Associate is eligible to receive a Sponsoring Bonus for Sponsoring
equal to 10% of the gross commissions generated by the Recruit.

All non-licensed persons under written contract with a Franchisee, a Subfranchisor or EXIT
are required to virtually attend and successfully complete EXIT’'s E-Boss online training
course before being eligible to participate in EXIT’s Sponsoring program.

The Sponsoring Bonus is paid by EXIT up to a maximum of $10,000 per Recruit per
calendar year (pro-rated in the first calendar year), less applicable Sponsoring Bonus Fees
(defined in subsection 9.m) below).

It is mandatory that each Sales Representative be sponsored into the EXIT System. Sales
Representatives cannot be designated as their own Sponsor nor can two Sales
Representatives sponsor each other. The Sponsorship must be acknowledged and verified
by each Recruit, in a manner satisfactory to EXIT via EXIT’s online “EXIT Associate Profile”.

In the event that a Recruit is introduced to the EXIT System by two Sponsors, then the
Sponsoring Bonus will be split evenly between the Sponsors. A Recruit cannot be
sponsored into the EXIT System by more than two Sponsors.

EXIT Franchises may be designated as the Sponsor for a Recruit. (For the purposes of
awards recognition only, the Franchise Sponsor shall name the individual(s) responsible for
the introduction of the Recruit.) All other Sponsoring Bonuses will be payable to an
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)

k)

p)

a)

individual Sponsor, unless the Sponsor signs a direction that their Sponsoring Bonuses be
paid to a U.S. or Canadian legal entity of which they (including the interests of their spouse)
owns the controlling voting and equity interests. In order for this redirection to be effective,
documents acceptable to EXIT must be provided verifying the Sponsor’s interest in the
entity. A Sponsor cannot redirect their Sponsoring Bonuses to more than one legal entity.
Unless a beneficiary has been designated, as provided in Section 11(a) below, payment of
the Sponsoring Bonuses to the redirected legal entity shall end upon the Sponsor’s death.

EXIT, as Franchisor, is responsible for the payment of all Sponsoring Bonuses throughout
the entire EXIT System. Sponsoring Bonuses for all EXIT Associates will be made payable
by electronic funds transfer (whenever possible) to the Sponsor.

The Sponsoring Bonus is paid by EXIT after the Company Development Fee designated
for the same Recruit is received by EXIT. If funds are received electronically the bonus is
typically paid out within seven days. In the rare event that the Company Development Fee
is not received electronically, or the associate has not elected to receive the Sponsoring
Bonus electronically, the corresponding Sponsoring Bonus will be paid out within 30 days.

Sponsoring Bonuses are calculated and paid out in the currency of the country in which the
transaction is finalized.

Sponsoring Bonuses are not part of any transaction record sheet and do not pertain to any
trade or sale of real estate. Sponsoring Bonuses are never paid by Subfranchisors,
Franchisees or Sales Representatives. This is the full responsibility of EXIT.

Each Sponsoring Bonus is subject to a Sponsoring Bonus Fee of 10% of the Sponsoring
Bonus per Transaction Side to a maximum of $75 per Transaction Side. Sponsoring Bonus
Fees for referrals between EXIT Offices will be pro-rated in the same manner as outlined in
Section 6.c) above. In the event of the death of the Sponsor, an additional administration
fee of $35 will be deducted from each Sponsoring Bonus prior to disbursement. The
Sponsoring Bonus Fee shall cease each calendar year once the sponsored Sales
Representative generates $100,000 of gross commissions for their Franchise(s) in that
calendar year (pro-rated in the first calendar year). The Sponsoring Bonus Fee is deducted
by EXIT prior to disbursement of the Sponsoring Bonus.

The Franchise with whom the Recruit is registered should be named the Sponsor if no
Sponsor has been provided and acknowledged, in writing, by the Recruit.

Sponsoring Bonuses will be paid for Sponsoring throughout the entire EXIT System.
Franchisees, Subfranchisors and EXIT agree to honor the payment of all Sponsoring
Bonuses in accordance with this Formula.

This bonus structure will continue for as long as both the Sponsor and the Recruit remain
licensed and/or employed within the EXIT System, or until the Sponsor or Recruit enters
the EXIT Part-time and Retirement Program (explained in Section 10. below) or the EXIT
Beneficiary Program (explained in Section 11. below).

