ITEM 1

THE FRANCHISOR, PREDECESSORS AND AFFILIATES

To simplify the language in this Offering Circular, «pillar To Post”, “us”, “our”,
“we”, etc. means pillar To Post Inc., the Franchisor. 'You" means the person(s),
partnership, corporation, limited liability company Of other legal entity who buys the

franchise (including its individual owners).

The Franchisor

Our name is PILLAR TO POST INC. Weare a Delaware corporation that was
incorporated on July 11, 1994, We do business as “Pillar To Post” and “Pillar To Post
Professional Home Inspection”.  Our principal place of business is located at 13902
North Dale Mabry Hwy., Suite 300, Tampa, FL 33618. Our affiliate, pillar To Post Inc.,
a Canadian corporation (“Pillar To Post (Canada)”), operates our international home
office located at 5805 Whittle Road, Suite 211, Mississauga, Ontario, Canada L47Z 2]1.
On October 20, 2003, a wholly-owned subsidiary of The Franchise Company (U.S.), Inc.,
a Delaware corporation (“TFC (U.S.Y"), acquired all of the stock of Pillar To Post. Also
on October 20, 2003, a wholly-owned subsidiary of The Franchise Company, Inc., a
Canadian corporation (“TFC (Canada)”), acquired all of the stock of our affiliate, Pillar
To Post (Canada). TFC (US) isa wholly-owned subsidiary of TFC (Canada). TFC
(U.S.)’s address in the United States is 126 Prospect Street, Cambridge, MA 02139. TFC
(Canada)’s address in Canada is 5397 Eglinton Avenue West, Suite 108, Etobicoke,
Ontario M9C 5K6. Our agents for service of process arc listed in Exhibit H.

We have offered franchises in the United States for residential home inspection
services for single family and various multi-family homes since March 15, 1995. As of
December 31, 2005, we had 9 Master Franchises and 400 individual franchises in the
United States. Pillar To Post (Canada) offers franchises in Canada for residential
inspection services for single family and various multi-family homes and has done so
since September 1, 1994. As of December 31, 2005, Pillar To Post (Canada) had 78
home inspection franchises in Canada. Currently, neither we nor our affiliates offer any
home inspection services business similar 10 the type being offered by this Offering
Circular.

The Franchise Offered

We franchise the operation of independently owned and operated businesses
which offer distinctive residential inspection services for single family and some various
smaller multi-family residences. We offer our services and products under the names
"pillar To Post" and “Pillar To Post Professional Home Inspection”. We are not engaged
in any other business activities. The market for the services to be provided by you is
developed, and consists primarily in connection with the purchase or sale of residential
homes, townhouses, 0T condominiums for the purpose of identifying any defects in such

homes. Each franchisee will offer its services to home OWners and home buyers directly



or through referral sources such as real estate brokers and agents, lawyers, mortgage
Jenders and relocation services. You will have to compete for this market with other
businesses offering the same of similar services on & local, regional, and national basis.
Some states require licensing of certification for home inspections.  You should

determine whether any licensing or certification is required in your location.

we and Pillar To Post (Canada), in conjunction with an engineering firm and
other experts in the field of home inspection, have developed a training and instruction
program for you. Our officers' and directors' experience In the operation and
administration of a home inspection franchise system has given them the experience to

administer this home inspection franchise system.
Predecessor
There is no predecessor 10 Pillar To Post.

Other Pillar To Post Affiliates

The following is a list of our affiliates (other than Pillar To Post (Canada)
discussed above) including the principal address, a description of the business, and the
numbers of franchises of cach. None of our affiliates presently operate businesses of the
type that they franchise, offer franchises in any line of business (other than as disclosed
below) or engage in any other type of business.

