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CM IT Solutions, Inc.
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (this “Agreement”) is made and entered into as of this

day of 20 , by and between CM IT Solutions, Inc., a Texas corporation, {the
“Franchisor”} with existing principal offices at 1701 Directors Boulevard, Suite 300. Austin, Texas 78744
and {the

“Franchisee”) whose principal address is

. To simplify the language in this Agreement, the
terms “we,” “us,” “our,” and the like, may be used to refer to the Franchisor, and the terms “you,” “your”,
and the like, may be used to refer to the Franchisee.

RECITALS

This Agreement is entered into with reference to the following facts and circumstances:

A, The Franchisor, as the result of the expending of time, effort and money, has developed
a distinctive system relating to the establishment, operation and promotion of computer support and
training franchises (“CM IT Solutions Businesses" and “CM IT Solutions Franchises™), offering a wide
variety of outsourced Information Technology services along with alliance partner product and service
offerings primarily to small and medium-sized businesses (SMBs) {the “System”).

B. We own or have acquired an exclusive license to use and to sublicense others to use
certain trade names, trademarks andfor service marks in connection with the System, including the
trademark and service mark *CM IT Solutions™ * (the “Marks”), which term also shall include any
additional trademarks, service marks and trade names of ours that we may from time to time designate in
the confidential Operations Manuals referred to in Section 4.5 below as being available for use by
franchisees in the System.

C. We. are engaged in the business of licensing to independently owned businesses the
right to use the Marks in connection with the operation and promotion of the System.

D. You understand the importance of our high standards of quality, appearance and service
to the value of the System, and the need to operate in conformity with our standards and specifications.

E. You are aware of the distinctive and valuable significance to the public of the Marks, and
you desire 1o acquire a non-exclusive license to use the Marks and to receive the other benefits of the
Systern in connection with the operation of one or more CM IT Solutions Businesses, and we are willing
to grant such a license to you on the terms and conditions set forth herein.
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AGREEMENT

The parties hereby agree as follows:

ARTICLE 1. GRANT OF FRANCHISE RIGHTS

1.1 OUR BELIEFS, CORE EXPECTATIONS, AND GRANT OF LICENSE
A. OUR BELIEFS

You understand and agree that the values described befow constitute “Our Beliefs” in the CM IT
Solutions System, and that conducting business according to these fundamental values is key not only to
CM IT Solutions’ and your success, but also to the success of all other franchisee s in the CM IT Solutions
network. "Our Beliefs” are as follows:

WE BELIEVE:

IN A FOUNDATION BASED UPON CHARACTER AND INTEGRITY

IN A PASSIONATE COMMITMENT TO OUR CLIENTS; ALL ELSE IS SECONDARY

[N BEING DEDICATED TO CONTINUOUS TO PERSONAL GROWTH AND
PROFESSIONAL IMPROVEMENT

IN BEING DEVOTED TO ONE ANOTHER, FAMILY AND COMMUNITY

THAT A SPIRIT OF FUN AND SENSE OF HUMOR ARE ESSENTIAL

IN ACKNOWLEDGING THE BLESSINGS OF THIS AWESOME RESPONSIBILTY
AND PRIVILEGE '

These values form the very essence of this Agreement and form the comerstone of the
CMIT Solutions franchise program. You acknowledge that the operation of your business under this
Agreement will affect directly both the IT service experiences of CM IT Solutions clients and their overall
perception and acceptance of the CM IT Solutions System, CM IT Solutions trademarks, and the
members of the CM IT Solutions network of businesses. Accordingly, you shall operate your business in
a manner consistent with the values contained in Our Beliefs.

CM IT Solutions represents and you acknowledge and agree that (1) the CM IT Solutions
~ Franchise Program and the CM IT Solutions services are integral parts of a highly interrelated System,
and (2} the successful operation of each CM IT Solutions business is critical to CM IT Solutions' overall
business objectives and plans.

B. CORE EXPECTATIONS

CM IT Solutions is committed to the success and fulfillment of the highest expectations of our
franchisees. At every level our organization is driven to enhance the value of the information we provide
and improve the quality of the franchisee support we offer. A healthy franchised network of owners takes
a similar commitment from each of its franchisees to enhance its own performance in the operation of
each franchised business. We therefore have adopted the following Core Expectations for each
franchisee in the CM IT Solutions network:

(1) Each franchisee shall follow as carefully and as completely as possible the CMIT

Solutions business operations guidelines that are such an important part of the franchised business
granted to Franchisee;

(2} Each franchisee shall aggressively market its business, hire at least one sales
associate, and implement and execute all aspects of the sales and marketing system. To that end each
franchisee must formalize, document and submit an acceptable plan of marketing to us within 30 days
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after on-site new owner training, submitting periodic updates to us as required; must spend sufficient
sums on promoticn and advertising; must use our CM IT Solutions alliance partners; and participate in
our national accounts program and projects where feasible; and

{3) Each franchised business shall meet such performance goals and minimums as are
adopted in the CM IT Solutions System. Monetary achievement levels are determined for the second and
third years of operations, and provided to each franchisee in writing.