In the event that a Sponsor leaves the EXIT System, the Sponsor loses all rights to any
Sponsoring Bonuses, unless the Sponsor returns to the EXIT System within 30 days of
departure. For any Recruits the Sponsor sponsored into the EXIT System prior to the
Sponsor’s departure, the Sponsoring Bonuses accruing subsequent to the Sponsor’s
departure will be redirected to the primary role Franchise or Subfranchise most recently
under written contract with the Sponsor for at least 90 days prior to the time of departure or,
if the Franchise no longer exists, to the Subfranchise. For purposes of the EXIT Formula,
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s)

the “primary role” Franchise or Subfranchise will be designated by the Sponsor/EXIT
Associate, if there is more than one role performed by the Sponsor.

Should a Recruit return to the EXIT System within two years of departure, then the named
Sponsor at the time of the Recruit’s termination will, upon reinstatement of the Recruit, be
entitled to receive the Sponsoring Bonus for this Recruit. If the Sponsor is no longer in the
EXIT system or has lost their sponsorship due to circumstances outlined in 9(q), then the
EXIT Franchise that held the Sponsor’s license, or employed the Sponsor at the time of
departure, will immediately become the Sponsor or, if the Franchise no longer exists, the
Subfranchise of that Franchise will become the Sponsor.

Should a former EXIT Associate return to the EXIT System after an absence of more than
two years, the returning EXIT Associate will be processed as a new EXIT Associate.

10. EXIT Part-time and Retirement Program

a)

b)

d)

f)

All EXIT Associates are automatically eligible to receive Sponsoring Bonuses at the rate of
10% until December 31% of the year in which the EXIT Associate joins EXIT. For those
EXIT Associates who join after October 1%, the 10% eligibility will continue for the remainder
of the calendar year in which the EXIT Associate joins EXIT, and for the entire calendar
year following.

If the EXIT Associate does not close a minimum of eight Transaction Sides or earn at least
$40,000 in gross closed commissions per calendar year (pro-rated in the first year and
extended as noted in Section 10.a) above for those EXIT Associates who join after October
1%Y), the EXIT Associate shall be designated “part-time” for the following calendar year.
(This minimum sales production does not apply to Franchisees or Subfranchisors.)

An EXIT Associate may “retire” from the real estate business entirely and continue to
receive Sponsoring Bonuses by signing an Affidavit stating that they will not work in any
capacity for a competing real estate company. The EXIT Associate will continue to be
affiliated with EXIT under the umbrella of the Franchise or Subfranchise that formerly held
the EXIT Associate’s license or contract, with the approval of the Franchisee or
Subfranchise.

If an EXIT Associate becomes “part-time” or “retires”, any Sponsoring Bonuses payable to
the EXIT Associate (Sponsor) shall automatically be reduced from the equivalent of 10% to
7% of the gross commissions generated by the Recruit to a maximum of $7,000 per Recruit
per calendar year, less Sponsoring Bonus Fees (defined in Section 9.m) above). The other
3% shall be paid to the “primary role” Franchise or Subfranchise with whom the Sponsor is
under contract or for whom the Sponsor worked at the time of retirement or, if the Franchise
no longer exists, to the Subfranchise. The Sponsoring Bonus shall be paid out by EXIT by
electronic funds transfer directly to the Sponsor or by check, sent in care of the Franchise
for whom the retired Sponsor last worked or was last registered prior to retirement, or to the
Franchise or Subfranchise that holds the contract for the part-time EXIT Associate.

The Sponsoring Bonus will be restored to the 10% level immediately upon the finalization
of the 8" Transaction Side or $40,000 in gross closed commissions in the current calendar
year by the Sales Representative. Restoration is not retroactive.

