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AREA DEVELOPMENT AGREEMENT

THIS AREA DEVELOPMENT AGREEMENT (the “Agreement”) is made and entered into on this
day of , 200___ (the “Effective Date™), by and between:

¢ Estrada Strategies Franchise, Inc., a California Corporation whose principal place of business is 3400 Inland
Empire Blvd., Suite 101, Ontario, CA 91746 {(“Franchisor”); and

+ a [resident of]
[corporation organized in] [limited liability company organized in] [select on], having offices at

(“Area Developer™).

BACKGROUND

A, Franchisor owns a format and system (the “System”) relating to the establishment and operation
of a business designed to provide training and behavioral modification services to entrepreneurs, presidents and
other top business executives, primarily through continuing educational forums called Estrada Strategies CEO Clubs
(ES CEO Club). The ES CEO Clubs operate through a uniform system which has high standards of services, uses
quality products, operates under the business format created and developed by Franchisor and Franchisor’s affiliated
company Estrada Strategies, LLC. (EE LLC) (the “Services™), and which is known as Estrada Strategies CEO Club
System (the ES CEO Club), and feature and operate under the Proprietary Marks (as defined below) (each “ES CEO
Club franchise™).

B. The distinguishing characteristics of the System include standards and specifications for the
System; uniform standards, specifications, and procedures for operations; procedures for inventory and control;
training and assistance; and marketing and promeotional programs; all of which may be changed, improved, and
further developed by Franchisor from time to time.

C. The System is identified by means of certain trade names, service marks, trademarks, loges,
emblems, and indicia of origin as are now designated and may hereafter be designated by Franchisor in writing for
use in connection with the System including the mark “ES CEQ Club” franchise and other marks (the “Proprietary
Marks”). The Proprietary Marks are owned by Franchisor.

D. Area Developer desires to obtain certain development rights to open and operate ES CEO Club
franchises under the System and the Proprietary Marks, as well as to receive other assistance provided by Franchisor
in connection therewith.

NOW THEREFORE, the parties agree as follows:

SECTION 1 - GRANT

1.1 Grant_and Acceptance. Franchisor grants development rights to Area Developer, and Area
Developer undertakes the obligation, according to the terms and conditions of this Agreement, to develop no less
than the number of ES CEQO Club franchises (the “Franchised Business”) as set forth in Exhibit A to this
Agreement. In this regard, the parties further agree that:

1.1.1  Each Franchised Business developed by this Agreement will be operated according to a
separate ES CEQ Club Franchise Agreement (a “Franchise Agreement”) that will be executed as outlined in
Section 3.4 below.



1.1.2  For each Franchised Business to be developed under this Agreement, Area Developer
will execute the Franchise Agreement for such Franchised Business in accordance with the deadlines set forth in the
development schedule specified in Paragraph 1 of Exhibit A to this Agreement (the “Development Schedule™).

1.1.3  Each Franchised Business developed by this Agreement will be for a specific Designated
Marketing Area (“DMA”), which will be designated in the Franchise Agreement that is within in the area described
in Paragraph 2 of Exhibit A to this Agreement (the Development Area™).

1.2 Development Area. [Except as otherwise set forth in this Agreement (including, without
limitation, the rights retained by Franchisor as described in Section 1.3), during the term of this Agreement, and so
long as Area Developer is in compliance with its obligations under this Agreement and all of the Franchise
Agreements between Area Developer (including any affiliate of Area Developer), Franchisor will not establish or
operate, or license anyone other than Area Developer to establish or operate, a ES CEO Club franchises under the
Proprietary Marks and System at any location that is within the Development Area.

1.3 Franchisor’s Reserved Rights. Notwithstanding anything to the contrary, Franchisor retains the
rights, among others, on any terms and conditions Franchisor deems advisable, and without granting Area Developer

any rights:

1.3.1  To own, acquire, establish, and/or operate and license others to establish and operate, ES
CEO Club franchises under the System at any location outside the Development Area notwithstanding their
proximity to the Development Area or their actual or threatened impact on sales or development of any of the
Franchised Business;

1.4 No Rights to Use the System. This Agreement is not a Franchise Agreement, and does not grant
to Area Developer any right to use the Proprietary Marks or the System or to sell or distribute any Products. Area
Developer’s rights to use the Proprietary Marks and System will be granted solely under the terms of the Franchise
Apgreement.

