30.5. Transfer of Minority Interest. If you propose to make a Transfer which
separately or together with all prior Transfers resuits in a Transfer of 49% or less of the
ownership or voting interests in a Legal Entity which is the Franchisee, or a Legal Entity directly
or indirectly controlling the Franchisee (a "Minority Interest™), you must provide us with the
name and address of the proposed assignee, and the percentage and type of interest being
transferred, and obtain our prior written consent to the Transfer.

A. If the Transfer involves a Minority Interest of 10% or more, the requirement of
Paragraph 30.2.H applies, but we hereby waive all of the other requirements of Section
30.2 and our right of first refusal under Section 30.6 in connection with such a Transfer.

B. If the Transfer involves a Minoiity Interest of less than 10%, we hereby waive
all of the requirements of Sections 30.2 and 30.6 in connection with such a Transfer.

30.6. Right of First Refusal. If you propose to make a Transfer (other than a Transfer
to a Legal Entity pursuant to Section 30.4, or a Transfer of a Minority Interest under Section
30.5, or a Transfer upon death or disability pursuant to Section 30.7), you must first offer to sell
such interest to us on the same terms and conditions as offered by the proposed assignee. You
shall obtain from the proposed assignee and provide us a statement in writing, signed by the
proposed assignee and you, of the terms of the offer ("Letter of intent”). If we do not notify
you that we elect to accept the offer within ten Business Days, you shall have a period not to
exceed 60 days to complete the Transfer described in the Letter of Intent, to the specific
proposed assignee identified in the Letter of Intent, subject to all of the conditions for approval
set forth in Section 30.2. Any material change in the terms of the offer shall be deemed a new
proposal again subject to our right of first refusal.

30.7. Death or Disability.

A. Upon the death or permanent disability of an individual Franchisee, or the
Entity Representative, that person's executor, administrator, personal representative,
successor, trustee or heir shall have the option as provided in this Section 30.7 to
succeed to the interest owned by the individual in accordance with the provisions of the
person's last will, trust, or any buy-sell agreement controlling the issue of succession.

B. The option can be exercised only under the following conditions, and unless
specifically stated in this Section 30.7, the conditions in Section 30.2 and 30.6 do not

apply:
(1) Franchisee must be in Good Standing;

(2) The change of ownership must be done in compliance with all
applicable laws,

(3) The successor must give us written notice within three months from the
date of death or incapacity;

(4) The successor must be a qualified assignee according to the criteria in
Paragraph 30.2.D;
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31.

(5) The successor must successfully complete our initial training program,
for which we may charge our then-current Training Fee;

(6) If the successor is replacing an individual Franchisee, the successor
must also:

(@) Secure all governmental permits and licenses required to operate
the Franchised Business;

(b) Agree in writing to assume all obligations under this Agreement;
and

(c) Assume all other agreements relating to the Franchised Business
{(and all third parties to those agreements must consent in writing to
the assumptions); and

(7) If the successor is replacing an Entity Representative, the successor
must comply with all of the requirements in Section 29.1.

C. If a successor fails to exercise the option within the time specified, or fails to
meet the conditions, then if temporary arrangements for the operation of the Franchised
Business are made to our satisfaction in our sole and absolute discretion, the successor
will have a reasonable period of time, not to exceed twelve months, in which to sell the
interests of the deceased or disabled individual, subject to all of the conditions set forth
in Section 30.2, and thereafter if no approved Transfer has occurred, we may, in our
discretion, terminate this Agreement.

D. We have no obligation to operate the Franchised Business during or after any
period following the death or permanent disability of an individual Franchisee or an Entity
Representative.

TRANSFER BY DATAPRESERVE

31.1. Our Right To Transfer. We have the right to sell, transfer, assign or encumber

all or any part of our assets and our interest in, and rights and obligations under, this Agreement
in our sole discretion.

