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COMPUTER MEDICS OF AMERICA, INC.
FRANCHISE AGREEMENT

PARTIES

THIS AGREEMENT is made by and between Computer Medics of
America, Inc., an Alaska Corporation, hereinafter known as
Computer Medics of America, Inc., or "Franchisor™ and the persons
signing as Franchisee or Guarantors’ and referenced to herein
individually or collectively as "Franchisee," to evidence the
agreement and understanding between the parties as follows:

RECITALS

WHEREAS, Franchisor has developed, operates and has the
right to 1license a system Or business program, including
expertise for conducting and operating a business under the mark
Computer Medics of America, Inc.; and

WHEREAS, Franchisor has received an exclusive license for
Computer Medics of America, Inc., an Alaska Corporation, dated
January 1, 2003, to use certain trade names, trademarks, logos,
service marks and other property in connection with the operation
of business and has developed expertise {including confidential
information) and a unigue, distinctive and comprehensive system
(the "System") for the establishment and operation of a
franchised business offering:

Computer Medics of America, Inc., for the promotion and
identification of the mark, Computer Medics of America, Inc. and
stylized logo for the sale of products and services at Computer
Medics of America, Inc. locations and other locations at the
discretion of the licensee (the Computer Medics of America, Inc.
hereinafter referred to as a Franchise Location or "Business");
and

WHEREAS, Franchisor has devised a uniform system for the
operation of Computer Medics of America, Inc. including
specifications, and procedures for operations; procedures for
gquality control; training and ongoing operational assistance;
advertising and promotional programs; and other related benefits
for use of Franchisee under the Names and Marks, all of which may
be changed, improved, and further developed by Computer Medics of
America, Inc. from time to time; and

WHEREAS, Computer Medics of America, Inc. identifies its
System by means of certain trade names, service marks,
trademarks, logos, emblems, trade dress and other indicia of
origin, including but not limited to the mark “Computer Medics of
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Bmerica, Inc.” and such other trade names, service marks,
trademarks and trade dress as are now designated {(and may
hereafter be designated by Computer Medics of America, Inc. in
writing) for use in connection with its System (the "Names and
Marks"}.

WHEREAS, Computer Medics of BAmerica, Inc. continues to
develop, use, and control the use of such Names and Marks to
identify for the public the source of services and products
marketed there under and under its System, and to represent the
System's high standards of consistent quality, appearance, and
service.

WHEREAS, Franchisor has established substantial goodwill and
business value in its Names and Marks, expertise and System; and

WHEREAS, Franchisee desires to obtain a franchise from
Franchisor for the right to use the "“Names and Marks" and the
expertise for operating a Computer Medics of America, Inc. and to
obtain the benefits and knowledge of Franchisor's System
including, but without limitation, business design, operating
methods, product preparation, advertising, sales techniques and
materials, signs, personnel management, control systems,
bookkeeping and accounting methods, and in general a style,
method and procedure of business operation utilizing the Names
and Marks as a Franchisee of Franchisor; and

WHEREAS, Franchisee recognizes the benefits to be derived
from being identified with and licensed by Franchisor and
Franchisee understands and acknowledges the importance of
Computer Medics of America, Inc. high standards of quality,
cleanliness, appearance, and service and the necessity of
operating the Business in conformity with Computer Medics of
America, Inc. standards and specifications.

NOW, THEREFORE, in consideration of the foregoing recitals
and other good and valuable consideration, the receipt and
sufficiency of which is hereby mutually acknowledged, the parties
hereto, intending to be legally bound, do hereby agree as
follows:

I. FRANCHISEE'S ACKNOWLEDGEMENT OF BUSINESS RISK AND
ABSENCE OF GUARANTEE

Franchisee (and each partner or shareholder if Franchisee is
a partnership or corporation) hereby represents that he or she
has conducted an independent investigation of the Franchisor's
business and System and recognizes that the business venture
contemplated by this Agreement involves business risks and that



its success will depend wupon Franchisee's abilities as an
independent businessperson. Franchisor expressly disclaims the
making of, and Franchisee acknowledges that it has not received
any warranty or guarantee, express Or implied, as to the
potential volume, profits or success of the business contemplated
by this Agreement.

II. FRANCHISEE'S ACKNOWLEDGEMENTS CONCERNING RECEIPT AND
THOROUGH EVALUATION OF AGREEMENT

Franchisee acknowledges having received, read, and
understood this Agreement, including the Uniform Franchise
Offering Circular and attachments thereto. Franchisee further
acknowledges that Franchisor has accorded Franchisee ample time
and opportunity to consult with independent legal counsel and
other advisors of its own choosing concerning the potential
benefits and risks of entering into this Agreement. Franchisee
acknowledges that it has received a completed copy of this
Agreement, attachments referred to herein, and agreements
relating hereto, if any, at least five (5) business days prior to
the date on which this Agreement was executed. Franchisee
further acknowledges that it has received the disclosure document
required by the Trade Regulation Rule of the Federal Trade
Commission, entitled "Information For Prospective Franchisees
Required By The Federal Trade Commission,™ at least ten (10)
business days prior to the date on which this Agreement was
executed.

