EXHIBIT D

FRANCHISE AGREEMENT



EXPETEC CORPORATION
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (Agreement) is entered into between
EXPETEC CORPORATION, a South Dakota corporation, (""OUR", "US", WE'") whose
address is 12 2nd Avenue SW, Aberdeen, South Dakota 57401, and YOU, whose name and
address are specified in section 23 of this Agreement; this Agreement is effective on the date

specified in section 26.
The parties acknowledge the following facts:

WE have developed and are the owner of a System through which independently
owned and operated businesses offer and sell information technology products and services
related to network security, business continuity, web services, and design and administration
of networks and systems; in addition those businesses offer and sell information technology
consulting services, and mobile repair, maintenance, upgrade, installation, and warranty
services for computers. telecommunications, and other office equipment; those businesses
can also sell computers and computer hardware, parts and accessories. These products and
services are provided from business locations which are readily accessible to the public.

OUR franchisees conduct business under the names "Expetec” and “Expetec
Technology Services”. The name “Expetec” has been registered, on the principal register,
with the United States Patent and Trademark Office.

The Expetec System (System) provides uniform methods of operation, using the
distinctive service mark and other distinguishing characteristics, designed and developed by
US.

WE have developed and will continue to develop, additional, or different, services,
and marks for the System.

All franchisees must comply with standards, specifications, methods, procedures, and
techniques established by US (all of which may be changed, improved, and further developed

by US).
WE have the exclusive right to license the System through the granting of franchises.
YOU desire to acquire a franchise to usc the System, and WE agree to grant YOU a

franchise to use the Sysiem, governed by the terms and conditions contained in this
Agreement.



1. DEFINITIONS

The definitions in this section apply to only a few of the terms used in this Agreement.
This section is not intended to be all-inclusive, and terms, not specifically defined, shall be
given their usual and customary meaning in accordance with the context of this Agreement.

(A) Abandon

"Abandon" means any action or omission, which indicates YOUR desire or intent to
discontinue YOUR business.

(B) Business

"Business" means the offer and sale of information technology products and services
related to network security, business continuity, web services, and design and administration
of networks and systems; business also means the offer and sale of information technology
consulting services, and mobile repair, maintenance, upgrade, installation and warranty
services for computers, telecommunications and other office equipment as well as the sale of
computers and computer hardware, parts, and accessories. These business activities are
conducted from an office location readily accessible to the public in accordance with the
quality standards and uniformity requirements of the System as provided in this Agreement
and in any other of QUR written requirements.

(C) Expetec

“Expetec” means OUR Large Market and Mid Market franchises.
(D) Franchise

"Franchise" means the cumulative group of rights granted to, and obligations incurred
by, YOU in accordance with this Agreement.

(E) Franchisee

"YOU", "YOUR", and "YOURS" means the person or entity (franchisee) granted the
franchise rights pursuant to this Agreement. References to YOU, YOUR, and YOURS
include any shareholders, directors, officers, partners, limited partners, members, or joint
venturers of entities granted a franchise pursuant to this Agreement, and to sole proprietors

granted a franchise pursuant fo this Agreement.



(F) Franchisor

The terms “QUR”, “US”, and “WE”, mean the franchisor, EXPETEC
CORPORATION, which grants YOU the franchise.

(G) Gross Profit

"Gross Profit" means the cumulative total of YOUR sales of products and services
reduced only by the actual cost of the products YOU sell.

(H) Products

"Products" means all software, computers, hardware, parts, materials, supplies,
business equipment, and any other tangible items provided by YOU, directly or indirectly, for
a fee, or in exchange for any product, service, benefit, or consideration of any type.

(I) Sales

"Sales" means the revenue, in United States money, attributable to, or actually assessed
for, the provision of products or services, by YOU, to any person or entity; there shall be no
deductions for any of YOUR expenses; and no governmental tax shall be included in the
sales sums. '

(J) Sections

“Section” or "Sections" mean the designated parts and subparts of this Franchise
Agreement.

