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FRANCHISE AGREEMENT

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

+ Estrada Strategies Franchise,, 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 one], having offices at

{“Franchisee”).

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 Ciubs (ES
CEOQ 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 CEQ 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, but are not limited to, the name and mark
ES CEQ Club together with such other, trade names, services marks, trademarks, copyrights, titles, symbols, trade
dresses, emblems, slogans insignias, terms, designations, designs, diagrams, worksheets, techniques, rules, ideas,
advertising and promotional materials, and other written materials as Franchisor has developed and designated for
use in connection with the franchise and as ES CEO CLUB may hereafier acquire, develop or designate for use in
connection with the ES CEQ CLUB (“Proprietary Assets™); and

C. Franchisee desires to enter into the business of operating a business as an ‘ES CEO Club’
franchise under the System and using the Proprietary Marks, and wishes to enter into this agreement with Franchisor
for that purpose and to receive the training and other assistance provided by Franchisor in connection therewith.

D. Franchisee understands and acknowledges the importance of the high standards of Franchisor for
quality, appearance, and service; and the necessity of operating the business franchised by this Agreement in
conformity with the standards and specifications of Franchisor.

NOW, THEREFORE, the parties agree as follows:
SECTION 1 - GRANT

1.1 Grant_and Acceptance. Franchisor grants to Franchisee the right, and Franchisee by this
agreement undertakes the obligation, on the terms and conditions set forth in this Agreement to: (a) establish and
operate a ES CEO Club franchise (the “Franchised Business™), (b} use, only in connection therewith, the Proprietary
Marks and the System, as they may be changed, improved, or further developed from time to time by Franchisor;
and (c) operate the Franchised Business only within the Demographic Market Area (as defined in Section 1.2 below)
in accordance with this Agreement.

1.2 Demographic Market Area. Franchisee agrees to develop and operate the Franchised Business
within the area specified in Exhibit A to this Agreement as the Demographic Market Area “DMA”. Franchisee will
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not relocate the Franchised Business without Franchisor’s prior written consent and/or otherwise in writing by
Franchisor, as provided in Section 8.19 below. The DMA will consist of an area noted by zip codes consisting of
approximately 6,500 and be no closer than one mile from any other franchise.

1.3 Limit on Sales. Franchisee’s rights in this Agreement will be limited to offering and selling the
Services of the Franchised Business. Franchisee will not, without the prior written approval of Franchisor, engage
in any other type of sale of, or offer to sell, or distribution of Services, including, but not limited to: selling,
distributing or otherwise providing, any Services not approved by Franchisor.

1.4 DMA and Reserved Rights. Except as otherwise provided in this Agreement, during the term of
this Agreement, Franchisor will not establish or operate, nor license more than one (1) franchisee per every 6,500
businesses within any DMA, no closer than one (1) mile apart. Franchisor retains the rights, among others, on any
terms and conditions Franchisor deems advisable, and without granting Franchisee any rights:

1.4.1  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 DMA,;

142  To own, acquire, establish and/or operate and license others to establish and operate,
similar businesses under the Proprietary Marks, at any location outside the DMA.

1.4.3  To own, acquire, establish and/or operate, and license others to establish and operate,
businesses under proprietary marks other than the Proprietary Marks, whether such businesses are similar or
different from the Franchised Business, at any location outside the DMA.

SECTION 2 - TERM AND RENEWAL

2.1 Initial Term. This Agreement will be in effect on its acceptance and execution by Franchisor
and, except as otherwise provided in this Agreement, this Agreement will expire five (5) years from the Effective
Date.

22 Renewal Franchisee may apply to operate the Franchised Business for successive additional
terms of five (5) years each if the following conditions are met before each renewal:

2.2.1  Franchisee will give Franchisor written notice of Franchisee’s election to renew at least
six (6) months, but not more than twelve (12) months, before the end of the term of this Agreement;

2.2.2  Franchisee will not have any past due monetary obligations or other outstanding
obligations to Franchisor and its affiliate, the approved suppliers of the System, if any, or the landlord of the
Premises if you lease a location to operate the franchise;

2.2.3  Franchisee will not be in default of any provision of this Agreement, or successor of this
Agreement, or any other agreement between Franchisee and Franchisor or its affiliate, the approved suppliers of the
System, or the landlord of the Premises; and Franchisee will have substantially complied with all the terms and
conditions of such agreements during the terms of this Agreement;

22.4  Franchisee and Franchisor will execute a mutual general release, in a form prescribed by
Franchisor, of any and all claims against Franchisor and its affiliates, and their respective officers, directors, agents,
and employees;

2.2.5  Franchisee will pay the renewal fee of $2,500 and execute the then-current form of
franchise agreement offered by Franchisor, which will supersede this Agreement in all respects, and the terms of
which may differ from the terms of this Agreement including requirements to pay additional and/or higher fees;