31.2. Delegation by Us. We have the right to delegate or subcontract for the

performance of any portion or all of our obligations and duties hereunder to third parties,
including our affiliates or independent contractors we have contracted with to offer such
services. You agree in advance to any such delegation by us of any portion or all of our
obligations and duties under this Agreement.
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32. BREACH AND TERMINATION.

32.1. Our Right To Cure Your Defauits. If you breach any term of this Agreement,
we may, at our election, immediately or anytime thereafter, without waiving any claim for your
breach, cure the default for your account, and on your behalf. You must immediately, on
demand, pay us the cost of curing the default. We will not be responsible to you for any loss or
damage resulting in any manner by reason of our undertaking in good faith any acts to cure any
of your defaults.

32.2. Early Cancellation. We may cance! this Agreement at any time up to three
Business Days after you complete initial training as provided in Section 12.1.

32.3. Termination for Failure to Meet Performance Requirements. If you fail to
achieve the minimum performance requirements set forth in Sections 8.3 or 9.3, we have the
right to terminate this entire Agreement as provided in Section 5.3.

32.4. Automatic Termination. This Agreement shall automatically terminate without
notice or an opportunity to cure upon the occurrence of any of the following events:

A. If the Franchisee or any Entity Representative becomes insolvent;

B. if the Franchisee or any Entity Representative makes an assignment for the
benefit of creditors, file a voluntary petition in bankruptcy, are adjudicated bankrupt or
insolvent, file or acquiesce in the filing of a petition seeking reorganization or
arrangement under any federal or state bankruptcy or insolvency law, or consent to or
acquiesce in the appointment of a trustee or receiver for the Franchised Business or the
Entity Representative; or

C. If proceedings are commenced to have the Franchisee or any Entity
Representative adjudicated bankrupt or to seek their reorganization under any state or
federal bankruptcy or insolvency law, and such proceedings are not dismissed within 60
days, or a trustee or receiver is appointed for the Franchised Business or Entity
Representative, and the appointment is not vacated within 60 days.

32.5. Upon Notice Without Opportunity To Cure. We have the right, at our option,
to terminate this Agreement and all rights granted to you under this Agreement, without
affording you any opportunity to cure, effective upon giving you notice, for any of the following
breaches or defaults:

A. If you intentionally or negligently disclose to any unauthorized person any
Confidential Information, including the contents of or any part of our Manuais; or

B. If you Abandon the Franchised Business. The term “Abandon™ means: (1)
any conduct which indicates a desire or intent to discontinue operation of the Franchised
Business in accordance with the terms of this Agreement; or (2) if you fail to operate the
Franchised Business as required under this Agreement for a period of five or more
consecutive Business Days without our prior written approval; or (3) if, within any period
of three consecutive calendar months, you fail to obtain any additional new customers
having billing addresses within your Territory with whom we enter into contracts to
provide DataPreserve Services (excluding any Special Account customers, and
excluding customers who were previously under contract with us);
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C. if a levy of writ of attachment or execution or any other lien is placed against
you, any of the assets of the Franchised Business or any Entity Representative or any of
the Entity Representative's assets, which is not released or bonded against within 30
days;

D. If the Franchisee or any of its owners is convicted of, or pleads guilty or no
contest to, a felony, a crime involving moral turpitude, or any crime or offense that is
reasonably likely, in our sole opinion, to materially and unfavorably affect the System,
and the goodwill or reputation thereof, or takes part in any criminal misconduct relevant
to the operation of your Franchised Business;

E. If you default a third time after having received two notices of default from us
within any 12-month period, regardless of the nature of the defaults and whether you
cured the first two defaults;

F. If you or your principals commit any fraud or material misrepresentation or
omission in connection with either (i) your Franchise application, including but not limited
to any financial misrepresentation, or (ii) the operation of the Franchised Business;

G. If you fail to complete initial training as provided in Section 12.1 of this
Agreement;

H. If you or any of your owners materiaily breach any other agreement with us or
any of our affiliates, and fail to cure such breach within any cure period provided for in
the applicable agreement;