Action Window Cleaners, Inc. Action Window Cleaners, Inc. 1s an Ontario
corporation with its principal place of business at 100 Strada Drive, Unit 4, Woodbridge,
Ontario L4L SV7, Canada. Action wWindow Cleaners uses a seasonal student franchise
system (o provide residential window cleaning across the Province of Ontario, Canada.
Founded in 1982 by a former employee of College Pro Painters Ltd., it was acquired by
The Franchise Company, Inc., a Canadian corporation, in 1993. During the 2005 season,
there were 90 Action Window Cleaners, Inc. franchises operated in the Province of
Ontario only.

California Closet Company, Inc. California Closet Company, Inc. is a California
corporation with its principal place of business at 1000 Fourth Street, Suite 800,
San Rafael, California 94901. California Closet Company, Inc. has offered and sold
franchises for the right (© operate a franchised business using the California Closet
systems and trademarks in the area of customized closet, office, garage, and other storage
space design, production, and installation services and related products to both residential
and commercial customers since 1980. As of December 31, 2003, California Closet
Company, Inc. had 85 franchises in operation in the United States and 8 in Canada, and 6
international franchises.

Certa ProPainters Ltd. Certa ProPainters Ltd. is a Massachusetts corporation with
its principal place of business at 150 Green Tree Road, Suite 1003, Oaks, Pennsylvania
19456. The division office for Canada is located at 5397 Eglinton Avenuc West,
Etobicoke, Ontario, Canada M9C 5K6. Certa ProPainters Ltd. has offered residential and



commercial painting and decorating franchises in the United States since the fall of 1992.
As of December 31, 2005, 227 Certa ProPainters Ltd. franchises were in operation in the
U.S as well as 3 total international franchises in the countries of Costa Rica, Guatamala,
Dominican Republic, Portugal and Panama.

Certa ProPainters Lid. (Canada). Certa ProPainters Ltd. 1s a Canadian
corporation with its principal place of business at 5397 Eglinton Avenue West,
Etobicoke, Ontario, M9C 5K6. Certa ProPainters Ltd. (Canada) is a wholly owned
subsidiary of College Pro Painters Ltd., a Canadian Corporation which maintains its
principal place of business at 5397 Eglinton Avenue West, Etobicoke, Ontario, M9C
5K6. College Pro Painters Ltd. is wholly owned by The Franchise Company, Inc., a
Canadian Corporation. Certa ProPainters Lid. sells residential and commercial painting
and decorating franchises, and has done so in Canada since 1990. As of December 31,
2005, 20 franchises were in operation in Canada.

College Pro Painters (U.S.) Lid. College Pro Painters (U.S.) Ltd. is & Maryland
corporation with its principal place of business at 71 Second Avenue, Floor 2, Waltham,
Massachusetts 02451. College Pro Painters (U.S.) Ltd. selis exterior residential and light
commercial painting franchises. College Pro Painters (U.S.) Lid. has offered and
intermittently operated painting franchises in the United States since 1978. All College
Pro Painters (U.S.) Ltd. franchises are offered for a one-year term and operate seasonally.
During the 2005 season, there were 408 College Pro Painters (U.S.} Ltd. franchises in
operation.

College Pro Painters Ltd. College Pro Painters Ltd. is a Canadian corporation
with its principal place of business at 5397 Eglinton Avenue West, Etobicoke, Ontario,
Canada M9C 5K9. Coliege Pro Painters 14d. sells exterior residential and light
commercial painting franchises. College Pro Painters Ltd has offered and intermittently
operated painting franchises in Canada since 1972. All College Pro Painters Ltd.
franchises are offered for a one-year term and operate seasonally. During the 2005
season, there were 212 College Pro Painters Ltd. franchises in operation.

Floorcoverings International, Ltd. Floorcoverings International, Ltd. is a Georgia
corporation with its principal place of business at 5182-B Old Dixie Highway, Forest
park, Georgia 30297. Floorcoverings International, Ltd. has offered and sold franchises
in the mobile retail floor covering and window blind business since 1998. As of
December 31, 2005, 69 Floorcoverings International, Ltd. franchises were in operation in
the US, and 3 in Canada.

