EXHIBIT “D”

FRANCHISE AGREEMENT



TeamLogic IT Business #
Contract Date:
Expiration Date:

FRANCHISE OFFERED:

,z‘Teélm

Consultation » Maintenance - Repair

The Parties to this Franchise Agreement are:

FRANCHISOR: TeamLogic, Inc.,
a California corporation
26722 Plaza Drive
Mission Viejo, CA 92691

AND

FRANCHISEE:

HOME ADDRESS:

TELEPHONE NUMBER:
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Consultation « Maintenance s Repair

PROTECTED TERRITORY DESIGNATION
(with map attached)

Teaml ogic IT BUSINESS NUMBER:

The following is a description of Franchisee’s Protected Territory, if any, as outlined on the
attached map. The physical boundaries as represented by the written description and shall
remain the protected territory for the term of the Franchise Agreement in the event street names,
city borders, or zip codes become obsolete or change. '

SAMPLE

BUSINESS ADDRESS:
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Parties:

This TeamLogic IT Franchise Agreement is entered into and becomes effective as of
between TeamLogic, Inc., a California corporation (hereinafter “Franchisor™)
and (hereinafter “Franchisee™), proposing to do business in the state of
with reference to the following facts: '

RECITALS

A. Franchisor has developed and is engaged in the ongoing development and operation of a
“System” (as defined in Section 1 hereof) under certain Service Marks (as defined in Section 1 hereof)
operated in accordance with the provisions of this Agreement and Franchisor’s “Operations Manual” (as
defined in Section 1 hereof), as amended from time to time.

B. Franchisor grants to persons that meet Franchisor’s qualifications and are willing to
undertake the investment and effort, a franchise to operate a TeamLoglc IT Business (as defined in
Section 1 hereof) and to utilize the System.

C. Franchisor is the sole and exclusive owner of all proprietary and other rights and interests
in and to the trade names and service marks, “TeamLogic IT”, and all other names, phrases and logos
associated with or having acquired a secondary meaning by use with the TeamLogic IT Network and all
variations, similarities and likenesses together with signs, emblems, insignia, color schemes and patterns
used and/or associated with, or as part of, the TeamLogic IT System; and all confidential and proprletary
operations manuals, instruction materials, proprietary software, and other information contained in its
publications, memos and bulletins; and

D. Franchisee desires to acquire the right to become a part of the TeamLogic IT Network and
use the TeamLogic IT System, trademarks, trade names and trade secrets in connection with the operation
of a TeamLogic IT Business.

Acknowledging the above recitals, the parties hereto mutually agree as follows:

SECTION 1.
DEFINITIONS

1.1.  The following terms shall have the following meanings when they appear capitalized in thlsl
Agreement. :

Business — The term “Business” shall mean the business operations of the TeamLogic IT Franchise
pursuant to this Franchise Agreement.

Business Management Software System — The Business Management Software System is the proprietary
technology that is used has been created to support the TeamLogic IT Franchisees with their business
operations. It includes customer relationship management tools, a financial component to help track
payables and receivables, a scheduling tool to assist in managing technicians and it also includes the
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téchnological infrastructure to enable the TeamLogic IT Franchises to offer and enable their customers the
Preventative Maintenance Packages.

Certified_Technicians — The term “Certified Technician” shall mean Franchisor will maintain a list of
acceptable and approved third-party endorsed Certifications from vendors (i.e. CompTIA, Microsoft)
~ and/or others that TeamLogic IT Franchisees and/or their technicians must hold. This list will be
maintained in the Operations Manual and may be modified from time-to-time. Franchisor has the right to
build and issue its own IT approved standards and issue TeamLogic IT authorized Certifications and, if
s0, these Certifications can supersede the third-party endorsed certifications.

Level 1 Certified Technician — The term “Level 1 Certified Technician” shall mean a technician
that has a minimum of one (1) of the approved third-party or TeamLoglc IT endorsed
Certifications.

Level 2 Certified Technician — The térm “Level 2 Certified Technician” shall mean a technician
that has a minimum of two (2) of the approved third-party or TeamLogic IT endorsed
Certifications.

