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1-800-905-GEEK/GEEKS ON CALL FRANCHISE AGREEMENT

1. GRANT OF FRANCHISE

Geeks On Call America, Inc. a Virginia corporation (“Geeks On Call”, 1-800-905-GEEK” “Franchisor”,
“we”, “us”, or “our”) has developed a system for the operation of computer support services (the
“System”). The System utilizes special marketing techniques and operating procedures to facilitate the
provision of computer support and related services targeted primarily at the small business and residential
computer users.

You have applied for a franchise that utilizes our system and our Marks (the “Franchised Business”).
Subject to the terms of this franchise agreement (the “Agreement”), we grant vou a 1-800-905-
GEEKS/Geeks On Call franchise. “You” is the franchisee entity (individual, partnership, corporation or
limited liability company) which is granted the Franchise. You also includes each owner of an interest in
the franchisee entity for purposes of Sections 5.i,, 6.a,, 8.a,, 8.b., 8.c., 9.a.-j., 10, 12, 13, 15, 16, 17, 19 and
20. This Agreement will allow you to operate a computer support service using our system and our
Marks within the Territory described on Schedule A. You agree to abide by the terms of this Agreement.

You recognize and agree that the nature of the computer support business is such that complete
uniformity is not always practical or desirable and that we, in our sole discretion, may vary the terms of
this Agreement and the standards of operation of the Franchised Business to accommodate the
peculiarities of a particular situation and/or Territory. You have no recourse against us if other
franchisees are granted allowances, which you are not granted.

2. TERM AND RENEWAL

a. Term. This Agreement will be effective for an initial ten (10)-year term beginning on the
Effective Date specified in this Agreement.

b. Renewal. You may renew for additional ten (10)-year terms by signing our then current franchise
agreement if you are in compliance with this Agreement and desire to renew. You may also renew
future franchise agreements if you are in compliance with such agreements and meet the other
conditions therein for renewal by signing our then current franchise agreement. There is no fee for
renewals, however you must exercise a general release of all claims that you might have against us.
Royalties and the nature and amount of our right to charge an advertising fee will not be raised upon
renewals. Other terms and conditions may vary. If you wish to renew, you must notify us in writing
at least 180 days before the expiration of this Agreement.

3. TERRITORY

Your primary geographic area of responsibility a Territory is described in Schedule A of this Agreement
(the “Territory”). You will not receive an exclusive area from us, but you will receive a primary
geographic area of responsibility within which you will be primarily responsible for providing service to
customers located within that geographic arca. Except as described below, other franchisees may not
solicit customers within your Territory, but may be dispatched within your Territory to maintain response
time performance based on service call demand or a special request by the customer or us for a particular
franchisee to fill the customer’s service needs. Within your Territory, dispatching of service calls may be
assigned to other franchisees to satisfy customer service demand and protect the system. No other
franchisee may solicit customers in your Territory. They may, however, solicit national or regional
accounts which have business locations in their territories and yours. Subject to Section 4.j., they may
offer you the right to service that account, but they may not service the account themselves unless we
dispatch them when you are unavailable. If you or your Designated Manager die or are incapacitated as
described in Section 13, we may authorize other franchisees to solicit business and service customers in
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your Territory until your Franchise has been assigned to an approved transferee or until we have approved
a new Designated Manager for your Franchised Business. We may sell any other Territory to other
franchisees or locate company owned businesses in such territories.

We may grant franchises in other lines of business in your Territory. We may establish in your Territory
other franchises whose principal product or service is not computer support services and which uses
Marks other than those granted hereunder. We reserve the right to establish other channels of
distribution, other than through a mobile business, which provides goods and/or services similar to those
provided by 1-800-905-GEEK/Geeks On Call franchisees. We reserve all rights to the use and appearance
of our Marks on the Internet,

4. FEES AND PAYMENTS

a. Initial Franchise Fee. You must pay us an initial franchise fee in the amount of
Dollars ($ ). If you are executing this Agreement pursuant to an Area Development
Agreement, the entire fee is due when you execute this Agreement. Otherwise, the franchise fee is
payable in two (2) installments of fifty percent (50%) each. The first installment is paid when you
sign the Agreement. The second installment is paid before you begin training. The initial franchise
fee is refundable if you or your Designated Manager do not pass our Effective Operations Training
Program (“Operations Training”) in accordance with our current passing standards for Operations
Training, provided that you return to us all materials which we distributed to you during Operations
Training.