A retired or part-time EXIT Associate may continue to sponsor more Recruits into the EXIT
System.
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11. EXIT Beneficiary Program

a) Sponsors may select a beneficiary to receive the Sponsoring Bonuses upon the death of
the Sponsor. Beneficiary designation shall be in writing on documentation supplied or
approved by EXIT and must be delivered to EXIT prior to the Sponsor’s death. The
designated beneficiary may be an individual, or a trust. The Sponsoring Bonuses shall end
upon the death of the Sponsor if a beneficiary has not been designated. If an individual
beneficiary has been designated, the Sponsoring Bonuses shall end upon the death of the
beneficiary.

b) Upon the death of a Sponsor, the Sponsoring Bonuses shall be payable to the Sponsor’'s
designated beneficiary and shall automatically be reduced from an amount equivalent to
10% to 5% of the gross commissions generated by the Recruit, to a maximum of $5,000
per Recruit per calendar year, less Sponsoring Bonus Fees (defined in Section 9.m) above).
The remaining 5% shall be paid to the “primary role” Franchise that held the Sponsor’s
license or, if the Sponsor was not a licensed Sales Representative, to the Franchise for
whom the Sponsor worked at the time of the Sponsor’s death or, if the Franchise no longer
exists, to the Subfranchise.

12. Data Transfer and Access

All Multiple and exclusive listings, all transaction record sheet data, all information pertaining to

license transfers for recruitment and termination of EXIT Associates and all current information

pertaining to retired EXIT Associates (collectively, “Business Information”) will be transferred to

EXIT by Franchise immediately upon execution, via a specified computer reporting system made

available by EXIT currently known as MEMO. The payment details entered into the MEMO system

must agree with the payment details that are reported to government tax agencies.
13. The EXIT Referral System

a) It is recommended that the commission split for EXIT referrals remain uniform. The
standard rate of commission to be paid for an EXIT listing referral is 40% of the listing
commission received. The standard rate of commission to be paid for an EXIT buyer referral
is 25% of the selling commission received. All referrals must be confirmed in writing on
documentation supplied or approved by EXIT.

b) Should a transaction be a referral whereby a portion of the commission is payable on closing
to another Sales Representative, then all pertinent data must be submitted to the Franchise
prior to the finalization of the Transaction Record Sheet.

14, Non-competition

As a condition to receiving Sponsoring Bonuses, the EXIT Associate shall not work (directly or

indirectly) for any business that is in any way competitive with the business conducted by EXIT or

EXIT Franchise, as determined in the sole discretion of EXIT. If the EXIT Associate becomes

licensed with or provides services to (whether directly or indirectly) a competing real estate

company during the same time that they are licensed with or providing services for an EXIT office
and if the competing arrangement continues for 30 days, as determined in the sole discretion of

EXIT, the Sponsoring Bonuses accruing subsequent to the EXIT Associate’s commencement of

the competing arrangement and all Recruits of that EXIT Associate will be redirected to the primary
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role Franchise or Subfranchisor most recently under written contract with the EXIT Associate for at
least 90 days prior to the action, or if the Franchise no longer exists, to the Subfranchise.

15. Commission Account

Franchises must establish and operate a Commission Account, subject to state approval, which
will be a checking account and shall be separate and distinct from the escrow account. The
Commission Account is for the purpose of receiving and disbursing all commission monies
generated from Real Estate Transactions and all disbursements to EXIT and Subfranchise.

16. Modifications to the EXIT Formula

It is understood that this EXIT Formula may not be changed or modified in any way without the
prior express written permission of EXIT. EXIT reserves the right to modify this EXIT Formula and
may increase the Annual Membership and fees up to 5% per year. If EXIT increases any amounts
less than 5%, the unused portion may be carried over to subsequent years. Any modification shall
become effective upon notice to all Subfranchisors and Franchisees. It shall be Franchisee’s
obligation to notify its Sales Representatives and employees of maodifications in the EXIT Formula.

17. Currency

Except as provided in Section 9.k) above, all amounts described in the EXIT Formula are in U.S.
Dollars.

THIS FORMULA MUST FORM PART OF EACH EXIT CONTRACT FOR ALL EXIT ASSOCIATES AND
REVISIONS TO THIS FORMULA MUST BE PROVIDED TO EACH EXIT ASSOCIATE IN A TIMELY MANNER.
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SCHEDULE 3
DESCRIPTION OF PROTECTED TERRITORY

1. The following information is deemed a part of the EXIT Realty Corp. Franchise Agreement
between Subfranchisor and the party identified below dated [date from page 1 of franchise
agreement| ,20 .