(K) Services

"Services" means any advice, assistance, benefit, installation, maintenance, repairs,
upgrades, work, or other help provided by YOU, directly or indirectly, for a fee, or in
exchange for any product, service, benefit, or consideration of any type.

(L) System

"System" means the cumulative group of Expetec franchises operating pursuant to
franchise agreements with US, and the respective rights and benefits which accrue to all
franchisees pursuant to the provisions of the franchise agreements.



2. GRANT OF FRANCHISE - FRANCHISED AREA

(A) WE grant YOU, subject to the terms of this Agreement, a franchise to use the System
within the Franchised Area described in section 25 of this Agreement. The rights and
privileges granted to YOU in this Agreement are applicable only to the Franchised Area;
those rights and privileges are personal in nature, and may not be used, directly or indirectly,
by YOU outside of the Franchised Area except as specifically provided in this section. If
YOU are not fulfilling YOUR obligations pursuant to this Agreement, WE can designate
other franchisees, or other parties, to provide products and services in YOUR Franchised
Area. YOUR ability to sell products and services outside of YOUR Franchised Area is non-
exclusive and YOU may be competing with other franchisees. WE can sell franchises, and
create exclusive Franchised Areas, in the area outside of YOUR Franchised Area. When
WE sell a franchise, and establish a Franchised Area, YOU will no longer be able to sell
products or provide services in the Franchised Area of the new franchisee. YOUR non-
exclusive ability to solicit business outside of YOUR Franchised Area is subject to the
conditions that:

(H At the time that the products and/or services are provided, YOU are in full
compliance with all obligations to US pursuant to this Agreement; and

(2) No products sales are solicited, and no services are performed, in the
Franchised Area of another franchisee, whether the Franchised Area currently
exists or is established by US in the future; and

(3) No System franchisee has other rights to the area in which the sale of products
and services is being solicited or performed; and

“4) YOU provide only those products and/or services authorized by US; and

(5) All fees provided for in this Agreement are paid to US for the products and
services provided outside of YOUR Franchised Area; and

(6) WE have not opened a company controlled business, using the System, in the
area; and

(7D WE have not notified YOU that YOU cannot solicit and/or sell products
and/or provide services outside of YOUR Franchised Area, generally, or
specifically.

If any of the listed conditions occur or are violated, then YOU must, upon receiving
notice from US, immediately stop soliciting sales and/or selling products and/or providing
services in, and YOU shall have no other rights with regard to, the area outside of YOUR
Franchised Area.



(B) YOU do not have the right to subfranchise or sublicense any of YOUR rights granted
in this Agreement. WE will not develop or franchise any business concept in YOUR
Franchised Area which involves the offer and sale of information technology products and
services related to network security, business continuity, web services, and design and
administration of networks and systems; further, WE will not develop or franchise any
business concept which involves the offer and sale of information technology consulting
services, or mobile repair, maintenance, upgrade, installation, and warranty services for
computers, telecommunications, and other office equipment or the sale of computers and
computer hardware, parts, and accessories. WE may, however, in OUR sole discretion,
develop and franchise different systems, and methods of distribution and operation, within
the Franchised Area; if such systems are developed and franchised, and if YOU have had no
default, of any type, and if YOU are current with all sums owed to US, YOU will have a
right of first refusal to acquire the newly developed franchise system within the Franchised
Area. YOU must sign all documents and comply with all requirements in the same manner
as any other franchisee of the newly developed franchise system. YOU must also exercise
the right of first refusal, in writing, within 90 days after WE offer it to YOU, in writing. WE
have the uncondittonal right to establish franchises anywhere outside of YOUR Franchised
Area whether the franchise is the same as that granted to YOU in this Agreement, or a
different franchise.

3. TERM OF FRANCHISE

The franchise, granted pursuant to this Agreement, shall be in effect for a term
commencing on the effective date and continuing until terminated.

(A) Term Period

The franchise is granted to YOU for a term of ten (10) years, and it will automatically
terminate on the tenth (10™) anniversary of the effective date of this Agreement, subject to
YOUR right of renewal as provided in section 3(B). Upon any effective date of termination,
and if YOU are not in default of this Agreement, YOU shall comply with the terms and
conditions of sections 9(C) and 9(D).