Level 3 Certified Technician — The term “Level 3 Certified Technician” shall mean technician that
“has a minimum of three (3) of the approved third-party or TeamLogic IT endorsed Certifications.

Core Services — The term “Core Services” shall mean Franchisor will maintain a list of the products and
services that are considered to be standard and that all TeamLogic IT Franchisees must offer their
customers. This list will be used for marketing materials and for major account sales efforts. It is the
responsibility of the Franchisee to ensure that he or she has the technical skills on staff to perform all of
the Core Services. This list will be maintained in the Operations Manual and may be modified from time
to time.

Gross Sales - The term “Gross Sales” shall mean all sales by your Business (other than revenue from
Preventative Maintenance Packages and the sale of any hardware and software) for all services, goods,
products, and hardware and software installation, for cash, check, credit, and barter without deduction for
failure to collect. Gross Sales does not include any sales taxes or use taxes.

Network — The term ‘“Network™ shall mean all of the TeamLogic IT Franchisees and Franchisor owned
TeamLogic IT locations.

Non-Core Services — The term *“Non-Core Services” shall mean, in addition to the Core Services listing of
products and services, Franchisee may offer their customers additional non-core IT-related services
assuming they have access to performing these services by a capable technician either through a brokered
agreement or on staff.

Operations Manual — The term “Operations Manual” shall mean the -proprietary manual containing
policies and procedures to be adhered to by Franchisee in performing under this Agreement, including all
updates and supplements thereto provided to Franchisee by Franchisor.

Preventative Maintenance Packages - The term “Preventative Maintenance Package” shall mean, in
addition to the Core Services and Non-Core Services, the Franchisee has the ability to market and sell a
recurring revenue product referred to as Preventative Maintenance Packages. These Packages will
provide Franchisees’ clients with technology that will monitor and check the client’s IT infrastructure and
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help to detect problems. In addition, the system can provide the client with local andreal-time remote
back up of their data that will be encrypted and housed at one of several co-locations, monitor servers and
desktops for virus protection, inspect the integrity of a client’s firewall system and provide reports on
performance optimization of the client’s system. In addition to the technology, these Preventative
Maintenance Packages may include one hour of on-site consultation provided by the Franchisee where he
or she will proactively review reports and work with the client on any issues that may cause the client
trouble with their network in the foreseeable future. The revenue generated from these Preventative -
Maintenance Packages each month will serve as an important source of recurring revenue for the
Franchisee. In the Operations Manual, the Franchisor will outline one or more Preventative Maintenance
Packages that Franchisees will be able to offer their customers. Descriptions of these Packages, along
with selling price guidelines, will be maintained in the Operations Manual and may be modified from
time to time. '

Service Marks — The terms “Service Marks™ shall mean the proprietary marks owned by Franchisor and
registered or pending registration with the United States Patent and Trademark Office, and common law
trademarks and service marks, trade names, logos, tag lines, descriptors, designs and other commercial
symbols which Franchisor now or hereafter is authorized to use and does use to identify the TeamLogic
IT Business.

System — The term “System” shall mean the comprehensive marketing and operations system prescribed
by Franchisor, to be used in the conduct of the Business, as set forth in this Agreement and the Operations
Manual, as amended from time to time. All elements of the System are confidential and proprietary and
are considered trade secrets, and belong to Franchisor. Franchisee shall not receive any rights to the
System other than a conditional license to use the System outlined herein. The System shall include,
‘among other things, the Service Marks, Core Services, Non-Core Services, the Operations Manual, the
Business Management Software System, and all Franchisor-produced advertising, marketing and sales
programs and techniques, and all associated TeamLogic IT websites. In its sole discretion, Franchisor
may improve and/or change the System from time to time for the intended purpose of making the System
more effective, efficient, economical, or competitive.

Territory — The term “Territory” shall mean that designated geographical area defined on the Protected
Territory Designation Sheet.

SECTION II.
GRANT OF FRANCHISE

2.1.  Grant of Franchise. Subject to the terms of this Agreement, Franchisor hereby grants and the

Franchisee does hereby accept a franchise to operate one (1) TeamLogic IT Business within the -
designated territory only, throughout the term of this Agreement. Franchisee further agrees to
continuously operate the Business only under the brand name Teamlogic IT throughout the term of this

Agreement, and that Franchisee will operate no other business under any other trademark, service mark,

name or license, except that of a TeamLogic IT Business, at said franchised location during the term of

this Agreement.

2.2. License of Marks. Franchisor hereby grants to Franchisee the right, during the term hereof, to use
and display the Service Marks in accordance with this Agreement and the Operations Manual, solely in
connection with the operation of the Franchised Business. Franchisece acknowledges that the Service
Marks are the exclusive property of Franchisor and Franchisee does not, and will not in the future, assert
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any claim to any goodwill, reputation, or ownership of the Service Marks by virtue of Franchisee’s use |
thereof. ' ‘

23  License to Business Management Software System. Franchisor hereby grants to Franchisee a
conditional and non-exclusive license to use and utilize the Business Management Software System in
connection with the TeamLogic IT Business, for the term of this Agreement and only as authorized by
Franchisor. ‘

SECTION IIL
- PAYMENTS BY FRANCHISEE

31. Initial Franchise Fee. Concurrently with the execution of this Agreement, Franchisee shall pay to
Franchisor a non-refundable Initial Franchise Fee in the amount of twenty five thousand dollars
($25,000.00).

32 Minimum and Continuing Franchise Fees. Franchisee shall pay to Franchisor or its designees a
Continuing Franchise Fee equal to the greater of (a) ten percent (10%) of Franchisee’s weekly Gross Sales
(as defined in Section 1) or (b) one hundred twenty five dollars ($125) per week. Continuing Franchise
Fees shall be paid electronically on a weekly basis via automatic withdrawal from a pre-authorized
account each Friday for the preceding week’s Gross Sales. No offset is permitted against Continuing
Franchise Fees for amounts due or allegedly due Franchisee by Franchisor. The minimum weekly fee of
one hundred twenty-five dollars ($125) is waived for the first (1*) six (6) months of operation if the ten
percent (10%) of weekly Gross Sales is less than one hundred twenty-five dollars ($125).

3.3.  Minimum and Continuing Advertising Fee. Franchisee shall pay to Franchisor or its designees an
Advertising Fee in the amount of fifty dollars ($50) per week or two percent (2%) of the Business’s
weekly Gross Sales, whichever is greater. The Advertising Fee shall be paid electronically on a weekly
basis via electronic withdrawal from a pre-authorized account, each Friday for the preceding week’s
Gross Sales. The minimum weekly fee of fifty dollars ($50) is waived for the first (1%) six (6) months of
operation, if two percent (2%) of the weekly Gross Sales is less than fifty dollars ($50). These amounts
will be deposited in an Advertising Fund and used by the Franchisor to conduct advertising, public
relations, and promotional programs designed to develop brand awareness and build sales volumes of all
TeamLogic IT Businesses on a Network-wide basis and nof in any specific geographic area. Methods and
media employed, contents of advertising, and- terms and conditions of advertising campaigns and
promotional programs shall be within the sole discretion of Franchisor. Franchisee shall not offset any
advertising fees based upon Franchisee’s dislike or non-use of the marketing and advertising programs
and materials created from the Network-wide Advertising Fund. No offset is permitted against
advertising fees for amounts due or allegedly due Franchisee by Franchisor. Franchisor does not
guarantee that the Network-wide advertising will appear in Franchisee’s geographic area in proportion to
Franchisee’s specific contributions in any given year. The purpose of the Advertising Fund is to enhance
the brand on a national basis. ' :

3.4. Local Advertising. Should the Franchisor, in cooperation with the majority of the Franchisees
situated within a specific designated market area, as determined by the Franchisor, establish a local
marketing and advertising cooperative for the purpose of conducting local advertising, Franchisee shall -
join the local advertising cooperative. The cost of belonging to the advertising cooperative is determined
by the member Franchisees. The typical monthly cost of a local cooperative is estimated to be between
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fifty ($50) and five hundred dollars ($500) per Business and is in addition to the Advertising Fees
required by Section 3.3.

35. Preventative Maintenance Package Fee. Franchisee shall pay to Franchisor a shared revenue fee
on all Preventative Maintenance Packages sold which range from seven dollars ($7) to fifty dollars (§50)
per machine, per month.. This fee is based on the particular level of the package sold. the greater of thirty
percent (30%) of the total month’s selling price per month or a minimum of fifteen dollars ($15) per
machine per month. A “machine” is defined as any piece of hardware that is connected to the Business
Management Software System. There are five (5) packages which are detailed in the Operations Manual.
Franchisor shall provide pricing guidelines although Franchisee shall set the selling price of the
Preventative Maintenance Packages. Preventative Maintenance Package Fees will be paid electronically
on a monthly basis via electronic withdrawal from a pre-authorized account, on the thirtieth (30™) day of
the month for prior month’s Preventative Maintenance Packages sales, regardiess of whether or not
Franchisee has actually collected the sales price from any particular customer. No offset is permitted
against any other amounts due or allegedly due Franchisee by Franchisor.

3.6. Interest on Delinquent Charges. If Franchisee fails to pay Franchisor any amount when due under
this Agreement, or any other agreement with Franchisor, Franchisee must pay interest on the delinquent
amount at the highest rate of interest allowable in the state where Franchisee is located for all unpaid
amount. In addition, Franchisee shall pay any expenses incurred by Franchisor in the collection of such
delinquent amounts.

SECTION IV.
OBLIGATIONS OF FRANCHISOR

41. Pre-Opening Obligations. Prior to the opening of your TeamLogic IT Business, TeamLogic, Inc.
will: ' :

a. Provide one copy of our proprietary Operations Manual and provide updates and changes
to the Operations Manual, which may be provided for you electronically. This Manual is confidential and
remains TeamLogic, Inc.’s property. TeamLogic, Inc. may modify, add to, or delete from the manual; the
modifications will not alter your status or rights under the Franchise Agreement.

b. Award a Protected Territory. A review of Franchisee’s preferred market area will be
conducted to determine if the territory is available and, if it meets the business count requirements of a
Franchisor for a TeamLogic IT Business.

c. Provide Initial Training. This Initial Training will include one week (5 days) of classroom
instruction at TeamLogic, Inc. headquarters in Mission Viejo, California. The objective of the Initial
Training is to train you in the four operating systems for your Business: Business Technology
Management, Employee Management, Marketing Management, and Financial Management. The Initial
Training must be scheduled and completed within two (2) months after signing the Franchise Agreement.
You must also complete a mandatory series of online technology training courses prior to opening your
TeamLogic IT Business. The online curriculum will provide you with the necessary technology training
to help you market your business. Franchisee and any appropriate management personnel must take this
training prior to the opening of the TeamLogic IT Business. Your Franchise Fee pays for the Initial
Training at Franchisor’s headquarters, including travel, lodging, and some meals and online training for
one (1) person. A second trainee may attend the Initial Training and take the online courses at no
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additional training fee, however, Franchisee (or the trainee) is responsible for all travel, lodging, meals,
and any additional expenses. Additional trainees beyond two (2) must pay the current training fee for the
Initial Training and the current online training fees, as well as transportation, lodging, meals, and any
additional expenses. :

d. Provide the initial supply of sales, marketing, and advertising tools and materials. You
will use these tools and materials as you implement the TeamLogic IT Marketing System in your market
area. The initial supply is intended to last you for the first thice to six months of your Business operation.
Additional tools and materials will be available if desired by Franchisee, for ordering and purchase
through Franchisor’s marketing department or outside vendors, on an as-needed basis.

e. . Provide signage specifications for your TeamLogic IT location. The latest version of
signage specifications including layout and color options will be made available to help you prepare the
most appropriate layout to meet the requirements of your landlord or building management firm.

f. Provide specifications for the Vehicle Graphics Package. It is important that consistency
of vehicles and their graphics be maintained throughout the TeamLogic IT Network in order to build
brand awareness as. the network grows. All the detail that you will need to properly outfit your vehicle
- will be provided including the design, color, and placement specifications. ‘

2. Provide you with specifications for the required hardware and software you will need to
operate your TeamLogic IT Business. This will include the hardware and software you will use internally
for the day-to-day operations of the Business as well as the inventory of hardware and peripherals that
you will carry in your vehicle and use for resale to your client base. ‘

. h Provide the specifications for required third party vendor software licenses. In order for
you to access and operate the Business Management Software System, you must have several software
licenses. These specific licenses may change from time to time as the vendor’s upgrade/modify their
software licenses. Franchisor will provide Franchisee with the specific list and accompanying costs of the
necessary current versions, which are available at the time, you sign this Agreement.

I Provide the specifications for the certified technicians beyond the minimum Level 1
Certified Technician. You will be given the detailed guidelines on the most up-to-date specifications of
third-party authorized certifications that will be used in the designation of Level 2 and Level 3 Certified
Technicians. '

j. Provide access to our proprietary Business Management Software System. The IT
department at TeamLogic, Inc. will ensure that you have the proper access and understand the guidelines
for using this software system that will help you manage the day-to-day operations of your TeamLogic IT
Business as well as enable you with the tools you will need to market and engage your clients with the
Preventative Maintenance Packages. : '

k. Provide a website URL and a TeamLogic IT website with a link to the master website:
www.teamlogicIT.com.

4.2.  Continuing Obligations. Once your TeamLogic IT Business is open, TeamLogic, Inc. will:

a. Provide you with current available resources, which as of 2004, 2005, 2006, include:
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* Periodic consulting and assistance by a TeamLogic, Inc. representatives;

* Toll-free support line for telephone consulting;

* Periodic marketing materials and assistance;

* Periodic seminars and regional meetings;

» Monthly newsletter;

* Advice and information about new developments in the computer consultation repair
and maintenance industry;

* Advertising materials; and

* Ongoing access to the Business Management Software System.

b. When established, admini.ster the Network-wide Advertising Fund.

TeamLogic, Inc. is not obligated to perform these services to your particular level of satisfaction, but as a
function of our experience, knowledge, and judgment.

SECTION V.
- TERRITORY AND LOCATION OF BUSINESS

5.1. Territory. Franchisor hereby grants to Franchisee the right to locate the Business within the
geographical boundaries defined in the Protected Territory Designation Sheet (the “Territory™) according
to the following conditigns:

a.’ Franchisor shall not, during the term of this Agreement and any renewal hereof, own or
operate, or grant a franchise to a third party to own or operate a TeamLogic IT Business located in the
Territory;

b. - Franchisee expressly acknowledges and agrees that Franchisor and its affiliates have and
retain the rights, among others to: (i) own and/or operate a TeamLogic IT Business located outside of the
Territory, (ii) grant a franchise, or other rights, to third parties to own and/or operate TeamLogic IT
Businesses located outside of the Territory, (iii) directly or indirectly market and/or sell, within or outside
the Territory, products and services that are not sold through TeamLogic IT Businesses, whether or not
they use the Service Marks and (iv) market and negotiate pricing for National Accounts, as described
below, within or outside the Territory;

c. The Territory is usually designated by street description with a map and will be identified
in the Protected Territory Designation Sheet, which may be identified and completed after the Franchise
Agreement is signed; and

d. The Territory shall not be construed as a limitation on Franchise’s advertising and
marketing, or on the customers Franchisee may serve (except for National Account customers, as defined
in Section 10 below), and Franchisee may service customers located in another franchisee’s Territory
(except for National Account customers), and other franchisees may serve customers in your Territory
(except for National Account customers).

5.2. Business Location. Franchisee is required to obtain a business location within the Territory within
ninety (90) days of the execution of this Agreement. Franchisee assumes all costs, Hability, expense, and
responsibility for locating, obtaining, and equipping a location (leasehold improvements, furniture,
fixtures, equipment and supplies) for the Business according to the specifications set out in the Operations
Manual.
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