2. The name of this territory is

3. The grid population for this territory is making this a

type grid (Rural/low/medium or high density. Please indicate)

4. The minimum office space requirement shall be:

a) Rural density — 750 square feet

b) Low density — 1,000 square feet

c) Medium density — 1,500 square feet
d) High density — 2,000 square feet

5. The geographical boundaries of the Territory are as indicated on the map attached to this page. The
Territory is further described as follows:
[COMPLETE THE GEOGRAPHICAL DESCRIPTION IN DETAIL AND
INCLUDE A MAP OF THE PROTECTED TERRITORY]

[Subfranchisor business entity] dba EXIT [name of individual or entity], FRANCHISEE
REALTY [trade name], SUBFRANCHISOR

By: Signature of individual or officer
[signature of officer for Subfranchisor —

print name of individual]

Print Name

Signature of individual or officer

Date:

Print Name

Date:

[add multiple signature lines if necessary]

US FRANCHISE AGREEMENT 2024



SCHEDULE 4
GUARANTY AND AGREEMENT TO BE BOUND BY THE TERMS AND CONDITIONS
OF THE FRANCHISE AGREEMENT

For good and valuable consideration, the undersigned, for themselves, their heirs,
successors, and assigns, do jointly, individually and severally (“Guarantor” whether one or more)
guarantee payment of all amounts and the performance of the covenants, terms and conditions in
the Franchise Agreement dated [insert date from page 1] , , by and
between [insert information from page 1] as Subfranchisor (“Subfranchisor”) and [insert
information from page 1] as Franchisee (“Franchisee™) (the “Franchise Agreement”), to be paid,
kept and performed by Franchisee.

Guarantor agrees to be bound by each and every condition and term contained in the
Franchise Agreement and agree that this Guaranty should be construed as though the undersigned
and each of them executed an Agreement containing the identical terms and conditions of the
Franchise Agreement, including, but not limited to, the covenant not to compete provisions
contained in Section 21 of the Franchise Agreement.

Guarantor guarantees payment of all amounts due EXIT or any of its subsidiaries or
affiliates.

The provisions, covenants, and conditions of this Guaranty will inure to the benefit of the
successors and assigns of Franchisor.

Guarantor’s obligations under this Guaranty shall be binding upon Guarantor and its
respective successors and assigns and shall remain in full force and effect irrespective of:

1. The validity or enforceability of the Franchise Agreement;

2. Any failure or lack of diligence in collection of any amounts due under the terms of the
Franchise Agreement;

3. The acceptance of any security or other guaranty, the extension of any credit or
amendments, modifications, consents or waivers with respect to the Franchise Agreement;

4. Any defense that the Franchisee or any other person or entity might have by reason of any

action in bankruptcy or other statutory or common law proceedings for debtor relief by
Franchisee or any other Guarantor;

5. Any legal or equitable principle of marshaling or other rule of law requiring a creditor to
proceed against specific property, apply proceeds in a particular manner or otherwise
exercise remedies so as to preserve the several estates of joint obligors or common debtors;
and

6. Any act or failure to act with regard to the Franchise Agreement which might vary the risk
of the undersigned.

Subfranchisor shall have no obligation to resort in any manner or form for payment from
Franchisee or to any other person, firm or entity, their properties or assets or to any security,
property or other rights or remedies whatsoever and Franchisor shall have the right to enforce this
Guaranty irrespective of whether or not proceedings or steps are pending seeking to resort to or
realization on or upon any of the foregoing remedies.

Guarantor agrees to pay Subfranchisor and EXIT and their respective subsidiaries and
affiliates, upon demand, all legal and other costs, expenses and fees at any time paid or incurred by

each of them in endeavoring to collect any amounts due pursuant to the Franchise Agreement or to

US FRANCHISE AGREEMENT 2024



realize upon this Guaranty or to enforce any right under the Franchise Agreement or this Guaranty.
This Guaranty is a guaranty of performance and payment and not a guaranty of collection.