(B) Renewal

YOU have the right to renew YOUR franchise for one (1) additional five (5) year term
only if YOU have fulfilled the following conditions:

(D YOU have given US written notice of YOUR intention to renew at least one
hundred eighty (180) days prior to the end of the initial term; and

(2) YOU have complied with all of the material terms and conditions of this
Agreement; and




3) All monetary obligations owed by YOU to US have been satisfied, and have
been paid in a timely manner throughout the term of this Agreement; and

4 YOU have, at YOUR expense, successfully completed all training, required

by US, for products and services which have been added or modified after the
effective date of this Agreement; and

(5) YOU have, at YOUR expense, replaced and modernized YOUR vehicles,
signage, equipment, stationery, brochures, other sales and promotional items,
and supplies, in 2 manner which is equal to OUR then current standards and
image for new franchisees; and

(6) YOU sign the standard Franchise Agreement then being used by US; however,
YOU will not be required to pay the Initial Franchise Fee required in the new
franchise agreement.

At the end of the five (5) year renewal term, YOU shall have no further rights to extend
or continue the franchise granted pursuant to this Agreement.

4.  INITIAL AND RECURRING FEES

(A) Initial Franchise Fee

At the time that YOU sign this Agreement, YOU shall pay US Forty-five Thousand
Dollars ($45,000.00) for a Large Market franchise or Thirty-five Thousand Dollars
($35,000.00) for a Mid Market franchise. With YOUR franchise, YOU shall receive a
Franchised Area, which will be identified by geographical boundaries. WE will pay for
YOUR travel expenses, as arranged by US, to and from Aberdeen, South Dakota, for
attendance at OUR training program; WE will also pay for YOUR lodging, as arranged by
US, while YOU participate in the training program.

A Large Market franchise consists of an area which includes a population of more than
forty thousand (40,000) people. A Mid Market franchise consists of an area which includes a
population of between fifteen thousand (15,000) and forty thousand (40,000) people.
Generally, WE will not sell franchises for any area which has a population of less than
fifteen thousand (15,000) people.

YOU shall not, under any circumstances, receive a refund of any portion of the Initial
Franchise Fee.



(B) Royalty Fees

YOU shall pay a Royalty Fee to US, equaling twelve percent (12%) of YOUR Gross
Profit,, at OUR address, or any other place designated by US. That payment is due on or
before the twentieth (20™) day of each calendar month following the calendar month in which
the Gross Profit was generated. YOU must pay Royalty Fees each calendar month
throughout the ten (10) year term of YOUR franchise, and any five (5) year renewal term.

(C) Marketing Fund Fee

YOU shall pay a Marketing Fund Fee to US, equaling three percent (3%) of YOUR
Gross Profit, at OUR address, or any other place designated by US. That payment is due on
or before the twentieth (20™) day of each calendar month following the calendar month in
which the Gross Profit was generated. YOU must pay Marketing Fund Fees each calendar
month throughout the ten (10) year term of YOUR franchise, and any five (5) year renewal
term.

No requirement exists that all or any part of the Marketing Fund Fee be disbursed
within any accounting period; any marketing placement shall be at OUR sole discretion. WE
do not insure that YOU benefit directly, or on a proportional basis, from any marketing.
YOU must pay for all of YOUR local marketing and advertising, and those payments cannot
be credited against or deducted from the monies due for the Marketing Fund Fee. YOU
agree that all sums paid by YOU into the Marketing Fund can be combined with all other

sums paid by System franchisees.

(D) Late Fees and Dishonored Checks

If YOUR payment, is received, later than twentieth (20™) day of each month, YOU
must pay US, on demand, a late fee of Thirty Dollars ($30.00) to cover the additional costs
incurred by US in handling delinquent payments. Additionally, a penalty fee of Five Dollars
($5.00) per day, shall be paid for each day, past the twentieth (20™)day of each month, that a
payment is not received by US. The Thirty Dollar ($30.00) late fee, and the Five Dollar
($5.00) per day penalty, apply to each late payment. If the twentieth (20™) day of the month
is a federally recognized holiday on which the national banking system is not operating,
YOUR payment must be received on the first business day following the federal holiday.