b. Initial Advertising Fee. You must pay us an initial advertising fee in the amount of Fifteen
Thousand Dollars ($15,000). The initial advertising fee is refundable if you or your Designated
Manager do not pass our Operations Training in accordance with our current passing standards for
Operations Training, provided that you return to us all materials which we distributed to you during
Operations Training. The initial advertising fee is placed in our advertising, sales and marketing
account where it is commingled with other initial advertising fees and advertising fees. It is not used
to promote your or any other individual franchisee’s Franchised Business.

¢. Approval/Fee Refund. We have ten (10) days from the date you complete our Operations
Training to approve or deny your request to become a franchise owner based upon our criteria and
standards in effect at the time. Should we deny your request, upon your returning to us all materjals
you received in training, we will refund any fees you paid to us.

d. Royalties. You must pay us a weekly royalty fee of eleven percent (11%) of Gross Receipts.
Gross Receipts include all revenue from all services and products offered (including but not limited to
computer troubleshooting, maintenance, upgrading, parts, training, networking, consulting,
programming, affiliates’ commissions and necessary package software), excluding customer
discounts and sales tax, but not service fees for credit card transactions and bank drafts. Royalties
will be drafted weekly from your business bank account, and may also be deducted from amounts due
you for revenues disbursed to you from receivables collections and bank drafts we process. Royalties
are due weekly on the second business day of the week for the prior week ending on Sunday.

e. Advertising Fee. You must pay us an advertising fee of Two Hundred Seventy-Five Dollars
($275) per week beginning the st week of operations. Advertising fees will be drafted weekly from
your business bank account, and may also be deducted from amounts due you for revenues disbursed
to you from receivables collections and bank drafts we process. Advertising fees are due weekly on
the second business day of the week for the prior week ending on Sunday. Advertising fees may be
increased upon thirty (30) days prior written notice, but by no more than twenty-five percent (25%)
over the term of this Agreement.
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g. Payment Period. You must pay us ongoing royalties and advertising fees weekly on the second
business day of the week for the prior week ending on Sunday. We reserve the right to modify this
payment schedule in the Operations Manual.

h. Service Agreement Marketing. If you request that we set up appointments for you with
businesses in your Territory from contact information which you provide to us, and we agree to
provide this service to you, we will charge you Thirty Dollars ($30) for each appointment which we
set up and which is kept by the customer. The fee is due on the same day as royalty fees, the week
after you receive our invoice, regardless of whether the appointment results in a signed service
contract. We may increase the fee on thirty (30) days notice.

i. Electronic Dispatch Service, Each technician employed or retained by you must obtain and
carry with him or her during business hours the electronic paging or communications devices we
prescribe. You also must subscribe to and, if we require, pay the fees we or our designee charge for
our electronic dispatch service. Those fees are subject to change upon thirty (30) days’ notice,
however, the fees will not exceed $50 per month.

j- National/Regional Accounts. If we or another franchisee enter into an on-site service agreement
with sites in your Territory for which you provide service, you must pay us or the franchisee ten
percent (10%) on collected monies from these agreements for thetr term and during any future
renewal periods. If we collect payments from the customer, we will remit ninety percent (90%) of the
amount collected to you, less royalty and advertising fees you owe on that bill. You may not sign an
agreement to provide services to a national/regional account outside your Territory without our prior
written approval and that of each franchisee who would be obliged to service the customer. If you are
successful in identifying and helping to broker a formal service agreement for a regional/national
account, then you are entitled to a 10% royalty on gross receipts from service provided by other
franchisees on the account on service performed outside your territory.

k. Complaint. You must pay us a fee of Fifty Dollars (§50) for any customer complaint that we
must respond to.