GUARANTOR

By:

Address

City/State/Zip Code

Telephone

US FRANCHISE AGREEMENT 2024



SCHEDULE 5
ASSOCIATE PROFILE

B1155289
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i ASSOCIATE PROFILE

——_ =,

NEW ASSOCIATE INFORMATION

EXIT Roster Code (Assigned by Head Office) O Sales Representative

Q Associate Broker
. Q Franchisee

Date of Birth: (m) (d) v) Q Broker of Record
QO Regional Owner

Full Name: O Regional Director
O Management

Res. Address: Q Unlicensed Associate

City, Prov / State: \ P.Code/Zip:

Tel (__) - Cell ( ) - Alternate ( ) -

E-Mail Address URL

The Franchisee / Regional Owner named below is seeking Associate’s consent on behalf of EXIT Realty Corp.
International, 2626 Argentia Road, Mississauga, Ontario, Canada, L5N 5N2, https://www.exitrealty.com, to
receive, and Associate consents to receiving, the following types of emails. Associate may withdraw its
consent at any time:

OPromotional Olnspiration/Motivational OConvention/Training ONews/Newsletters
NOTE: By becoming an EXIT Associate, Associate acknowledges and agrees that from time to time
Associate will receive transactional and other important information from EXIT Realty Corp.
International via email that do not require consent under applicable law.

SSN/SIN#: R.E. License # :
R.E Expiration Date: Tax# (Canada) Year Licensed:
Previous Brokerage: Languages spoken other than English

BENEFICIARY INFORMATION (OF NEW ASSOCIATE)

Only ONE beneficiary is permitted. This may be an individual, or the designated trust of the
associate. Please select the appropriate one below and complete the required fields.

[] INDIVIDUAL

Name: SIN/SSN #:
Res. Address:

City/ Prov / State: :

P. Code / Zip: Tel: () - Relationship:
Email Address:

1 TRUST

Please provide the name of your Attorney or other advisor.

Attorney Name:

Company:
Telephone: ( ) - EMAIL:
Trust Tax ID #:

Other Advisor: Telephone: ( ) -

£



https://www.exitrealty.com/

ASSOCIATE PROFILE

———_ -,

ACKNOWILEDGEMENT
EXIT Roster Code (assigned by Head Office)
New Associate’s Name
Joining EXIT Franchise Code

(Name the Franchise or Region now being joined by the New EXIT Associate)

Start Date with EXIT
NOTE: Annual membership is prorated based on the start date indicated on this Associate Profile.

The person(s) named below are responsible for my joining the EXIT system. (Please consider this
question carefully as your decision is irrevocable):

SPONSOR #1 SPONSOR #2
[.D. Code: I.D. Code:

Associate Roster or Franchise/Region Code Associate Roster or Franchise/Region Code
Full Name: Full Name:
Contracted and in good standing with Contracted and in good standing with
EXIT Realty: EXIT Realty:
l.D. Code: 1.D. Code:

Franchise/Region Code Franchise/Redion Code

PLEASE DRAW AN “X” THROUGH SPONSOR #2 IF NOT APPLICABLE.

I acknowledge that | have signed a contract with the above-noted franchise and the
EXIT Formula forms part of that contract. | acknowledge that | have read and understand the EXIT Formula and
acknowledge that during the term of my contract | will be bound by updated versions of the EXIT Formula. | consent
to the collection and use of my New Associate Information by the above-noted franchise for the purposes of
entering into listing agreements, payment of commissions and any other applicable compensation, tax and other
reporting purposes, administering programs and benefits, and conducting the day-to-day operations of the
franchise. | consent to the disclosure by the above-noted franchise of my New Associate Information to EXIT Realty
Corp. International and any applicable EXIT Realty Corp. International regional owner for the purposes of tabulating
transaction calculations for commissions, sponsoring bonuses, and fee caps, determining awards eligibility, tax
and other reporting purposes, publishing my name, role and office affiliation on EXIT Realty Corp. International’s
online directory, sending communications, accessing resources, and for demographical and statistical analysis. |
understand that EXIT Realty Corp. International may share my New Associate Information with financial institutions
it selects to remit sponsoring bonuses. | understand that my information will be entered into EXIT Realty Corp.
International’s proprietary program called MEMO and stored within Canada. | understand that the above-noted
franchise, EXIT Realty Corp. International, and any applicable regional owners, use physical, organizational and
technological measures to protect my information and retain my information for as long as necessary to fulfill their
respective purposes. | understand that | may contact the above-noted franchise’s, EXIT Realty Corp. International’s,
or any applicable regional owner’s respective privacy officer regarding any questions about their privacy practices
and for access or correction to my information. | acknowledge that the New Associate Information provided by me
is accurate and true.