Paul Davis Restoration, Inc. Paul Davis Restoration, Inc. is a Florida corporation
with its principal place of business at One Independent Drive, Suite 2300, Jacksonville,
Florida 32202. Paul Davis Restoration, Inc. offers the rights to use the Paul W. Davis
trade name, logo, Operations Manual, business systems, and computer programs in a
general contracting business, as well as in providing cleaning services and other
specialized contracting services since 1967. As of December 31, 2005, Paul Davis
Restoration, Inc. had 215 franchises in operation.



Growers & Nomads, Inc. Growers & Nomads, Inc. is a Delaware corporation
established in 2000 with its principal place of business at 1000 Fourth Street, Suite 800,
San Rafael, CA 94901. Growers & Nomads provides marketing and brand development
for the franchisor.

Tele-Link Services. Tele-Link Services is a Canadian company Wwith its principal
place of business at 700 Richmond Street, Suite 416, North London, Ontario, N6A 5C7.
Tele-Link Services provides evening, weekend, and holiday answering services, 1
addition to certain telemarketing and customer survey services, for the franchisor and its
franchisees.

ITEM 2

BUSINESS EXPERIENCE
Director and Chairman: Steven S. Rogers

Mir. Rogers became the Chief Executive Officer, President and Director of both
The Franchise Company, Inc. and The Franchise Company (U.S.) Inc. in March 1996.
His employment as Chief Executive Officer of College Pro Painters Limited began in
1992 and continues today. Additionally, Mr. Rogers serves on the Board of Directors of
FirstService Corporation, as well as on the boards of various of the affiliates disclosed in
ltem 1. Mr. Rogers has his office at 5397 Eglinton Avenue West, Suite 108, Ftobicoke,
Ontario M9C 5K9, Canada.

Director and Chief Executive Officer: Paul Hayman

Mr. Hayman has been Chief Executive Officer since 2003. Mr. Hayman has been
employed by The Franchise Company, Inc. in various positions for a number of years.
From 1985 until 1992, Mr. Hayman served as Vice President of College Pro Painters
(U.S.) Ltd. In 1992, Mr. Hayman was promoted to the position of President of College
Pro Painters Limited. In 2001, he was appointed the Chief Executive Officer of College
Pro Painters (U.S.) Ltd. and an Executive Vice-President of The Franchise Company,
Inc. Mr. Hayman has his office at 700 Richmond Street North, Quite 416, London,
Ontario N6A 5C7, Canada.

Director and Secretary: Paul W. Clements

Mr. Clements has been employed by The Franchise Company, Inc. in various
positions for a number of years. He has served as Chief Financial Officer since 1992.
Mr. Clements has also served as the Secretary and Treasurer of The Franchise Company
(U.S.) Inc. since March 1996. Additionally, he serves as Secretary, Treasurcr and/or
Director for various of the affiliates disclosed in Item 1. Mr. Clements has his office at
5397 Eglinton Avenue West, Suite 108, Etobicoke, Ontario M9C 5K6, Canada.

President: D.R. (Dan) Steward



Mr. Steward joined Pillar To Post as President in 2004. Prior to joining Pillar To
Post, Mr. Steward was Regional Vice President of Iron Mountain Corp. from 2000 -
2004 and Executive Vice President and Chief Operating Officer of Shred-It Group of
Companies from 1998 — 1999. Mr. Steward was employed in various senior sales,
marketing and general management positions with Laidlaw Inc./Canadian Waste Services
Inc. from 1992 — 1998 and Sternson Ltd. from 1979 — 1991. Mr. Steward received a
Bachelor of Business Administration degree in 1979 and a Master of Business
Administration degree in 1993, both from Wilfred Laurier University in Waterloo,
Ontario.

Chief Financial Officer: Henrik Leborg

Mr. Leborg joined Pillar To Post in 2000. Mr. Leborg has a Master’s degree in
Business Administration, and is a CA (Charted Accountant) and a CPA (Certified Public
Accountant). Prior to joining Pillar To Post, Mr. Leborg worked as an account manager
in commercial banking and as a controller in private practice.