32.6. Upon Ten Business Days' Notice To Cure. We have the right, at our option, to
terminate this Agreement and all rights granted to you under this Agreement, ten Business Days
after giving you notice of any of the following defaults, if the default remains uncured after
expiration of the ten Business Day cure period:

A. If you fail to pay as and when due any sums owed to us or any of our
affiliates;

B. if you fail to commence operations of your Franchised Business on the
Commencement Date;

C. If you materially violate any provision of this Agreement relating to the Marks,
or fail to follow the standards in the Manuals relating to use of the Marks;

D. If you fail to maintain the then current operating procedures and standards
established by us as set forth in this Agreement or in the Manuals or otherwise
communicated to you in writing; or

E. if Franchisee, or any entity affiliated with Franchisee, any Entity
Representative, or any individual subject to the restrictive covenants described in
Sections 21, 22 or 23 violates one or more of those covenants.
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32.7. Upon 30 Days' Notice To Cure. We have the right, at our option, to terminate
this Agreement and all rights granted to you under this Agreement, 30 days after giving you
notice, if you fail to perform or comply with any one or more of the other terms or conditions of
this Agreement or any ancillary agreements between you and us or our affiliates and the default
remains uncured after expiration of the 30 day cure period.

32.8. Effective Date of Termination. If you fail to cure the alleged breach within the
applicable period of time set forth in Sections 32.6 or 32.7, then this Agreement will
automatically terminate, without further notice to you, effective as of midnight on the last day of
the cure period.

33. OBLIGATIONS UPON TERMINATION OR TRANSFER

33.1. Your Obligations. Upon the early termination of this Agreement under any
circumstances, or upon the expiration and non-renewal of this Agreement (referred to either
case as a "Termination™), or upon any Transfer (other than a Transfer made in compliance
with Sections 30.4 or 30.5), you must immediately:

A. Cease all operations under this Agreement;

B. Pay to us all amounts and accounts payable then owed to us or our affiliates
pursuant to this Agreement, or any other agreement;

C. Remain fully liable for, and pay before delinquent, all obligations of the
incurred in connection with Franchisee's operation of the Franchised Business;

D. Cease to identify yourself as a DataPreserve Franchisee or publicly identify
yourself as a former Franchisee or having been associated with us and immediately
cease use of any of our, or our affiliate’s Marks, confidential information, trade secrets,
signs, symbols, devices or other materials. You hereby irrevocably appoint us as your
attorney-in-fact to execute in your name and on your behalf all documents necessary to
discontinue your use of the Marks and Confidential Information;

E. Surrender to us all marketing materials, forms, samples, pamphlets and other
materials bearing any of the Marks, or are otherwise identified with us;

F. Return to us all copies in your possession or under your control, of the
Manuals, including the Software, and Confidential Information we loaned to you, and
immediately and permanently cease any use of them;

G. Return to us the telephone and all related equipment and parts that we
loaned to you;

H. Take such action as may be required to cancel all fictitious or assumed
names or equivalent registrations which contain any trade name or other Mark we
licensed to you and furnish us evidence satisfactory to us of compliance with this
obligation within 30 days after the Termination or Transfer,
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I. Cease using all telephone and facsimile numbers and listings used in
connection with the operation of the Franchised Business and direct the telephone
company and all telephone directory publishers to transfer all such numbers and listings
to us or our designee pursuant to the Conditional Assignment of Telephone Numbers
attached to this Agreement as Attachment 6 or, if we direct, disconnect the numbers;

J. Immediately cease contact or communication with all IT Agents and
customers or prospective IT Agents and customers except as we may direct to facilitate
any transition for the provision of services to customers;

K. Comply with the restrictive covenants, including the post-termination
covenant of non-competition, as set forth in Sections 21,22 and 23, all of which survive

any Termination or Transfer,

L. If applicable, take such action as may be required to remove from the Internet
all sites referring to your former Franchised Business or any of the Marks and to cancel
or assign to us, in our sole discretion, all rights to any domain names for any sites on the
Internet that refer to your former Franchised Business or any of the Marks, and;

M. Permit us to make a final inspection of your financial records, books and
other accounting records within six months of the effective date of the Termination or

Transfer.