Signed at this day of ,202__
(City) (Day) (Month)
Name of New Associate (Printed) Signature of New Associate
Name of Franchisee / Regional Owner Signature of Franchisee/Regional Owner
Name of Sponsor #1 (Printed) Signature of Sponsor #1
Name of Sponsor #2 (Printed) Signature of Sponsor #2 (if applicable)

This information must first be entered into MEMO and the new associate will then be sent an email from records@exitrealty.com to confirm
Page 2 diat the information entered is accurate. Associate’s account will then be activated upon Associate’s vetificatit4
EXIT Realty Corp. International, 2626 Argentia Road, Mississauga, Ontario, Canada, L5N 5N2
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WARNING

EXIT REALTY CORP. INTERNATIONAL

TO FRANCHISEES

The Attached EXIT U.S. Sales Representative Agreement is for example
purposes only.

SHOULD AN EXIT FRANCHISEE CHOOSE TO ADOPT THIS
AGREEMENT, IT MUST BE REVIEWED AND APPROVED BY
FRANCHISEE’S ATTORNEY FOR SUCH PURPOSES AND TO ENSURE IT
COMPLIES WITH THE APPLICABLE LAW.

EXIT Realty Corp. International (“EXIT”) bears no responsibility for
Agreements between the Franchisee and the Sales Representatives /
Brokers.

EXIT retains absolute exclusive rights of the EXIT Formula attached as
Schedule 1.

This cover page is for your reference only. Please remove it once you have
created a customized version for your franchise.

Please make copies of the renewal page and ensure that your associates sign
the renewal form annually upon their anniversary dates and ensure you
provide them with a copy of the current EXIT Formula to review.

Once you have created a customized version for your office, please send a
copy of your agreement to the Corporate Records department at
support@exitrealty.com, Should you choose to use your own agreement, we
still require a copy for our records.

U.S. Sales Representative Agreement

03.04.24
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INSERT FRANCHISE NAME HERE

U.S. SALES REPRESENTATIVE
AGREEMENT

between

(INSERT NAME OF EXIT SALES REPRESENTATIVE)

and

EXIT

Address:

Initials
U.S. Sales Representative Agreement
03.04.24



U.S. SALES REPRESENTATIVE AGREEMENT

THIS U.S. SALES REPRESENTATIVE AGREEMENT (the “Agreement”) is to be effective the

day of 20 , by and between EXIT
, (“EXIT [Insert Trade Name]’),
located at , and

, (“Sales Representative”) residing at

RECITALS

A. EXIT Realty Corp. International (“EXIT”) owns the rights to a business format franchise
system for providing high-quality real estate services to the general public (the “EXIT
System”). EXIT has granted [Insert Region Name] (the “Subfranchisor”) the exclusive
right to license the EXIT System and to enter into Franchise Agreements for specific
geographic areas.

B. EXIT [Trade Name] is an independently owned and operated EXIT Franchise, having
entered into an EXIT Franchise Agreement with Subfranchisor, and is operating a real
estate brokerage business in this state at the above address.

C. Sales Representative has been issued a real estate (Sales Representative’s/Broker’s)
license by this state and desires to enter into this Agreement with EXIT [Trade Name] in
order to become an independent contractor real estate sales representative operating
under EXIT [Trade Name]'s real estate brokerage business.

NOW, THEREFORE, in consideration of the promises and covenants contained in this
Agreement, it is agreed as follows:

1. INDEPENDENT CONTRACTOR STATUS

Sales Representative is retained by EXIT [Trade Name] as an independent contractor to
provide real estate salesperson services to EXIT [Trade Name]'s clients and customers
on behalf of EXIT [Trade Name] and under its supervision as the broker of record.

Sales Representative shall devote to EXIT [Trade Name] the portion of Representative’s
time, energy, effort and skill as Sales Representative sees fit to meet the minimum
standards set forth by EXIT [Trade Name] and to establi