Assistant Treasurer: Douglas G. Cooke

Mr. Cooke is the Corporate Controller and Treasurer of FirstService Corporation,
a position he has held since June 1995. From June 1993 to June 1995, Mr. Cooke was
Senior Manager, Financial Reporting at Consumers Distributing, Inc., a retailer. From
1990 to 1993, Mr. Cooke was Senior Internal Auditor of Unilever Canada Limited. Mr.
Cooke is a Chartered Accountant.

Assistant Secretary: John B. Friedrichsen

M. Friedrichsen joined FirstService Corporation as Vice President, Acquisitions
in February 1998, a position that he held until May 2000 when he became Senior Vice
President, Acquisitions. In September 2002, Mr. Friedrichsen was named Senior Vice
President and Chief Financial Officer of FirstService Corporation. Prior to joining
FirstService, from October 1996 to February 1998, Mr. Friedrichsen held the position of
Vice President with Emst & Young Corporate Finance Inc. in Toronto, Ontario, where he
was responsible for advising companies on a range of corporate finance matters,
including the raising of capital and acquisitions. Prior to October 1996 and from June
1995, Mr. Friedrichsen held the position of Vice President at Canadian Corporate
Funding Limited, a privately held merchant and investment bank based in Toronto, where
he was responsible for advising companies on raising private capital. From May 1987 10
June 1995, Mr. Friedrichsen held senior lending and credit positions with National Bank
of Canada in the bank’s commercial and corporate banking group.



ITEM 3
LITIGATION

Actions Invelving Pillar To Post

By Consent Order entered June 29, 2000, Case No. 200-0556, we acknowledged
having inadvertently sold two franchises in Maryland during 2 period of lapsed
registration. Both franchisees were offered rescission of their contracts. One franchisee
accepted the offer to rescind. The other franchisee remained in the system.

Settled Litigation Involving Affiliates

Jay Seward v. Certa Pro, et al. Onor about November 3, 1997, the plaintiff filed
this action in the Superior Court of the State of California, Santa Clara County, Case No.
CV769045. This case alleges intentional misrepresentation, negligent misrepresentation,
breach of contract, promissory fraud, breach of covenant of good faith and fair dealing,
violation of California Corporations Code Sections 31201, 31301 and 31302, and
violation of the California Business and Professions Code Section 17200 all in
connection with Certa Propainters Lid.'s offer and sale of a franchise to the Plaintiff. Mr.
Seward sought unspecified damages in excess of $50,000. On or about February 25,
1998, the parties agreed to submit this matter to arbitration before the American
Arbitration Association of California. This case was settled in 1999 (See Note 1 and
Note 2 below).

Hoffman v. Certa Pro , et al. On or about July 21, 1998, the plaintiff filed this
action in the Superior Court of the State of California, Orange County, Case No. 795852.
This case alleges fraud and deceit, intentional misrepresentation, concealment, negligent
misrepresentation, breach of contract, promissory fraud, breach of implied covenant of
good faith and fair dealing, violation of California Corporations Code Sections 31201,
31301 and 31302, and violation of the California Business and Professions Code Section
17200 all in connection with Certa Propainters Ltd.'s offer and sale of a franchise to the
Plaintiff. Mr. Hoffman sought unspecified damages in excess of $50,000. This case was
settled in 1999 (See Note 1 and Note 2 below).

Coughlin v. Certa Pro . et al. On or about July 22, 1998, the plaintiff filed this
action in the Superior Court of the State of California, San Diego County, Case No.
721738. This case alieges fraud and deceit, intentional misrepresentation, concealment,
negligent misrepresentation, breach of contract, promissory fraud, breach of implied
covenant of good faith and fair dealing, violation of California Corporations Code
Sections 31201, 31301 and 31302, and violation of the California Business and
Professions Code Section 17200 all in connection with Certa Propainters Lid.'s offer and
sale of a franchise to the Plaintiff. Mr. Coughlin sought unspecified damages in excess of
$150,000. This case was settled in 1999 (See Note 1 and Note 2 below).

