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DATAPRESERVE FRANCHISE AGREEMENT

THIS DATAPRESERVE FRANCHISE AGREEMENT (this "Agreement") is made and
to be effective as of the date stated in Attachment 1 (the "Effective Date™), by and between
DataPreserve Franchise, LLC, an Arizona limited liability company, as "Franchisor,” and the
undersigned “Franchisee.” The Franchisor is aiso referred to in this Agreement as
"DataPreserve” or "we" or "us"” or "our." The Franchisee may also be referred to as “you" or
"your."”

Whenever a term with initial capital letters is used in this Agreement, the term has a
defined meaning. Capitalized terms are defined where they appear in this Agreement in bold
type and quotation marks. There is an Index of the Defined Terms following the Table of
Contents, and it lists the Section of this Agreement where each term is defined.

RECITALS:

A. We and our affiliates, as a result of the expenditure of time, skill, effort and
resources, have developed a system (the "System™) of certain distinctive methods for
establishing, operating and promoting businesses that offer automated encrypted remote
computer backup storage services ("DataPreserve Services") to small and mid-sized business
customers and individual customers under the frade name and trademarks DataPreserve and
other identifying logos, trademarks and names we may designate for use with the System (the
"Marks"). '

B. We grant franchises for the operation of DataPreserve businesses in designated
territories using the System. Franchisees recruit qualified computer service technicians and
information technology agents ("IT Agents™) within their territory, and the Franchisees and the
{T Agents market DataPreserve Services and products to small and mid-sized businesses and
individuals and provide installation and support services to the customers in the territory. The IT
Agents and customers enter into contracts directly with us, and we provide the DataPreserve
Services to the customers. We handle all billing and collections, and remit earned Commissions
(as defined in Section 11.1} to the Franchisees and IT Agents.

C. You wish to obtain a franchise from us to operate a DataPreserve business
within a designated geographic territory using our System {the "Franchised Business™), and to
receive the training and other assistance we provide in connection with the operation of your
Franchised Business; and

D. You understand that it is necessary to operate the Franchised Business in
conformity with this Agreement and with our standards and specifications; you have read this
Agreement and our Offering Circular; and you understand and accept the terms, conditions and
covenants contained in this Agreement as being reasonably necessary to maintain our high
standards of quality, security, appearance and service.

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual promises,
commitments and understandings contained in this Agreement, and for other good and valuable
consideration the receipt and sufficiency of which is hereby acknowledged, the parties agree as
follows:
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1. GRANT AND ACCEPTANCE OF FRANCHISE

1.1. License. We hereby grant to you, and you hereby accept, a license to use the
System in connection with the establishment and operation of the Franchised Business, subject
to all the terms and conditions of this Agreement.

1.2. Territory. You are licensed to conduct your Franchised Business within the
geographic area (the “Territory") covered by the zip codes listed in Attachment 1, as those zip
code areas are established in the 2005A Directory published by the United States Postal ‘
Service ("2005A Zip Codes”). The Postal Service may have changed the zip code numbers
that apply to your Territory after 2005 by adding or deleting zip code numbers, and the Postal
Service may change the zip code numbers in the future, but the geographic area and
boundaries of your Territory as determined by the 2005A Zip Codes will not change. The
boundaries of your Territory will not change if the population within your Territory increases or
decreases.

2. FEES

21. Franchise Fee. In consideration of the franchise rights granted under this
Agreement, you agree to pay to us a franchise fee in the total amount set forth in Attachment 1
("Franchise Fee™), which is equal to $50,000, plus fifteen cents ($0.15) per person for
population in the Territory in excess of 400,000. The Franchise Fee is payable in full in
immediately available funds when you sign this Agreement. The population is determined by
the most currently available U.S. Census Bureau numbers for your Territory. The Franchise
Fee is deemed fully earned, and except as provided in Section 2.2, itis non-refundable in
consideration of administrative and other expenses we incur in entering into this Agreement and
for our lost or deferred opportunity to franchise others.

2.2. Refund of Franchise Fee.

A. If we decide in our sole and absolute good faith judgment that you have not
successfully completed initial training as required by Section 12.1, or that you are not
otherwise qualified to be a DataPreserve franchisee, we may cancel this Agreement at
any time up to three Business Days (as defined in Section 40.2} after you complete your
initial training, by giving you written notice of our decision to cancel. We do not have to
give you any explanation for our decision or any opportunity to be reinstated. This
Paragraph applies only to an individual Franchisee or to the Entity Representative (as
defined in Section 29.1) for a Franchisee that is a Legal Entity (as defined in Section
12.1).

B. If we cancel this Agreement as provided in Paragraph A above, we wili
promptly refund the entire amount of your Franchise Fee to you, upon your delivery to us
of the Manuals (as defined in Section 20), our proprietary Software (as defined in
Section 14.2), all telephone equipment we have provided to you, and a full general
release of all claims against us and our affiliates. Your covenants of confidentiality,
non-competition and non-interference (as provided in Sections 21, 22 and 23) will
continue in full force and effect, but all other rights and obligations under this Agreement
will be canceled and of no further force or effect.
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2.3. VolP Service Fee. You must pay us a voice over Internet protocol (*VoIP")
communications service fee of $75 per month, payable on the first day of each month for that
month, for access to and the use of our proprietary VolP telephone network and unlimited local
and toll voice communications. We may increase the monthly VoIP fee by not more than 10%
annually.

2.4. CRM System Fee. You must pay us fee of up to $500 per year per user,
payable on the first day of the first month after the Effective Date and annually on the same date
thereafter, for access to our proprietary computer based customer relationship management
system ("CRM System™). We may increase the amounts of the annual CRM System fees by
not more than 10% annually.

2.5. Late Charges and Delinquent Interest. If you fail to pay any amount when due
hereunder or under any other agreement with us or any of our affiliates, you must pay a
delinquent charge of $25, plus interest on the delinquent amount at the rate of 1.5% per month
(but not more than the maximum rate permitted by applicable commercial usury laws) for each
month or portion thereof the amount remains unpaid. In addition, you agree to pay any
expenses we or our affiliates incur, including costs and attorneys' fees, in the collection of such
delinquent amounts.

3. WORKING CAPITAL

Before you begin initial training, you must establish a separate account in a bank of your
choice, in the name of and solely for the benefit and use of your Franchised Business, and
deposit a minimum of $50,000 in the account. Alternatively, you may establish a separate line
of credit in the amount of at least $50,000, or you must have a demonstrated source of sufficient
income available to provide at least $50,000, solely for the benefit and use of your Franchised
Business. You agree that these funds will be used solely as working capital for the operating
expenses of your Franchised Business.

4. TERM AND RENEWAL

4.1. Term. The initial term of this Agreement is for a period of ten years, beginning
on the Effective Date stated in Attachment 1.

4.2, Renewal. You have the right to renew this Agreement for successive, additional
five year periods, provided you have met all of the following conditions at each renewal:

A. You have notified us of your intention to renew this Agreement in writing at
least 6 months, but not more than 12 months hefore the expiration of the current term;

B. You have demonstrated to our satisfaction that you have the right to operate
the Franchised Business at the approved location of your Office (as defined in Section
6.1) for the duration of the renewal term; or, if you are unable to operate the Franchised
Business at that location, you have secured an approved substitute location;

C. You have completed, to our satisfaction, no later than three months before
the expiration of the then-current term, all upgrades to your Franchised Business and
your operations and equipment,
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