If, in our judgment, your business does not meet any of these Core Expectations, CM IT
Solutions shall call for a Termritory Review and Improvement Program. Your participation and cooperation
in this program is mandatory. The process is a multi-step program by which CM IT Solutions provides
intense, individually tailored counseling and assistance, additional training, and coaching in the
successful operation of a CM |T Solutions business. A Territory Review and Improvement Program
generally lasts for up to four months. During this period, you agree to cooperate and follow
recommendations, including recommendations for the reasonable expenditure of money on advertising
and promotion, and for the expense of any recommended training.

C. Grant of License

For the term specified below, and subject to your compiiance with the provisions of this
Agreement, we hereby grant to you the non-exclusive right and license to use the Marks and to receive
the other benefits of the System as provided in this Agreement, in connection with the operation of one
(1) CM IT Solutions Franchise devoted exclusively to offering a wide variety of outsourced Information
Technology services along with alliance partner product and service offerings primarily to small and
medium-sized businesses (SMBs) (the “Franchised Business®). The Franchisor retains all rights not
expressly granted to the Franchisee herein; and expressly retains ownership of all customers and
customer data generated in Franchisee’s business operations.

1.2 Term of Agree.ment

The term of this Agreement shall commence on the date of this Agreement and shall terminate on
the tenth (10™) anniversary of the date we sign this Agreement (the “Term™), unless terminated earlier in
accordance with ‘Article 14 or any other provisions of this Agreement, or renewed in accordance with
Article 13 of this Agreement.

1.3 Territory

You are granted the right to operate one (1) CM IT Solutions Franchise only in the Territory
described in Exhibit 1 to this Agreement by a map, or by a written description, or both {the “Territory”),
and only at a location that we approve pursuant to Sections 2.1 and 2.2 below (the “Site”). In addition:

{a) Franchises awarded prior to December 31, 2000 did not receive exclusive rights to a
Territory. These franchisees were awarded non-exclusive rights that permit them to sell
our products or services anywhere within a specified demographic marketing area
("DMA™). All of these franchisees are located in Texas and Oklahoma. If any of these
franchisees are located in or near your Territory, we cannot prohibit them from making
sales in your Territory.

{b) We may authorize or establish another franchise that will be permitted to use the
CM IT Solutions name and Marks at any location, anywhere, except not within your
Territory.

{c) We may establish a company-owned CM T Solutions Business using our name and
Marks at any location anywhere, except not within your Territory.

(d} We may establish other company-owned Businesses or franchises selling any type of
product or service, except onsite Information Technology solutions, customized training
and computer support services to both the business and residential markets.
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(e) We may sell products or services in your Territory, via electronic commerce (the Internet)
or by other means, that are related to, but not the same as, the products and services
that you will offer for sale in your Franchise, and we will have no obligation to
compensate you in any way for the sale, if any, of these related products or services.

() Other CM IT Solutions franchisees may make sales within your Territory, but only
through a referral, or as described in 1.3(a) above, and we have no duty to protect you
from any such sales.

{g) You may make sales in another franchisee’s Territory, but only through a referral. Our
referral policy is described in our Manuals.

{h) You will compete with other CM IT Solutions Businesses that now are, or that in the
future may be, located near or adjacent to your Territory, and such CM IT Solutions
Businesses may be owned by us, by an affiliate of ours, by third parties or a combination
of those mentioned.

ARTICLE 2. SITE SELECTION AND FRANCHISE DEVELOPMENT

21 Site Selection Procedures

You may operate your CM IT Solutions business in a home office or in a suitable leased office
space. We recommend you obtain outside office space from which to operate your CM IT Solutions
Business, but you are not required to do so. If you do purchase or lease office space, we have no
obligation to help you locate such space or help you in negotiating the lease. We have no requirements
with regard to type of space, square footage, or office layout, except as described below.

2.2 Lease and Purchase Approval

If you intend to lease the Site for your CM IT Solutions Business, the lease will be subject to our
prior approval, and you must provide us with a copy of the proposed lease and details relating to square
~ footage, rental per square foot, the term of the lease, and such other terms as we reasonably require at
least ten (10} days prior to executing the lease. Each such proposed lease must contain the provisions
. set forth in Exhibit 3 attached to this Agreement, and must specifically state that we are a third party
beneficiary of the lease. If we cure any default by you under the lease, any amounts that we pay to cure
the default will be payable by you to us on demand together with interest thereon at the rate of one (1%)
percent per month from the date we make such payment, or, if less, at the maximum rate that does not
violate applicable state usury laws (the “Default Rate”).

Although we do not recommend that you purchase the Site for your CM IT Solutions Business, if
you intend to do so, the terms of such purchase shall be subject to our prior approval, and you must
provide us with a copy of the purchase agreement and details relating to square footage, price per square
foot and such other terms as we reasonably require at least ten (10) days prior to executing the purchase
agreement.

You acknowledge and understand that our approval of any specific location, lease or purchase
agreement does not in any way guarantee or ensure its success or profitability or its conformity to
applicable laws, and such approvals are for our own benefit only.

2.3 Furniture, Equipment and Permits

You must, at your own cost, funish and equip your CM IT Solutions Franchise office. We will
provide you with a list of recommended and required office equipment and supplies.

You will be responsible for the cost of obtaining all necessary permits and licenses, if any, and
you must, at your expense, comply with all laws, zoning ordinances, rules and regulations of any
government agencies that may be applicable to opening your business.
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