Kuhn v, Certa Pro , etal. On or about July 21, 1998, the plaintiff filed this action

A )




in the Superior Court of the State of California, Santa Clara County, Case No.
Cv774754.  This case alleges fraud and deceit, intentional misrepresentation,
concealment, negligent misrepresentation, breach of contract, promissory fraud, breach of
implied covenant of good faith and fair dealing, violation of California Corporations
Code Sections 31201, 31301 and 31302, and violation of the California Business and
Professions Code Section 17200 all in connection with Certa Propainters Ltd.’s offer and
sale of a franchise to the Plaintiff. Mr. Kuhn sought unspecified damages in excess of

$50,000. This case was settled in 1999 (See Note 1 and Note 2 below).

Note 1: To avoid incurring continuing litigation costs and without admitting any
wrongdoing, Certa Propainters Lid., together with the other defendants, entered into
settlement agreements with all the plaintiffs on or about August 12, 1999. At the same
time, Certa Propainters Ltd. also entered into a settlement agreement with another former
franchisee, John Novak, who had made similar claims but never filed an action. Certa
Propainters Ltd. agreed to pay the plaintiffs and Mr. Novak a total of $280,000, of which
$40,000 was paid at the time of settlement and $240,000 was to be paid over a period of
18 months. The plaintiffs all dismissed their lawsuits with prejudice, and all parties
executed mutual general releases. All amounts due under the settlement agreements have
been paid.

Note 2: Steven S. Rogers, one of Pillar To Post’s officers and directors and the
Chief Executive Officer of its parent corporation, The Franchise Company (U.S.), Inc.,
was named in each of these cases because of his relationship to Certa ProPainters Ltd.

Except for the foregoing, no other litigation is required to be disclosed in this
Offering Circular.
ITEM 4
BANKRUPTCY
No person previously identified in Items 1 or 2 of this Offering Circular has been
involved as a debtor in proceedings under the U.S. Bankruptcy Code required to be
disclosed in this Item.
ITEM 5
INITIAL FRANCHISE FEE
You must pay the initial franchise fee when the franchise agreement is signed.
The amount of the initial franchise fee for an individual franchise in a Tier 1 territory 1s
between Thirty-Five Thousand Nine Hundred Dollars ($35,900.00) and Forty-Five

Thousand Nine Hundred Dollars ($45,900.00). The amount of the initial franchise fee for
an individual franchise in a Tier 2 territory is Twenty-Nine Thousand Nine Hundred



Dollars ($29,900.00). The amount of the initial franchise fee for an individual franchise
in a Tier 3 territory is Nineteen Thousand Nine Hundred Dollars ($19,900.00).
Terntories are classified as Tier 1, Tier 2 or Tier 3 based on 2a combination of
demographic factors that include housing units, housing re-sale activity, real estate
offices, and population. In fiscal year 2005, initial franchise fees paid for individual

franchises ranged from $18,900.00 to $28,900.00.
The initial franchise fee is not refundable in whole or in part.

Included in the initial franchise fee is the cost of training and the licensing of
certain Pillar To Post® proprietary computer software. Hotel accommodations, meals,

and training materials are also included.

[The remainder of this page is intentionally left blank.]



ITEM6

T

minimum Gross

Revenues required

OTHER FEES
Name of Fee Amount Due Date Remarks
Royalty 7% of Gross Monthly Royalty Fee Gross Revenues include all
(See Note A) Revenues; payments due on the |revenue from the Franchised
minimum monthly |10th day of the next Business, excluding sales or use
payment of $200 month for the previous |tax.
per month and month's revenues.
minimum yearly Yearly minimum
payment of 7% of |Royalty Fee payment
minimum Gross  {due on the 20™ day of
Revenues required |the first month '
by Franchise following the end of
Agreement. each contract year.
Brand Up to 4% of Gross Same as Royalty Fee.  |At present the Brand Fee is at 4%
(See Note B) Revenues; of Gross Revenues.
minimum monthly
payment of
$100 per month
and minimum
yearly payment of
up to 4% of

interest of 18% on

by Franchise
Agreement.
Transfer $4,000 Due prior to Payable when franchise 1s
(See Note C) consummation of transferred.
transfer.