33.2. Our Obligations. Upon the Termination of this Agreement, or upon any Transfer
(other than a Transfer made in compliance with Sections 30.4 or 30.5), you will be entitled to all
Commissions payable pursuant to Section 11 for all orders placed with us and paid for by the
customer within one month after the effective date of such Termination or Transfer. You hereby
acknowledge that you have no further interest in any IT Agent or customer contract or revenues.

33.3. Survival of Provisions. All provisions of this Agreement that expressly, or by
their nature, survive the Termination or Transfer of this Agreement shall continue in full force
and effect after any Termination or Transfer until they are satisfied in full.

34. GOVERNING LAW
34.1. Choice of Law.

A. This Agreement takes effect upon its acceptance and execution by us in
Maricopa County, Arizona. You acknowledge the benefits and desirability of having the
entire System governed by one body of law applied uniformly, and therefore you
acknowledge that the provisions of this Section 34 are reasonable.

B. The existence, validity, construction and sufficiency of performance of this
Agreement and all matters relating to it shall be interpreted and construed under and
governed by the laws of the State of Arizona applicable to agreements made and to be
entirely performed in Arizona, which laws shall be applied in any arbitration or judicial
proceeding to resolve disputes between the parties, and such laws shall prevail without

EXHIBIT C TO OFFERING CIRCULAR
613330.6 3/06

-33- 021895.00001(12}



regard to, and without giving effect to, the application of any conflict of law rules;
provided, however, that any law of the State of Arizona now existing or enacted in the
future that regulates the sale of franchises or business opportunities, or governs the
relationship of a franchisor and its franchisees, will not apply unless its jurisdictional
requirements are met independently without reference to this Paragraph. The provisions
of this Paragraph 34.1.B are subject to the following exceptions:

(1) The U.S. Trademark Act, 15 U.S.C. §§ 1051 et. seq., will take priority
over any state law;

(2) The federal Arbitration Act, 9 U.S.C. §§ 1 et. seq., will take priority over
any state law;

(3) if any of the provisions of this Agreement would not be enforceable
under the laws of Arizona, then those provisions shall be governed by
Local Law; and

(4) The Uniform Franchise Offering Circular delivered to you contains a
State Law Addendum, which is hereby incorporated into this Agreement,
referencing and summarizing certain existing local laws of other
jurisdictions. If any provision of this Agreement, including the provisions
for Transfer, renewal, termination, notice of termination or cure rights, is
inconsistent with any valid Local Law, then the valid law or regulation of
Local Law applicable to the Franchised Business will supersede any
provision of this Agreement that is less favorable to you (unless Local
Law conflicts with federal law and is preempted).

34.2. Venue and Personal Jurisdiction. Both parties consent and irrevocably submiit
to the jurisdiction and venue of any state or federal court of competent jurisdiction focated in
Maricopa County, Arizona. To the fullest extent that it may effectively do so under applicable
law, each party waives the defense of an inconvenient forum, and any other objection to
jurisdiction and venue, for any proceeding in Maricopa County, Arizona. Each party further
agrees not to commence any action against the other, or the other's affiliates, or their respective
officers, directors, employees and agents, except in these courts. The provisions of this Section
34.2 are subject to applicable superseding law as provided in Paragraph 34.1.B(4) above. The
choice of venue and jurisdiction in this Section does not preclude any party from bringing an
action for temporary or preliminary relief as permitted under Section 36, or the enforcement of
any judgment obtained, in any other appropriate jurisdiction.