SECTION 2 - TERM

Unless sooner terminated in accordance with the terms of this Agreement, this Agreement will commence
on the date of this Agreement and will expire on the last date set forth in the Development Schedule, as shown in
Paragraph 1 of Exhibit A (the “Expiration Date”).

SECTION 3 - DEVELOPMENT OBLIGATIONS

3.1 Time is of the Essence. Recognizing that time is of the essence, Area Developer will comply
strictly with the Development Schedule. Area Developer acknowledges and agrees that the Development Schedule
requires that Area Developer have executed and delivered to Franchisor Franchise Agreements for a cumulative
number of Franchised Business by the end of the time periods specified in Exhibit A.

3.2 Identifying and Securing Sites. If Area Developer chooses to operate from a different
commercial location, other than the location of its first franchise; Area Developer must receive written approval of
the new location from Franchisor prior to signing any lease or securing the site. The following terms and conditions
will apply to each Franchised Business to be developed by this Agreement:

33 Franchise Agreements. With respect to the Franchise Agreements to be executed for the
Franchised Business to be developed according to this Agreement, the following terms and conditions will apply:

33.1  The Franchise Agreement for the first Franchised Business to be developed under this
Agreement will be the form of Franchise Agreement attached to this Agreement in Exhibit C.
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3.3.2  The Franchise Agreement for each subsequent Franchised Business to be developed
under this Agreement will be Franchisor’s then-current form of Franchise Agreement, the terms of which may differ
from the terms of the Franchise Agreement attached to this Agreement including, without limitation, a higher and/or
additional fees; only if, however, so long as Area Developer is in compliance with this Agreement, then initial
franchise fee will be as set forth in Section 4.3 below, and if the service fee rate is higher for the then-current form
of franchise agreement, the service fee rate under the Franchise Agreement that Area Developer executes will be the
same as the service fee rate set forth in the form of Franchise Agreement attached to this Agreement in Exhibit C.

3.3.3  Franchisor will permit one or more Franchise Agreements to be executed by entities other
than Area Developer; as long as that (a) each such franchisee entity is controlled by, or under common contro! with,
Area Developer, and (b) the Area Developer and all Principals {as defined in Section 9.1 below) of Area Developer
requested by Franchisor execute guarantees, gnarantying to Franchisor the timely payment and performance of the
franchisee’s obligations under the Franchise Agreement.

3.3.4  Provided that Area Developer is in compliance with this Agreement, Area Developer (or
an affiliate of Area Developer according to Section 3.3.3 above) will execute the Franchise Agreement for such
Franchised Business, as outlined in this Section 3.3, Area Developer will thereafter comply with all pre-opening and
opening requirements set forth in the Franchise Agreement relating to the Franchised Business.

34 Force Majeure Events. Area Developer will not be responsible for non-performance or delay in
performance occasioned by a “force majeure,” which means an act of God, war, civil disturbance, act of terrorism,
government action, fire, flood, accident, hurricane, earthquake, or other calamity, strike or other labor dispute, or
any other cause beyond the reasonable control of Area Developer; only if, however, force majeure does not include
Area Developer’s lack of adequate financing. [f any delay occurs, any applicable time pericd by this Agreement
will be automatically extended for a period equal to the time lost; only if, however, that Area Developer will make
reasonable efforts to correct the reason for such delay and give Franchisor prompt written notice of any such delay.

SECTION 4 - DEVELOPMENT FEE, INITIAL FRANCHISE FEES, AND ROYALTIES

4,1 Area Development Fee. In consideration of the development rights granted in this Agreement,
upon execution of this Agreement, Area Developer will pay an area development fee (“Area Development Fee™)
that is equal to the Franchise Fee (as defined in Section 4.3 below) for the first Franchised Business and a deposit of
Five Thousand Dollars ($5,000) for the second and each additional Franchised Business that Area Developer must
develop in order to comply with the Development Schedule, the aggregate amount of which is specified in
Paragraph 3 of Exhibit A to this Agreement. Receipt of the Area Development Fee is acknowledged by this
agreement. The Area Developer acknowledges and agrees that the Area Development Fee is fully earned and
nonrefundable in consideration of administrative and other expenses incurred by Franchisor and for the development
opportunities lost or deferred as a result of the rights granted in this Agreement to Area Developer, even if Area
Developer does not enter into any Franchise Agreements according to this Agreement.

42 Credit Towards Franchise Fee. If Area Developer is in compliance with its obligations under
this Agreement and any other agreement with Franchisor, then on execution of each Franchise Agreement,
Franchisor will credit towards the Franchise Fee (which amounts are set forth in Section 4.3 below) for the
Franchise Agreement, the portion of the Area Development Fee that was attributable to such Franchised Business.
In no circumstances will Franchisor grant credits in excess of the total Area Development Fee paid by Area
Developer.

4.3 Franchise Fees. Notwithstanding anything to the contrary in any of the Franchise Agreements,
the initial franchise fee (the “Franchise Fee™) that will be paid by Area Developer for each Franchised Business to
be developed according to the Development Schedule will be the following amounts, which will be paid in full on
execution of each such Franchise Agreement, less any credit that may be applied according to Section 4.2 above:

First Franchised Business $35,000 (Total franchise fee - $35,000)
Second Franchised Business $5,000 (Total franchise fee - $30,000)
Third and subsequent Franchised Business $5,000 (Total franchise fee - $25,000)
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SECTION 5 - Duties of the parties
5.1 Franchisor’s Assistance. Franchisor will furnish to Area Developer the following:

5.1.1  If we determine that on-site evaluation is appropriate, we will, at no charge to you,
provide you with such on-site evaluations as we consider advisable for each Franchised Business to be developed
under the Development Schedule.

5.2 Designated Principal. If Area Developer is other than an individual, Area Developer will
designate, subject to Franchisor’s reasonable approval, one Principal (as defined in Section 9.1) who is both an
individual person and owns at least a ten percent (10%s), of Area Developer, and who will be responsible for general
oversight and management of the development of the Franchised Business under this Agreement and the operations
of all such Franchised Business open and in operation on behalf of Area Developer (the “Designated Principal™).
Area Developer acknowledges and agrees that Franchisor will have the right to rely on the Designated Principal to
have been given, by Area Developer, the responsibility and decision-making authority regarding the Area
Developer’s business and operation. In the event the person designated as the Designated Principal, becomes
incapacitated, leaves the employ of Area Developer, transfers his/her interest in Area Developer, or otherwise ceases
to supervise the development of the Franchised Business, Area Developer will promptly designate a new Designated
Principal, subject to Franchisor's reasonable approval.

53 Records and Reports to Franchisor. Area Developer will, at Area Developer’s expense, comply
with the following requirements to prepare, and submit to Franchisor at such time that Franchisor may determine the
requirement to review such reports, the following reports, financial statements, and other data, which will be
prepared in the form and using the standard statements and chart of accounts as Franchisor may prescribe from time
to time:

53.1  On April 15th of the year following the ¢nd of Area Developer’s fiscal year, a complete
annual financial statement (prepared according to generally accepted accounting principles), on a compilation basis,
and if required by Franchisor, such statements will be prepared by an independent certified public accountant.

5.3.2  Such other forms, reports, records, information, and data as Franchisor may reasonably
designate.

54 Maintaining Records. Area Developer will maintain during the term of this Agreement, and will
preserve for at least seven (7) years from the dates of their preparation, and will make available to Franchisor at
Franchisor’s request and at Area Developer’s expense, full, complete, and accurate books, records, and accounts in
accordance with generally accepted accounting principles.

5.5 Area Developer to Provide Training. Area Developer agrees that, notwithstanding any thing to
the contrary in any Franchise Agreement, Area Developer will be responsible for conducting the initial training of
all required trainees (including without limitation the owners and management personnel) for the third (3") and any
subsequent Franchised Business developed under this Agreement, in accordance with the requirements and
conditions as Franchisor may from time to time establish for the initial training. By no later than the time Area
Developer is seeking Franchisor’s approval to develop the third (3") Franchised Business under this Agreement,
Area Developer will be have completed to Franchisor's satisfaction all requirements and conditions necessary to
obtain Franchisor’s approval for Area Developer to conduct such training.

SECTION 6 - DEFAULT AND TERMINATION

6.1 Automatic Termination. Area Developer will be deemed to be in default under this Agreement,
and all rights granted in this Agreement will automatically terminate without notice to Area Developer, if Area
Developer becomes insolvent or makes a general assignment for the benefit of creditors; if a petition in bankruptcy
is filed by Area Developer or such a petition is filed against and not opposed by Area Developer; if Area Developer
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is adjudicated a bankrupt or insolvent; if a bill in equity or other proceeding for the appointment of a receiver of
Area Developer or other custodian for Area Developer’s business or assets is filed and consented to by Area
Developer; if a receiver or other custodian {permanent or temporary) of Area Developer’s assets or property, or any
part of it, is appointed by any court of competent jurisdiction; if proceedings for a composition with creditors under
any state or federal law should be instituted by or against Area Developer; if final judgment remains unsatisfied or
of record for thirty (30) days or longer {unless supersedeas bond is filed); if Area Developer is dissolved; if
execution is levied against any asset of Area Developer or Area Developer’s Franchised Business; if suit to foreclose
any lien or mortgage against any asset of Area Developer or Area Developer’s Franchised Business is instituted
against Area Developer and not dismissed within sixty {60) days; or if any asset of Area Developer’s or any
Franchised Business of Area Developer’s will be sold after levy thereupon by any sheriff, marshal, or constable.

6.2 Termination Upon Notice, Area Developer will be deemed to be in default and Franchisor may,
at its option, terminate this Agreement and all rights granted by this Agreement or take any of the actions described
in Section 6.5 below, without affording Area Developer any opportunity to cure the default, effective immediately
on the provision of notice to Area Developer (in the manner provided under Section 10 in this Agreement), on the
occurrence of any of the following events of default:

6.2.1  If the Franchise Agreement for any Franchised Business operated by Area Developer (or
an entity affiliated with Area Developer) is terminated.

6.2.2  If Area Developer (or an officer or director of, or a shareholder in, Area Developer (or an
entity affiliated with Area Developer) if Area Developer is a corporation, or a general or limited partner of Area
Developer, if Area Developer is a partnership) is convicted of a felony, a crime involving moral turpitude, or any
other crime or action that Franchisor believes is reasonably likely to have an adverse effect on the System, the
Proprietary Marks, the goodwill associated with them, or Franchisor’s interest to them.

6.2.3  If Area Developer or any Principal purports to transfer any rights or obligations under
this Agreement or any the assets of Area Developer in a manner that is contrary to the terms of Section 7 of this
Agreement.

6.3 Notice and Opportunity to Cure — For a Missed Deadline. Failure by Area Developer to meet
a deadline under the Development Schedule (a “Missed Deadline’) will constitute a default under this Agreement.
Franchisor will, for one (1) Missed Deadline, provide Area Developer with a reasonable opportunity te cure such
default by Franchisor notifying Area Developer in writing of a new date for the Missed Deadline (without change to
any other deadline in the Development Schedule). If Area Developer fails to come into compliance with the
Development Schedule by such new deadline, and/or on the occurrence of another Missed Deadline, Franchisor, in
its discretion, may terminate this Agreement and all rights granted by this Agreement without affording Area
Developer any further opportunity to cure the default, effective immediately on the delivery of written notice to
Area Developer (in the manner set forth in Section 10 of this Agreement); or Franchisor, in its discretion, may elect,
in lieu of terminating this Agreement, to take any of the actions described in Section 6.5 below.

6.4 Notice and Opportunity to Cure Other Defaults. Except as otherwise provided in Sections 6.1,
6.2 , and 6.3 above, if Area Developer fails to comply with any material term and condition of this Agreement, such
action will constitute a default under this Agreement and, on the occurrence of any such default, Franchisor may
terminate this Agreement by giving written notice of termination stating the nature of such default to Area
Developer at least thirty (30) days before the effective date of termination; only if, however, that Area Developer
may avoid termination by curing the default to Franchiser’s satisfaction, and by promptly providing proof of it to
Franchisor within the 30-day period. If any such default is not cured within the specified time, or such longer period
as applicable law may require, this Agreement and all rights granted by this Agreement (including but not limited to,
the right to develop new Franchised Business) will terminate without further notice to Area Developer effective
immediately on the expiration of the thirty (30) day period or such longer period as applicable law may require.

6.5 Franchisor’s Other Options Upon Default Franchisor, in its discretion, may elect, in lieu of
terminating this Agreement, to use other remedial measures for Area Developer’s breach of this Agreement, which
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include, but are not limited to: (i) termination of the credit towards Franchise Fees granted in Section 4.2 in this
Agreement; (ii) loss of the limited exclusivity, or reduction in the scope of protections, granted to Area Developer
under Section 1.2 in this Agreement for the Development Area, (iii) reduction in the scope of the Development
Area; (iv) reduction in the number of Franchised Business to be developed by Area Developer; and/or (v}
Franchisor’s retention of all area development fees paid, or owed, by Area Developer. If Franchisor exercises its
right, Franchisor will not have waived its right to, in the case of future defaults, exercise al} other rights, and invoke
all other terms, that are provided in law and/or set out under this Agreement.

6.6 No Further Rights. Upon termination or expiration of this Agreement, Area Developer will
have no right to establish or operate any ES CEO Club franchises for which a Franchise Agreement has not been
executed by Franchisor at the time of termination or expiration. Franchisor’s remedies for Area Developer’s breach
of this Agreement will include, without limitation, Area Developer’s loss of its right to develop additional
Franchised Business under this Agreement, and Franchisor’s retention of all area development fees paid, or owed,
by Area Developer. Upon termination or expiration, Franchisor will be entitled to establish, and to franchise others
to establish, ES CEO Club franchises in the Development Area, except as may be otherwise provided under any
Franchise Agreement which has been executed between Franchisor and Area Developer or, as permitted under
Section 3.4.3 of this Agreement, Area Developer’s affiliates.

SECTION 7 - TRANSFER OF INTEREST

7.1 Franchisor’s Rights to Transfer. Franchisor will have the right to transfer or assign this
Agreement and all or any part of its rights or obligations in this Agreement to any person or legal entity, and any
designated assignee of Franchisor will become solely responsible for all obligations of Franchisor under this
Agreement from the date of assignment. In addition, and without limitation to the foregoing, Area Developer
expressly affirms and agrees that Franchisor may sell its assets, its Proprietary Marks, or its System; may sell its
securities in a public offering or in a private placement; may merge, acquire other corporations, or be acquired by
another corporation; and may undertzke a refinancing, recapitalization, leveraged buy-out, or other economic or
financial restructuring.

72 No Transfers Without Franchisor’s Approval. Area Developer understands and acknowledges
that Franchisor has granted the rights in this Agreement in reliance on the business skill, financial capacity, and
personal character of Area Developer or the Principals of Area Developer if Area Developer is not an individual.
Accordingly, neither Area Developer nor any Principal will sell, assign, transfer, pledge or otherwise encumber any
direct or indirect interest in the Area Developer (including any direct or indirect interest in a corporate or partnership
Area Developer), the rights or obligations Area Developer under this Agreement, or any material asset of the Area
Developer’s business, without the prior written consent of Franchisor, which will be subject to Sections 7.3 and 7.4
below and to all of the conditions and requirements for transfers set forth in the Franchise Agreement attached to
this Agreement as Exhibit C that Franchisor deems applicable to a proposed transfer under this Agreement.

7.3 Simultaneous Transfers. Area Developer understands and acknowledges that any consent to a
transfer of this Agreement will, unless waived, be conditioned on, among other factors, the requirement that the
proposed transfer of this Agreement is to be made in conjunction with a simultaneous transfer of all Franchise
Agreements executed according to this Agreement to the approved transferee.

7.4 Transfer Fee. Area Developer will pay a transfer fee in an amount of $10,000 to compensate
Franchisor for its expenses incurred in connection with the transfer. There is no charge if the transferee is a
corporation or limited liability company controlled by Area Developer. If Area Developer requests Franchisor to
assist in finding a transferee, Area Developer will pay a transfer fee of $25,000 or six percent (6%) of the selling
price of the Area Developer Franchise, whichever is greater; and the $10,000 transfer fee to cover review, approval
and training of the transferee. 1f a Broker is used to find a transferee, Area Developer will be responsible for paying
any Broker fees directly.