Administrative [$2,500 Due 1 yearto 6 months |You are required to pay an

(See Note D) prior to renewal. administrative fee upon renewal
after the first term and each term
thereafter.

Insurance Varies Due as required by You arc required under the

(See Note E) insurance company. Agreement to carry insurance.

Audit Cost of audit, plus |{Due 30 days after Cost of audit payable only if

(See Note F) underpayment, plus billing. audit shows underpayment of at

least 2% of Gross Revenues for

underpayment. any month.
Transfer to $£500 Due prior to Payable upon execution of
entity wholly consummation of transfer documents.
owned by transfer.
Franchisee
(See Note G)

e e




Name of Fee | Amount Due Date Remarks

Manual $250 Due prior to receipt of |Deposit is made into a non-
Deposit Fee Operations Manual. interest bearing account.
(See Note H)

In addition to the initial individua! Franchise Fee described in Item 5, you will or
may be required to make the payments described above. None of these payments are
refundable, except for the Manual Deposit Fee described in Note H below.

The following describes in more detail the Fees listed above.

Notes:

(A) Commencing with your operation within your Territory, you will be required
topaytousa continuing Royalty Fee equal to seven percent (7%) of the Gross Revenues
of the Franchised Business, 10 be paid and accounted for on a monthly basis, or a
minimum Royalty Fee payment of Two Hundred Dollars ($200.00) per month, whichever
is greater. The minimum monthly Royalty Fec payment is waived for the first two (2) full
months of operation for a newly established franchise territory. Payments for the
previous month are due on the tenth (10th) day of each month. You also may have to pay
us a minimum yearly Royalty Fee payment equal to 7% of the minimum Gross Revenues
required by the Franchise Agreement. Under a Tier 2 Territory, you must generate Gross
Revenues of at least (a) Thirty Thousand Dollars {$30,000) in the first twelve (12)
months after execution of this Agreement; (b) Forty Thousand Dollars ($40,000) in the
second twelve (12} months after execution of this Agreement; (¢) Fifty Thousand Dollars
($50,000) in the third twelve (12) months after execution of this Agreement; (d) Sixty
Thousand Dollars ($60,000) in the fourth twelve (12} months after execution of this
Agreement; and (e) Eighty Thousand Dollars ($80,000) in the fifth twelve (12) months
after execution of this Agreement. The minimum Gross Revenue requirements for Tier 1
and Tier 3 Territories are adjusted based on the different demographics and are set forth
in addenda to the Franchise Agreement. See Exhibits G-2 and G-3. In the event you fail
to generate the minimum Gross Revenues required for any particular twelve (12) month
period of operation, you must pay us a minimum yearly Royalty Fee equal to seven
percent (7%) of the minimum Gross Revenues required for that particular twelve (12)
month period of operation less the total amount of monthly Royalty Fees paid by you for
that particular twelve (12) month period of operation. Sales volume requirements for
renewal terms (or for Franchisees who acquired their Franchised Business through
iransfer from a Franchisee, rather than from the Franchisor) shall be modified to reflect
the potential of an established market place, and such requirements shall be set forth in an
Addendum to the renewal Franchise Agreement. The term "Gross Revenues” is defined
in the Franchise Agreement as including all sums received by you from or arising out of
the sale of all services and products sold or rendered by the Franchised Rusiness, whether
for cash or credit and regardless of collection in the case of credit, and all other income of
every kind and nature rolated to the Franchised Business, excluding (i) gratuities paid by
customers to employees of the Franchised Business during such period, and (ii) any sales
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