If YOU give US a check, as payment for any sums owed pursuant to this Agreement,
which is dishonored for any reason, YOU shall pay US, on demand, a dishonored check fee
of Thirty Dollars ($30.00), for each dishonored check. No late fees or dishonored check fees
will be charged which exceed the sums allowed by applicable law.



(E) Taxes

YOU shall pay US, as an additional franchise fee, a sum equal to any excise, sales, use,
value added, or privilege tax imposed by any governmental agency upon US on account of

this Franchise Agreement; this obligation does not include any corporate income or franchise
tax as enacted and applied on the effective date of this Agreement.

(F) Electronic Fund Transfer

YOU shall make any payments due to US by electronic fund transfer. YOU agree to
execute any documents needed to accomplish payment by electronic fund transfer and YOU
shall pay all reasonable costs associated with the electronic fund transfer process.

(G) Maintenance Fee for Service CEO

Beginning on the first anniversary of the opening of YOUR business, YOU must pay
US, or a designated vendor, an annual fee of Three Hundred Dollars ($300.00) for the first
license, and Two Hundred Dollars ($200.00) for the second license, for the support and
maintenance of YOUR Service CEO computer program. YOU must pay an increased annual
fee if any increases are assessed by the service provider.

(H) Internet Website Hosting

YOU must pay US a monthly fee of Twelve Dollars ($12.00) to host YOUR internet
website. That payment is due on or before the twentieth (20th) day of each calendar month.
YOU must pay an increased fee whenever OUR cost for providing the hosting service

increases.

(I)  Firewall License Fee

YOU must pay US, or a designated vendor, an annual fee of Ninety Doilars ($90.00)
for the license, and for the support and maintenance of, a "firewall" for YOUR computer

system. YOU must pay an increased annual fee if any increases are assessed by the service
provider.

5. OUR RIGHT TO SYSTEM

(A) Exclusive Ownership

YOU agree that WE have the exclusive ownership of the System, including the names
“Expetec” used alone, or in association with trademarks, service marks, copyrights, signs,
slogans, logos, emblems, and other distinguishing characteristics, whether developed now or



in the future. YOU agree that no right, express or implied, is granted to YOU to
subfranchise or license others to use any part of the System.

(B) Licensing of Marks

YOU have no right to license, or otherwise permit, any other party to use or reproduce
the trademarks, service marks, and other distinguishing characteristics of the System; YOU
further agree that YOU will not dispute, or assist others in disputing, the validity, or OUR
ownership, of the trademarks, service marks, and other distinguishing characteristics of the
System.

(C) Right to Revise System

WE reserve the right to revise, amend, or change the System. Any changes in the
System developed by US, YOU, or other franchisees shall be OUR sole property, and WE
may incorporate the changes into the System and shall have the sole right to copyright,
register, or patent such changes, in OUR name without any payment to YOU. YOU shali
have no right to copyright, register, or patent such changes in OUR name, nor to use such
changes except as specified in this Agreement.

(D) Franchisor's Right within Franchised Area

YOU agree that, except for the rights specifically granted to YOU in this Agreement,
and except as OUR rights are limited in this Agreement, WE reserve the usual and
customary rights of franchising companies to operate and administer the System, as WE
deem appropriate, within, and outside of, YOUR Franchised Area.

[ ]

6. YOUR OBLIGATIONS TO THE SYSTEM

(A) Standards of Operation

To protect the distinction, valuable goodwill, and uniformity represented and
symbolized by the marks and System, which protects YOU, US, and other franchisees of the

System, YOU shall:

(1) Comply with the standards and rules of operation, quality assurance standards,
and any other requirements developed by US during the term of this
Agreement.

(2) Comply with all local, state, and federal laws and regulations, pay all taxes,

and obtain and maintain all required permits, certifications, or licenses, and
provide proof of compliance as reasonably requested by US.