7.5 Transfer to Entity Formed for by Area Developer. Notwithstanding anything to the contrary in
this Section 7, if Area Developer is an individual and seeks to transfer this Agreement to a corporation, partnership,
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or limited liability company formed for the convenience of ownership, the conditions of Sections 7.4 will not apply,
and Area Developer may undertake such transfer, only if that Area Developer owns one hundred percent (100%) of
the equity interest in the transferee entity, and the Area Developer personally guarantees, in a written guaranty
satisfactory to Franchisor, the performance of the obligations of the Area Developer under this Agreement.

SECTION 8 - COVENANTS

8.1 Confidential Information. Area Developer will at all times preserve in confidence any and all
materials and information furnished or disclosed to Area Developer by Franchisor, and will disclose such
information or materials only to such of Area Developer’s employees or agents who must have access to it in
connection with their employment. Area Developer will not at any time, during the term of this Agreement or
thereafier, without Franchisor’s prior written consent, copy, duplicate, record, or otherwise reproduce such materials
or information, in whole or in part, nor otherwise make them available to any unauthorized person.

8.2 During the Term. Area Developer specifically acknowledges that, according to this Agreement,
Area Developer will receive valuable specialized training and confidential information, which may include, without
limitation, information regarding the operational, sales, advertising and promotional methods and techniques of
Franchisor and the System. Area Developer covenants that during the term of this Agreement, except as otherwise
approved in writing by Franchisor, Area Developer will not, either directly or indirectly, for itself, or through, on
behalf of, or in conjunction with any person, persons, partnership, or corporation:

8.2.1  Divert or attempt to divert any business or customer of any ES CEO Club franchises or of
any unit under the System to any competitor, by direct or indirect inducement or otherwise, or do or perform,
directly or indirectly, any other act injurious or prejudicial to the geodwill associated with the Proprietary Marks or
the System,

8.22  Unless released in writing by the employer, employ or seck to employ any person who is
at that time employed by Franchisor or by any other franchisee or area developer of Franchisor, or otherwise directly
or indirectly induce such person to leave his or her employment.

8.2.3  Own, maintain, operate, engage in, be employed by, provide any assistance to, or have
any more than a one percent (1%) interest in (as owner or otherwise) any Competitive Business (as defined below).
A “Competitive Business” will be considered to be any management training or consulting, executive coaching or
training and related services similar to ES CEO Club. Furthermore, Area Developer acknowledges and agrees that
Area Developer will be considered in default under this Agreement and that this Agreement will be subject to
immediate termination as provided in Section 6.2 in this Agreement, if a person in the immediate family (including
spouse, domestic partner, parent or child) of Area Developer (or, if Area Developer is other than an individual, each
Principal that is subject to these covenants) engages in a Competitive Business that would violate this Section 8.2.3
if such person was subject to the covenants of this Section 8.2.3.

83 After the Agreement and After a Transfer. Area Developer covenants that, except as otherwise
approved in writing by Franchisor, for a continuous uninterrupted period of two (2) years from the date of (a)a
transfer permitted under Section 7 above, or (b) expiration of this Agreement ; (c) termination of this Agreement
(regardless of the cause for termination); (d) a final order of a duly authorized arbitrator, panel of arbitrators, or a
court of competent jurisdiction {after all appeals have been taken) with respect to any of the foregoing or with
respect to enforcement of this Section 8.3; or (e) any or all of the foregoing, Area Developer will not either directly
or indirectly, for itself, or through, on behalf of, or in conjunction with any person, partnership, corporation, or other
entity, own, maintain, operate, engage in, or have any interest in any Competitive Business, which is, or is intended
to be (i) located within the Development Area (other than those Franchised Business provided for in the
Development Schedule), or makes offers and sales into the Development Area; or (ii) located within a radius of one
(1) mile of any other ES CEQ Club franchises located anywhere. Provided, however, that this provision will not
apply to the operation by Area Developer of any business under the System under a franchise agreement with
Franchisor.
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