Franchisee acknowledges that it has read and understands
this Agreement, the Attachments hereto, and any agreements
relating thereto, and that Franchisee has been advised by a
representative of Computer Medics of BAmerica, Inc. to consult
with an attorney or advisor of Franchisee's own choosing about
the potential benefits and risks of entering into this Agreement
prior to its execution.

Franchisee acknowledges that any statements, cral or
written, by Computer Medics of America, Inc. or 1its agents
preceding the execution of this Agreement were for informational
purposes only and do not constitute any representation or
warranty by Computer Medics of America, Inc. The only
representations, warranties and obligations of Computer Medics of
America, Inc. are those specifically set forth in the Uniform
Franchise Offering Circular and this Agreement. Franchisee must
not rely on, and the parties do not intend to be bound by, any
statement or representation not contained therein.

Franchisee acknowledges that Computer Medics of America,
Inc. will not provide or designate locations for Franchisee,
will not provide financial assistance to Franchisee and has made



no representation that it will buy back from Franchisee any
products, supplies or equipment purchased by Franchisee 1in
connection with the Business.

III. ACTUAL, AVERAGE, PROJECTED OR FORECASTED FRANCHISE
SALES, PROFITS OR EARNINGS

Earnings claims located in the Uniform Franchise Offering
Circular are the only statement of sales, profits or earnings
that the Franchisee should rely upon.

Franchisee, and each party executing this document hereto,
acknowledges that Computer Medics of America, Inc., itself or
through any officer, director, employee or agent, has not made,
and Franchisee has not received or relied upon, any oral or
written, visual, express or implied information, representations,
assurances, warranties, guarantees, inducements, promises or
agreements concerning the actual, average, projected or
forecasted franchise sales, revenues, profits, earnings or
likelihood of success that Franchisee might expect to achieve
from operating the Business, except as set forth in the Franchise
Offering Circular reviewed by Franchisee or its representatives.

IV. INDEPENDENT CONTRACTOR
A. Franchisee is an Independent Contractor

During the term of this Agreement, and any renewals or
extensions hereof, Franchisee shall hold itself out to the public
as an independent contractor operating its business pursuant to a
franchise from the Franchisor. Franchisee agrees to take such
affirmative action as may be necessary, including, without
limitation, exhibiting multiple public notices of that fact, the
content and display of which Franchisor shall have the right to
specify. For example, such notices shall be provided on
letterhead, business cards, bank account names, bank checks, and
signs at the place of business. Franchisee shall select a name
for their individual franchise that reflects the territory in
which the franchise is located. This name will be linked to the

trademarked name of the Franchisor as follows: Computer Medics
of , a Computer Medics of BAmerica, Inc.
Franchise.

It is the Franchisees responsibility to register this name with
their state and obtain a federal trademark for their individual
business if desired.

B. Franchisor Is Not In A Fiduciary Relationship



With Franchisee

It is understood and agreed by the parties hereto that
this Agreement does not establish a fiduciary relationship
between them, and that nothing in this Agreement is intended to
constitute either party an agent, legal representative,
subsidiary, joint venture, partner, employee, or servant of the
other for any purpose whatsoever.

Tt is understood and agreed that nothing in this
Agreement authorizes Franchisee, and Franchisee shall have no
authority, to make any contract, agreement, warranty, or
representation on behalf of Computer Medics of America, Inc., Or
to incur any debt or other obligation in Computer Medics of
America, Inc.’s name; and that Computer Medics of BAmerica, Inc.
shall in no event assume liability for, or be deemed liable
hereunder or there under as a result of any such action; nor
shall Computer Medics of America, Inc. be liable by reason of
any act or omission of Franchisee in its conduct of the Business
or for any claim or Jjudgment arising there from against
Franchisee or Computer Medics of America, Inc.

V. FRANCHISE GRANT

Franchisor hereby grants to Franchisee, upon the terms and
conditions herein contained and subject to the License Agreement,
the right, license, and privilege, and Franchisee hereby accepts
a franchise under the terms and conditions set forth herein for
the right to operate a Business at the Location set forth in
Section VI, (the "Accepted Location"), with the right to use
solely in connection therewith the Computer Medics of America,
Inc.’s Names and Marks, its advertising and merchandising
methods, and Franchisor's System, as they may be changed,
improved and further developed from time to time only at the
Accepted Location as set forth in Section VI. and provided the
Franchisee shall adhere to the terms and conditions hereof.