. Service Assistance. In addition to the complaint fee above, we may charge for technical time
spent (currently One Hundred Twenty Dollars ($120) per hour) rectifying any deficient performance
and satisfying the unhappy customer. Service assistance fees will also be billed when one of your
service agreement customers needs assistance and you are unable to provide timely service to that
customer, as will be determined by us in our sole discretion. Service assistance fees are subject to
change on thirty (30)-days notice to reflect changes in cost and will be drafted weekly.

m. Interest. You must pay interest of eighteen percent (18%) (compounded daily) per year or the
highest amount permitted by law on any amounts you owe us that are more than fifteen (15) days past
due.

n. Audit. You must pay any cost we incur for any audit we perform which results in a finding that
you have failed to comply with the franchise agreement or you have understated by three percent
(3%) or more in any report of gross receipts. Our costs will include employees’ travel, room and
board expenses. Payment is due by you upon receipt of our invoice.

0. Additional Training. You may request additional training and/or we may require that your new
employees successfully complete our three (3) day Operations Training (customer service and
procedures) and the fees for additional training will be One Thousand Dollars ($1,000) per day.

p. Transfer Fee. In the event that you transfer your Franchised Business, you must pay us a fee of
Five Thousand Dollars ($5,000) at the time of transfer. We may increase or decrease this fee by the
amount of change in the Consumer Price Index — All Urban consumers, published by the U.S.
Department of Labor, or a reasonably similar successor index.
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q. Late Report Fee. You must pay us Two Hundred Dollars ($200) for each weekly report of
Gross Receipts which is not received on or before the date it is due.

r. Amendment Fee. If you request and we agree to amend this Agreement, you must pay us an
Amendment Fee of Two Thousand Five Hundred Dollars ($2,500).

5. OBLIGATIONS OF FRANCHISOR

a. Training. We provide a five (5)-day Operations Training program, which is required of new
franchisees and employees who will be providing services. We do not charge for the Operations
Training at the startup of your Franchised Business, but you are responsible for all expenses you incur
as a result of training, such as travel, lodging and entertainment. However, any additional training
that you or your employees may require will be billed at Five Hundred Dollars ($500) per day.

b. Operations Manual. We will loan you a copy of our Operations Manual to offer guidance in the
operation of your Franchised Business.

c. Vehicle Approval. The vehicle we have approved is a Chrysler PT Cruiser (Blue or Black in
Color), however, other similar vehicles may be approved by us. No vehicle may be used without our
approval. Vehicles must meet our specifications including body style, color and model year. We do
not currently sell or lease vehicles. Our approved decals must also be installed on the vehicle. Your
investment may vary depending upon your decision to use an existing vehicle, to lease a new or used
vehicle, or to purchase a new vehicle. Painting or repairs that may be required for vehicle approval
may require additional expense.

d. Sources. We will designate approved or recommended sources for decals, advertising materials,
supplies, parts, communications equipment and software products. If we designate one or more
approved sources for particular items, you will use only such approved sources for those items.

e. Advertising, Sales and Marketing. We raise fees related to marketing through the initial
advertising fees and ongoing advertising fees collected from our franchisees. Although we designate
these fees for use in advertising, sales and marketing activities, we do not maintain them in a separate
fund. Rather, we spend them as we determine is most beneficial to promoting our Marks and System.
We use advertising fees to develop, produce, distribute and/or conduct advertising programs,
marketing programs, public relations and marketing research. We may spend advertising fees on
-local, regional or national advertising as we determine appropriate. We produce advertising in-house
and through a local advertising agency. Advertising, sales and marketing may include advertising to
sell franchises. We plan to allocate from the income of any company-owned 1-800-905-GEEK/Geeks
On Call businesses we operate an amount which is comparable to what franchisees pay us. However,
the franchise agreement does not require us to do so.