35. DISPUTE RESOLUTION
35.1. Negotiation.

A. To resolve any dispute between the parties promptly and in a manner more
likely to preserve their mutually beneficial business relationship, as well as less
expensively and with less public notoriety, the parties agree that in the event of any
dispute arising under or related to this Agreement, the individual Franchisee, or Entity
Representative if applicable, and the president of DataPreserve shall meet in person and
attempt in good faith to resolve the dispute.
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B. Unless the parties otherwise agree, any such meeting shall be held within ten
Business Days after either party requests such a meeting, ata neutral site in the city
where the party receiving the request is located (so that the party requesting the meeting
travels to the other party). The parties agree that they will each exercise their good faith
efforts to fulfill the intent and spirit of this Section 35.1; however, the occurrence of such
a meeting is not a precondition to initiating any arbitration or other legal proceeding.

35.2. Arbitration.

A. Subject to exceptions in Paragraph 34.1.8, all disputes and claims relating to
this Agreement or any other agreement entered into between the parties, the rights and
obligations of the parties, or any other claims or causes of action relating to the making,
interpretation or performance of either party under this Agreement shall be settled by
arbitration in Scottsdale, Arizona, in accordance with the Federal Arbitration Act and the
Commercial Arbitration Rules of the American Arbitration Association ("AAA"). The
right and duty of the parties to this Agreement to resolve any disputes by arbitration shall
be governed by the Federal Arbitration Act, as amended.

B. If the claim is for less than $30,000, then the matter shall be heard in front of
a single neutral arbitrator familiar with franchising from the AAA's list of arbitrators. if the
claim, or a counterclaim, is for $30,000 or more, the matter shall be heard before a panel
of three arbitrators and each party shall appoint its own arbitrator, and the appointed
arbitrators shall appoint a "neutral" arbitrator familiar with franchising from the AAA's list
of arbitrators. Each party must bear its own costs of arbitration including the fee for their
respective arbitrator; provided, however, that the neutral or the single arbitrator's fee
shall be shared equally by the parties.

C. Whether the matter is heard by a single arbitrator or three, the arbitrators’
award shall be rendered within seven days of the close of the hearing and shall include
an award of all fees, costs and attorneys' fees for the prevailing party.

D. The arbitrators shall have no authority to determine class action claims and
shall have no authority to amend or modify the terms of the Agreement. To the extent
permitted by applicable law, no issue of fact or law shall be given preclusive or collateral
estoppel effect in any arbitration, except to the extent such issue may have been
determined in another proceeding between the parties.

E. Judgment upon the award of the arbitrator(s) shall be submitted for
confirmation to and enforced through any court of competent jurisdiction.

F. This agreement to arbitrate shall survive any termination or expiration of this
Agreement, and shall bind the officers, directors and owners of both parties, their
respective affiliates, and the officers, directors and owners of the affiliates.

G. Notwithstanding anything to the contrary in this Agreement, we shall not be
required to arbitrate the following disputes or claims against you: (1) a collection action
for $15,000 or less; (2) claims regarding the ownership or validity of the Marks or the
Software; (3) claims for injunctive or other preliminary relief pursuant to Section 36; or
(4) claims which we may assert against you in any action in which there is a third party,
i.e., not a party to this Agreement or a Guarantor.
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35.3. Cumulative Rights. Rights and remedies under this Agreement are cumulative
and no exercise or enforcement of any right or remedy hereunder shall preclude the exercise or
enforcement of any other right or remedy hereunder which a party is entitled by law to enforce,
including remedies that may be available to DataPreserve under any applicable laws relating to
trade secrets and/or unfair competition.

35.4. Attorneys’ Fees and Costs. The Prevailing Party in any legal proceeding to
enforce the terms of this Agreement or defend any action or proceeding relating to this
Agreement will be entitled to receive all the costs, expenses and reasonable attorneys' fees it
incurs or pays. The "Prevailing Party" is the party who recovers greater relief in the
proceeding.