VI. EXCLUSIVE AREA OR TERRITORY
The Franchise Location shall be: within the state of

California, in the town of and in the designated
service area of ;California.

The exact accepted location is:




Franchisee shall not relocate the Business without the
express prior written consent of Computer Medics of America, Inc.
During the term of this Agreement, Computer Medics of America,
Inc. shall not establish, nor license another party or entity to
establish, a Computer Medics of America, Inc. in this designated
service area. Likewise, Franchisee shall not provide service to
customers located outside of this designated service area without
the express consent of Computer Medics of America, Inc.

VII. TERM AND RENEWAL OF AGREEMENT
A. Term

The Franchise herein granted shall be for a term of
Five (5) years from the date of execution and acceptance {the
"BEffective Date") of this Franchise Agreement (the "Agreement")
by Computer Medics of Bmerica, Inc. and subject to earlier
termination as herein provided.

B. Renewal

Franchisee may, at its option, renew this Franchise after
the initial Five (5) year term. It may be renewed for an
additional period of One (1), Five (5) or Ten (10) years subject
to the conditions below, all of which must be met prior to
renewal:

1. Franchisee shall give the Franchisor written
notice of its election to renew not less than three (3) months
prior to the end of the then current term;

2. Franchisee must not be in any material
default under any provision of the Agreement, any amendment
hereof or successor hereto, or any other agreement between
Franchisor and Franchisee, and Franchisee shall have complied
with all the terms and conditions of all such agreements during
the terms thereof;

4. Franchisee shall have satisfied all monetary
obligations owed by Franchisee to Franchisor and its affiliate,
and shall have timely met these obligations throughout the
previous term;

5. Franchisee shall receive and review, before
the renewal term, the Franchisor's then-current form of the
Franchise Agreement, which shall supersede this Agreement in all
respects, and the terms of which may differ from the terms of
this Agreement. Franchisor shall charge Franchisee a renewal fee
of one thousand dollars ($1000); and



6. Franchisee shall comply with Franchisor's
then current qualification and training requirements.

VIII. FRANCHISEE'S INITIAL INVESTMENT

The Franchisee's initial investment will vary depending upon
the size of the Business, its geographical location, leasehold
improvements required, and other factors.

Franchisee hereby certifies that he or she has reviewed the
above-estimated start-up costs as detailed in the Uniform
Franchise Offering Circular and has sufficient cash resources
available to meet said expenses.

IX. FRANCHISEE'S INITIAL FRANCHISE FEE
A. Time Limit for Starting Business

Franchisee shall open the Franchise for business within
Two (2) months of the date of execution of this Franchise
Agreement.

Requests for additional time in opening the Franchise
shall be submitted to the Franchisor in writing prior to the end
of the Two (2) month period.

It is understood and agreed that, except as expressly
provided herein, this franchise is non-exclusive except in
franchise area and includes no right of Franchisee to
subfranchise.

B. Cooperation Required

Franchisee shall cooperate reasonably with Franchisor
to ensure that the various actions occur which are necessary to
obtain acceptance by Franchisor of the Business location. In
particular, Franchisee shall furnish any pertinent information as
may be reasonably requested by Franchisor regarding Franchisee's
business and finances.

C. Initial Franchise Fee

The initial franchise fee is $15,000.



D. Time Limit for Approving Franchisee

Franchisor, within thirty (30) days of payment of the
signing of the Franchise Agreement provided in Section IX.C.
above, will approve or disapprove the Franchisee's application
for a franchise.

Franchisee shall also have thirty (30) days from the
signing of the Franchise Agreement to withdraw their application
and receive a full refund of their franchise fee.

X. OTHER FEES

A. Base Royalty Fees

There are no Base Royalty Fees due to the Franchisor.

B. Local Advertising Plan and Expenditures

1. Local Advertising Plan

All forms of local advertising will  Dbe the
responsibility of the Franchisee. Franchisor will work with the
Franchisee to develop an advertising plan.

XI. FINANCING ARRANGEMENTS

Franchisor is providing no financial assistance in the sale
of this franchise.

XII. GENERAL OBLIGATIONS OF FRANCHISEE

A. Follow Operations Manual and Directives of
Franchisor

Franchisee agrees that use of Franchisor’s System and
adherence to the Operations Manual (the “Manual”), and to
Franchisor’s standardized design and specifications for
uniformity of equipment, layouts, signs, and other incidents of
the Business, is essential to the image and goodwill thereof.
Franchisee shall cooperate and assist Franchisor with any
customer or marketing research program that Franchisor may
institute from time to time. Franchisee's cooperation and

assistance shall include, but not be limited to, the
distribution, display and collection of customer comment cards,
questionnaires, and similar items. In order to further protect

the System and the goodwill associated therewith, Franchisee
shall:



