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AREA DEVELOPMENT AGREEMENT

THIS AREA DEVELOPMENT AGREEMENT (the “Agreement”) is made and entered into

this __ day of , 20_, by and between BARNIE’S FRANCHISE SERVICE, LLC, a Florida
limited liability company, with its principal office at 2126 W. Landstreet Road, Suite 300, Orlando,
Florida 32809  (“Franchisor”), and (“Developer”),  a(n)

, whose principal address is

1. PREAMBLES

A Franchisor has accumulated extensive knowledge of, and experience in the business of
selling coffee, coffee beans, tea, beverages, food and related accessories and items, including prepared
coffee for on or off site consumption (collectively hereinafter referred to as the “Product” or
“Products”) and has developed and owns a unique system (the “Barnie’s System”) relating to the
establishment, development and operation of specialty stores (the “Barnie’s Store”) identified by
certain Marks (as hereinafter defined) and devoted exclusively to the sale, at retail, of the Products
(which may be changed, improved and further developed by Franchisor from time to time).
Franchisor grants franchises to third parties to own and operate Barnie’s Stores pursuant to franchise
agreements (a “Franchise”).

B. Franchisor is the owner of trade names, trademarks, service marks and brands,
including BARNIE’S COFFEE & TEA COMPANY and BARNIE’S and other variations thereon,
and such other trade names, trademarks, service marks and brands, as may be designated now or
hereafter by Franchisor (collectively, together with all trade names, trademarks, service marks and
brands and all rights of Franchisor as to any of the foregoing derived or to be derived from common
law use, from registration or from statutory protection against unfair competition, called the
“Marks”). Franchisor continues to develop, use and control such Marks for its benefit and exclusive
use in order to identify for the public the source of services and Products marketed thereunder and its
high standards of quality and service.

C. Developer has applied to Franchisor to acquire the rights to develop Barnie’s Stores
within the Area (defined below).

2. DEFINITIONS

For purposes of this Agreement, the terms listed below have the meanings that follow them.
Other terms used in this Agreement are defined and construed in the context in which they occur.

“Affiliate” - Any person, entity or company that directly or indirectly owns or controls a
person or entity, that is directly or indirectly owned or controlled by such person or entity, or that is
under common control with such person or entity.

“Competitive Business” - Any business that either (a) sells at wholesale or retail gourmet
coffee in bulk and/or in packages or (b) generates 20% or more of its revenue from the sale of
1
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gourmet coffee products by the cup, including, without limitation, businesses such as coffee and tea
stores, espresso/coffee cafes and coffeehouses.

“Development Period” - Each period set forth on the Performance Schedule attached hereto
as Exhibit 3.

“Area” - The Area shall mean the geographical area(s) described in Exhibit 1 attached to this
Agreement.

“Franchise Agreement.” Franchise Agreement shall mean the form of agreement (including
exhibits, riders, collateral assignment of leases or subleases, shareholder guarantees and preliminary
agreements) that Franchisor uses in granting franchises for the ownership and operation of a Store in
the state in which the Area is located. A copy of the current form of Franchise Agreement is attached
to this Agreement as Exhibit 2. Developer acknowledges and understands that Franchisor may
modify the Franchise Agreement from time to time; provided, however, that the franchise fee and
royalty and service fees payable by Developer or its Affiliate under the terms of each Franchise
Agreement entered into during the term of this Agreement shall be identical to those contained in the
Franchise Agreement attached to this Agreement as Exhibit 2.

“Owners” - All persons or entities now or hereafter holding ownership interests in Developer,
any person who has direct or indirect community property rights in Developer or this Agreement and
any person or entity which has any other legal or equitable right in the revenues, profits, rights or
assets thereof. The current Owners are identified on Exhibit 4.

“Performance Schedule” — The schedule of required Store openings, by Development Period,
reflected on Exhibit 3.

“Principal Owners” - Each Owner having an equity ownership interest in Developer of five
percent (5%) or more (regardless of whether such Owner is entitled to vote thereon), each Owner
who owns less than a five percent (5%) ownership interest in Developer but whose percentage of
ownership interest in Developer, Stores, in other franchisees, developers and Stores in the aggregate
equals or exceeds twenty percent (20%) and any other person designated as a Principal Owner in
Exhibit 4 of this Agreement.

“Site” - Means each site selected by the Developer for the development of a franchised Store
and approved by the Franchisor.

“Site Approval Request Form” - Means the prescribed form that must be filled out and
submitted by the Developer to the Franchisor in order to obtain site approval from the Franchisor.

“Store” - A Franchised Store owned and operated by Developer or another entity authorized
pursuant to this Agreement and a Franchise Agreement.

ADA - 4/07 GP: 2077276



3. GRANT, RENEWAL, EXCLUSIVITY AND TERM OF AREA DEVELOPMENT
FRANCHISE

3.1 Grant of Area Development Rights. Franchisor hereby grants to Developer the right
to acquire Franchises, and Developer hereby agrees to acquire Franchises within the Area for the
number of Stores shown on Exhibit 3 in accordance with this Agreement. Franchisor agrees that
Developer may exercise its rights to acquire Franchises by having an Affiliate, in each case subject to
Franchisor’s prior written approval (an “Approved Affiliate”), sign the Franchise Agreements. In
such cases, Developer will be required to guaranty the obligations of the Approved Affiliate under the
Franchise Agreement.

3.2 Exclusivity; Reservation of Rights. Developer acknowledges and agrees that the rights
granted in this Agreement are limited to the rights to acquire Franchises for Stores to be developed on
Sites in the Area pursuant to and during the term of this Agreement. Provided Developer fully
complies with its obligations hereunder and except as provided in paragraph 3.4 below, these rights
are exclusive during the term of this Agreement. Notwithstanding the foregoing, your rights in the
Area shall be non-exclusive and concurrent with respect to any locations which are non-traditional
locations, including, without limitation, site within airports, travel plazas, university campuses, sports
arenas and medical facilities. The rights granted herein do not include, and Franchisor reserves for
itself and its Affiliates, all other rights and activities, including without limitation: (a) the right to
operate or license others to operate Stores at any Sites outside the Area, (b) the right to distribute and
authorize others to distribute Products under the Marks or other trademarks at wholesale to other
retailers anywhere in the world, and (c) the right to market and distribute the Products, and to
authorize others to market and distribute the Products, at retail, through facilities other than Stores
(for example, areas within other retail stores), mail order, the internet or other such channels, to
customers located anywhere in the world, in each case, even if the exercise of such rights competes
with Developer’s Stores for customers.

33 Term of Agreement. The initial term of this Agreement shall commence on the date of
the execution of this Agreement and shall expire on the last day of the last Development Period,
subject to the terms and conditions provided herein. The term cannot be renewed unless Franchisor
and Developer agree to a new Performance Schedule (defined below) for the Area and all other terms
of such renewal prior to expiration of the term.

3.4  Franchisor’s Offer to Developer of Opportunity to Establish Store. If, during the term
of this Agreement, Franchisor or its Affiliates are presented with an opportunity to establish a Store
within a shopping mall in the Area in which Developer has not developed a Store, Franchisor shall
first offer Developer the opportunity to establish a Store at such site. Such offer (the “Offer”) shall
be in writing, shall specify the terms on which such site has been offered to Franchisor and shall
provide such additional information as may be appropriate respecting the site. Developer may accept
the Offer by notifying Franchisor within 15 days of its receipt of the Offer and executing a lease or
sublease (either directly or through an Approved Affiliate) for such site within an additional 15 days.
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If Developer does not accept the Offer within said 15 days or lease or sublease such
Site within an additional 15 days, if applicable, Franchisor or its affiliate may thereafter: (1) itself
establish a Store within the Area at such Site and substantially in accordance with the terms of the
Offer, or (2) grant (on substantially the same terms as contained in the Offer) a franchise to a third
party for a Store at such Site. The Performance Schedule shall not be adjusted or otherwise affected
as a result thereof.

If the Site has not been leased by Franchisor or by another franchisee within 180 days
after the expiration of the period during which Developer may accept the Offer, then Developer shall
again have the right of first refusal provided herein with respect to such Site.

3.5  Development Efforts of Developer. Developer further agrees that it will at all times
faithfully, honestly and diligently perform its obligations hereunder and that it will continuously exert
its best efforts to promote and enhance the development of Stores within the Area pursuant to this
Agreement.

4. STORE DEVELOPMENT REQUIREMENTS.

4.1 Schedule of Secured Sites. Developer agrees to have secured the number of sites for
Stores within the Area (“Secured Sites”), either by fully-executed leases (by the landlord and by
Developer, either directly or through an Approved Affiliate) or by closing on real estate for each
Development Period as shown on Exhibit 3. Franchisor and Developer acknowledge that the Secured
Site benchmark set forth in this section is established solely for purposes of determining the
application of the fee incentives discussed in section 5 below. Failure to meet the Secured Site
benchmark in any Development Period shall not be, by itself, a default of this Agreement.

42 Schedule of Stores Open or Under Construction. Subject to the terms and conditions
of this Agreement, Developer agrees to have open or under construction (as defined hereafter) at
least the cumulative number of Stores for which Franchise Agreements have been executed in
accordance with the Performance Schedule set forth in Exhibit 3.

A Store shall be deemed to be “under construction” and counted as an open Store for
purposes of the Performance Schedule only once the following have occurred:

A Franchisor has approved the Site;
B. a Franchise Agreement has been executed by the Developer and Franchisor;

C. a building permit for construction of the Store has been issued and delivered by
the appropriate governmental agencies; and

D. at least $10,000.00 has been expended for labor and materials in connection
with the build-out of the Store.
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A Store not completed and operating within 12 weeks from the date such Store is deemed to
be under construction will not thereafter be deemed under construction and will not count toward the
requirements set forth in the Performance Schedule.

Notwithstanding (and in addition to) the opening requirements set forth in the Performance
Schedule, Developer must open a minimum of one new Store during each calendar year, even if
Developer has satisfied the opening requirements for a particular Development Period set forth in the
Performance Schedule. If such additional Store(s) exceed the total number of Stores shown on the
Performance Schedule as the “Total Development Quota” under this Agreement, Developer shall not
be required to pay Franchisor an additional Development Fee for each such additional Store.

43  Developer’s Failure to Meet Store Development Quotas. Developer acknowledges
that its timely development of Stores in the Area in accordance with the Performance Schedule is of
material importance to the Franchisor and agrees, as a condition of the continuation of its
development rights hereunder, to develop, open and operate Stores within the Area in accordance
with the Performance Schedule and to insure that such Stores operate in accordance with the terms of
the Franchise Agreements. If, during any Development Period, Developer fails to meet any applicable
Development Quota as provided in the Performance Schedule as set forth in Exhibit 3 attached
hereto, Franchisor shall have the right to terminate this Agreement or, at its option, reduce the scope
of the Area and/or reduce Developer’s Store Development Quota for any Development Period;
provided, however, that unless specifically acknowledged and agreed, any such reduction in the
development obligations for a particular Development Period shall not constitute a waiver of
Developer’s Store development obligations for any subsequent Development Period(s).

44  Franchisor Approval of Sites. Developer agrees to submit for evaluation by
Franchisor pursuant to Franchisor’s site selection criteria, a completed Site Acceptance Request Form
and the required attachments for each proposed site for a Store. Franchisor will review the Site
Acceptance Request Form, conduct such other investigation of the proposed site as it determines is
necessary to properly evaluate the site, and either accept or reject the site by written notice to the
Franchisor on the Site Acceptance Form. Once the Site has been approved, Franchisor will prepare
and deliver to Developer a form of Franchise Agreement covering the Site. Developer or an
Approved Affiliate must execute and return the signed Franchise Agreement, along with any fees due
thereunder, within 15 days of'its receipt of the agreement, or Franchisor will be entitled to revoke its
approval of the Site. Developer acknowledges and agrees that a determination by Franchisor to
approve or disapprove a proposed site may, without limitation, be based on such factors as location
ofthe proposed Store within a shopping mall, customer traffic patterns, demographics, geographics,
store size, surrounding area, and requirements of any lease agreement including, without limitation,
whether Franchisor has a right, but not an obligation, under such lease to assume the lease. Approval
or disapproval of a proposed site by Franchisor is at the sole discretion of Franchisor and is solely for
Franchisor’s own internal benefit; approval of a proposed location is not a guarantee that the Store
will achieve any certain level of success, and Developer agrees not to rely on Franchisor’s approval
for any such purpose. Developer acknowledges and agrees that Franchisor’s approval of the Site and

5
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any information imparted to Developer regarding the Site do not constitute a representation or
warranty of any kind, express or implied, as to the suitability of the premises for a Store or for any
other purpose.

S. DEVELOPMENT FEES

Upon execution of this Agreement, Developer shall pay Franchisor a development fee equal to
$5,000.00 multiplied by the Total Development Quota shown on Exhibit 3, or a total of
Thousand Dollars ($ ) (the “Development Fee”). The Development

Fee shall be fully earned by Franchisor when paid and shall be non-refundable.

Developer will be entitled to certain fee incentives under qualifying Franchise Agreements. A
Fee Incentive Amendment, in the form attached as Exhibit 5, shall be attached to each Franchise
Agreement (a) which pertains to a Store for which the fully executed lease exceeds the number shown
for such Development Period in the “Executed Lease” column of Exhibit 3 or (b) which pertains to a
Store which opens and which opening exceeds the number shown in the “Open Stores” column of
Exhibit 3.

6. CONFIDENTIAL INFORMATION

6.1.  Disclosure. Franchisor possesses confidential information consisting of methods of
operation, product specifications, purchase and sales statistics, and other methods, techniques,
formats, specifications, procedures, information, system, knowledge of and experience in operating
and franchising Barnie’s Stores (the "Confidential Information"). Franchisor will disclose some or all
of the Confidential Information in the operating, marketing and other manuals and materials
(collectively, “Manuals”), the initial training program, and in providing guidance and assistance
pursuant to this Agreement. During the term of this Agreement and following the expiration or
termination of this Agreement, Developer agrees not to communicate, directly or indirectly, or to
divulge to any third party or use for its benefit or the benefit of any other person or legal entity, any
Confidential Information, except as permitted by Franchisor in this Agreement or otherwise in
writing. In the event of any expiration or termination of this Agreement, Developer agrees that it will
never use the Confidential Information in any manner whatsoever, including, without limitation, in the
design, development or operation of any retail establishment substantially similar to the Store or
substantially similar to any cart or kiosk operated pursuant to a Franchise Agreement.
Notwithstanding the foregoing, the obligations in this section shall not apply to information: (a)
which at the time of disclosure is readily available to the trade or public; (b) which after disclosure
becomes readily available to the trade or public, other than through breach of this Agreement; (c)
which is subsequently lawfully and in good faith obtained by Developer from an independent third
party without breach of this Agreement; (d) which was in possession of such party prior to the date of
disclosure; or (e) which is disclosed to others in accordance with the terms of a prior written
authorization between the parties to this Agreement. The protections granted hereunder shall be in
addition to and not in lieu of all other protections for such Confidential Information as may otherwise
be afforded in law or in equity.
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