You may only use advertising material we have prescribed or approved, and you may only distribute
it to people or businesses located in your Territory. All advertising must carry only our toll-free
phone number and our headquarters address. '

We pay all costs of marketing activities, including a share of corporate overhead related to
advertising, sales and marketing, with advertising fees. We do not guarantee that you will benefit
- directly from any advertising or marketing.

f. Billing. We own all accounts which you service. However, you have the right to handle all

billing and collections of monies due on such accounts. We may require you to use a specified form
for customer engagements and forward copies of them to us.
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g Technical Suppoert. We will provide reasonable telephone and/or internet support for your
questions regarding computer support services during normal business hours.

h. Operational Support. We will advise you in the budgeting for and operation of your franchise.

i. Advanced Training/Regional Meetings. We may provide a one (1) to two (2) day advanced
training forum for experienced franchisees. To attend advanced training, you must have completed
the Operations Training Program. Advanced training is held at various sites which we select across
the country. The agenda for advanced training varies but often focuses on improving business
management skills in order to increase profitability. We do not charge for this training but you are
responsible for all expenses that you incur as a result of attending training, such as travel, lodging and
entertainment.

J. Customer Dispatch Center. We will provide a call center operation for accepting customer
request for services and products and dispatching,

k. Group Discounts. From time to time we may provide you with the opportunity to participate in
group purchasing programs which offer group discounts. The discounts and terms for any such
opportunities will vary.

6. OBLIGATIONS OF FRANCHISEE

a. Training. You, if you are an individual, or your Designated Manager, if you are an entity, must
attend and successfully complete our Operations Training before you may operate the Franchised
Business.

b. Use of Qur Marks. You agree to use our trade names, service marks and trademarks
(collectively, the “Marks”) as we develop them. All uses of our Marks require our approval in
advance of use and you agree to obtain our prior written consent before using our Marks in any way.
For example, you must obtain our approval prior to using our Marks in advertising or marketing,
including any website. You may not maintain a website or any Internet advertising in connection
with the Franchised Business or our Marks without our prior written approval. You agree not to use
any marks which could be confused with our Marks. We may replace, modify or add to our Marks.
In the event that we replace, modify or add additional Marks, you agree to update or replace yours
signs, supplies, etc. to reflect the new Marks, at your expense, in the time frame we provide at the
time of such an update. You may not use our Marks in the name of any legal entity you create to own
and/or operate the Franchised Business. You may register the fictitious tradenames “1-800-905-
GEEK?” or Geeks On Call®” with all appropriate lepal authorities in order to operate the Franchised
Business. You must notify us if you learn of anyone who is using or claims the right to use our
Marks. If we take action against any unauthorized user of our Marks, we may require you to assist
us, at your expense, in our efforts to enforce our rights in the Marks.

c. Signs/Decals. You must display on your service vehicle(s) a decal that we have approved, We
must approve all your signs or decals before you order or display them.

d. Starting Date. You agree to begin operations and be open for business no later than ninety (90)
days following the Effective Date of this Agreement.

e. Operating Hours. You agree to accept customer service request dispatches Monday through
Friday, 9:00 a.m. to 5:00 p.m. and Saturdays 9:00 a.m. to 12:00 p-m. year-round, federal holidays
excluded, or such other hours as we may specify in the Operations Manual. Notice of non-
availability to receive and service dispatch customer service requests must be given in writing forty-
eight (48) hours prior via facsimile or as otherwise prescribed in the Operations Manual.
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f. Dispatch Software. Our designated third party is the only approved supplier of dispatch
processing software and the wireless receiving device.

g. Wireless Dispatching/Communication. You must obtain and maintain a wireless dispatch
communication service for each technician you employ or retain in the Territory. You must own or
lease equipment and subscribe to a wireless service provider that we approve.,

h. Equipment. You must obtain and use computer systems which meet our then current
specifications. We may update the specifications. When the specifications are updated, you must
either obtain or upgrade the computer systems such that your equipment meets our then current
specifications.

i. Insurance. During the term of this Agreement, you must procure and maintain an insurance
policy or policies with at least the following coverage, or such other coverage as may be specified in
the Operations Manual:

Comprehensive General Liability: $1 million
Worker’'s Compensation : as required by your state law
Other Insurance: as provided in the Operations Manual

You must name us as additional insured on these policies.

j- Internet Service. We may also require e-mail and Internet connection set-up through an
approved provider.

k. Operations Manual. We will loan you a copy of the Operations Manual. The Operations
Manual is a detailed extension of this Franchise Agreement which covers standards to be maintained,
operating procedures and other information. We may change this Operations Manual from time to
time in order to adjust for competitive changes, technological changes, legal requirements and
attempts to improve in the marketplace. You agree to be bound by the Operations Manual and future
modifications of it. You must operate the Franchised Business according to the then current
Operations Manual in effect, including any modifications, amendments or supplements made to the
Operations Manual after the date of this Agreement.