36. INJUNCTIVE RELIEF

Nothing in this Agreement will prevent us from obtaining temporary restraining orders or
temporary or preliminary injunctive relief in a court of competent jurisdiction. You acknowledge
that you are a member of a System that has many authorized DataPreserve Franchisees, IT
Agents and customers, and that your acts and omissions may affect all those entities and
individuals. Your failure to comply with the terms of this Agreement is likely to cause
incalculable or irreparable damage to the System, to us, to our reputation and the reputation
and good will of the Marks, and to some or all of our IT Agents and other Franchisees, for which
there is no fully adequate remedy at law. For this reason, you agree that if we can demonstrate
to a court of competent jurisdiction that there is a substantial likelihood of your breach or
threatened breach of any of the terms of this Agreement that could have any of those effects,
we will be entitled, without posting a bond, to a temporary restraining order or preliminary
injunction enjoining the breach or to a decree of specific performance, without having to show or
prove any actual damage.

37. WAIVERS

37.1. Time Limitation on Actions. The parties agree that no cause of action arising
out of or under this Agreement may be maintained by either party against the other unless
brought before the expiration of two years after the act, transaction or occurrence upon which
such action is based or the expiration of one year after the complaining party becomes aware of
facts or circumstances reasonably indicating that such party may have a claim against the other
party hereunder, whichever occurs sooner, and that any action not brought within this period
shall be barred as a claim, counterclaim, defense or setoff.

37.2. Actual Damages Only. Each party is limited to equitable relief and recovery of
any actual damages sustained, and each waives to the fullest extent permitted by law any right
to, or claim for, any punitive, exemplary or consequential damages (including lost profits).

37.3. Separate Proceedings. Any dispute, arbitration or court action will be heard
and resolved on an individual basis only and not a class-wide, multiple plaintiff or similar basis.
A proceeding may not be consolidated with any other proceeding involving any other person or
entity, except for disputes involving affiliates of the parties and their owners and officers, each of
whom shall also be bound by all of the waivers in this Section 37.
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37.4. No Jury ffial. The parties each irrevocably waive trial by jury in any action,
proceeding or counterclaim, whether at law or in equity.

37.5. No Implied Waivers.

A. No failure or delay by either party to execute any power reserved to it by this
Agreement, or to insist upon strict compliance by the other party with any obligation or
condition under this Agreement, will constitute a waiver of the right to exercise the power
or demand exact compliance with any of the terms of this Agreement.

B. No custom or practice of the parties at variance with the terms of this
Agreement will constitute a waiver of the right to demand exact compliance with any of
the terms of this Agreement.

C. Waiver by one party of any particular default by the other party will not affect
or impair the rights of the party not in default with respect to any subsequent default by
the other party of the same, a similar or a different nature.

38. FRANCHISOR'S CONSENT

Unless otherwise stated in this Agreement, where our consent or approval is required, it
will not be unreasonably withheld; however, our failure to respond within any designated time
period shall not be deemed to be consent or approval.

39. NOTICES

39.1. Delivery. All communications required or permitted to be given under this
Agreement must be in writing and will be deemed to have been duly given in any of the
foliowing ways: When delivered personally; or one Business Day after being sent prepaid by
ovemight commercial courier service for next Business Day delivery; or five Business Days after
being deposited in the United States mail, for certified or registered delivery, return receipt
requested, postage prepaid. .

39.2. Addresses. Notices shall be addressed as follows:
A. Any notice to DataPreserve shall be addressed to:

DataPreserve Franchise, LLC
15651 North 83" Way, Suite C-3
Scottsdale, Arizona 85260
Att'n: President

B. Any notice to Franchisee may be delivered to any of Franchisee’s Offices, or
to Franchisee's home address, which is the home address of Franchisee’s Entity
Representative if Franchisee is a Legal Entity. Franchisee's home address is provided
in Attachment 1. You must promptly notify us of any change to Franchisee's home
address.
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