. Participation. You agree that franchise services will be provided under your direct supervision
and control and/or under the direct supervision and control of a full time Designated Manager who
has been approved by, and not later disapproved by, us. We will not approve a Designated Manager
or a computer technician prior to their successful completion of the Operations Training.

m. Quality Standards. You must perform all computer support service and other work provided by
your franchise carefully, timely, accurately and in accordance with prevailing industry standards and
our Operations Manual. As may be explained further or modified in the Operations Manual, you
specifically agree to uphold the quality standards as specified in the Operations Manual.

n. Billing. You agree that we own all accounts which you service no matter how procured.
However, you have the right to handle all billing and collections of monies due on such accounts. If
we prescribe forms for you to use to accept or engage clients or work, you agree to use such forms
and forward copies of them to us.

o. Employee Training. You must hire sufficient staff to properly carry out the Franchised
Business. You must also conduct and require each of your employees to complete an employee
policy and procedure training course as defined by us. You are solely responsible for hiring, firing,
compensating, paying applicable payroll taxes and day to day supervision and control over your
employees.
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p. Vehicle Condition. You must obtain for each technician employed by you a vehicle which meets
our standards and you must maintain it so as to present a neat and professional image.

q. Supplies, Inventory and Equipment. You agree that in order to establish a standard and
consistent delivery of computer support services, certain items must be used in the operation of the
franchise. You must use the items set forth as required in the Operations Manual (e.g., customer
invoices, air cans, uniforms, contracts, and rolling inventory). You are responsible for the cost of all
supplies, furniture, equipment and other items which may be necessary to conduct the Franchised
Business.

r. Laws and Regulations. You agree to comply with all federal, state and local laws and
regulations. You will secure all necessary permits, certificates, licenses and consents to operate your
business.

s. Advertising, Sales and Marketing. You must use trade names, service marks and trademarks
("Marks”) as we develop them. At this time, our Marks include “Geeks On Call®” and “1-800-905-
GEEK™”, as well as the other Marks listed in our Franchise Offering Circular. You must obtain our
written consent before using our Marks in any way. For example, you must obtain our approval prior
to using our Marks in advertising, sales and marketing. You may not use any marks, which could be
confused with our Marks. In the event that we replace, add to or modify our Marks, you agree to
update or replace your signs, supplies, etc. to reflect the new marks, at your expense, in the time
frame we provide at the time of such change. We must approve all advertising, sales and marketing
materials before you use such materials. You may purchase such materials from any vendor.

7. REPORTS AND REVIEW

a. Gross Receipts Report. You must send us a Gross Receipts report in the manner, form and
times we specify. Presently, you must report your Gross Receipts on the first business day of each
week for Gross Receipts during the previous week.

b. Financial Reporting. By January 30" of each year, you must send us an unaudited balance sheet
and a profit and loss statement, in the manner and form we specify, for the twelve (12)-month period
ending December 31% of the prior year. By March 15 of each year, we must receive a copy of your
Federal Income Tax Return for the previous year for your business entity.

c. Review. We have the right to review, inspect and copy, during normal business hours, all of your
business records related to the Franchised Business, including tax returns and bank statements
showing revenues from the Franchised Business:

d. Mail Reviews. If we request a copy of your customer receipts (paper and/or electronic) or any
other business records related to the Franchised Business, you must send us at your expense these
records within five (5) days of receiving our request.

e. Electronic Review. We may cause programs to run on your computer systems that may send
information to us. We agree that the use of such programs will not unreasonably interfere with your
operation of the Franchised Business, and you agree to allow such programs to run without
interference by you.

8. TERMINATION
2. You may terminate this Agreement only through non-renewal as set forth in Section 2.b. of this

Agreement. If you terminate this Agreement, you must comply with all of the post termination
provisions of this Agreement. ‘
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