2.2.6  Franchisee will comply with the then-current qualification and training requirements of
Franchisor;
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2.2.7  Franchisee will make or provide for, in a manner satisfactory to Franchisor, such
renovation and modernization of the Premises, if a location has been leased; as Franchisor may reasonably require,
including instailation of new equipment and renovation of signs, furnishings, fixtures, and decor to reflect the
then-current standards and image of the System,

2.2.8  Franchisee will present evidence satisfactory to Franchisor that Franchisee has the right
to remain in possession of the Premises (or such other location) for the duration of the renewal term;

2.29 Franchisee, at the time of renewal, satisfies Franchisor’s standards of financial
responsibility and, if requested by Franchisor, Franchisee demonstrates to Franchisor that Franchisee has sufficient
financial resources and means to continue to operate the Franchised Business during the renewal term.

SECTION 3 - DUTIES OF FRANCHISOR

3.1 Initial Business Set-up. Franchisor will make available, at no charge to Franchisee,
specifications for the basic business set-up, fixtures, furnishings and equipment required to operate the business,
including suggested equipment manufactures though Franchisee is under no obligation to purchase from any specific
supplier or manufacturer. Franchisee acknowledges that such standard specifications will not contain the
requirements of any federal, state or local law, code or regulation. Franchisee understands and acknowledges that
Franchisor has the right to modify the required equipment specifications as Franchisor deems appropriate from time
to time.

32 Initial Training. Franchisor will provide its initial five (5) day training for Franchisee (“Initial
Training™), as described in Section 6 of this Agreement, (unless this Agreement is for the third or subsequent ES
CEOQ Club franchise being developed according to a ES CEO Club franchise Area Development Agreement between
Franchisor and Franchisee (or an affiliate of Franchisee), in which event the terms set forth in Section 6.1.3 below
will apply with respect to the pre-opening training of Franchisee, the Designated Principal and any General Manager

(if any).

3.2.1 Franchisee may request additional sales staff to attend the Initial Training with
Franchisee and pay the additional training fee of $100 per additional person, per day.

3.2.2  Franchisee is responsible for all travel, lodging and meal expenses for Franchisee and any
employee(s) while attending training.

33 Loan of Manuals. Franchisor will provide Franchisee, on loan, copies of the Franchisor’s
confidential operations manuals and other manuals, instructional materials, and written policies and correspondence
{collectively, the “Manuals™), as more fully described in Section 10 in this Agreement.

34 Advertising Programs and Materials. Franchisor will review and will have the right to approve
or disapprove all advertising and promotional materials that Franchisee proposes to use, according to Section 13
below. Franchisor will administer the National or Cooperative Ad Funds, if such funds exist or are created, in the
manner set forth in Section 13 below.

3.5 Guidance. Franchisor may provide periodic advice or offer guidance to Franchisee in the
marketing, management, and operation of the Franchised Business as Franchisor determines at the time(s) and in the
manner determined by Franchisor.

36 Inspections. Franchisor will conduct, as it deems advisable, inspections of the operation of the
Franchised Business by Franchisee.

37 List of Suppliers, Franchisor will, in the Manuals (or otherwise in writing as determined by
Franchisor), provide Franchisee with a list of suppliers designated and/or approved by Franchisor to supply
products, signage, materials and services to franchisees in the System.
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3.8 Delegation. Franchisee acknowledges and agrees that any duty or obligation imposed on
Franchisor by this Agreement may be performed by any distributor, designee, employee, or agent of Franchisor, as
Franchisor may direct.

3.9 On-Going Training Sessions. Franchisor will, on a regular basis, provide you with a monthly
Web Based Franchise Owners Tele-club designed to familiarize Franchisee and Franchisee’s facilitators with the up-
coming month’s curriculum and sharing of best practices. In addition, Franchisor will provide weekly one on one
thirty (30) minute phone coaching to Franchisee during the term of this Franchise Agreement.

3.10 Site Selection. Franchisee will be solely responsible for selecting the site of the Franchised
Location for the Franchisee's business, regardless of whether the Franchised Location is owned or leased by
Franchisee. Accordingly, no provision of this Agreement will be construed or interpreted to impose any obligation
upon Franchisor to locate a site for Franchisee, to assist Franchisee in the selection of a suitable site for the
Franchised Location, or to provide any assistance to Franchisee in the purchase or lease of the Franchised Location.

3.11 Site Selection Criteria. Franchisee will not lease, purchase or otherwise acquire a site for the
Franchised Location until such information as Franchisor may require regarding the proposed site has been provided
to Franchisor by Franchisee, and Franchisor has issued a notice of no objection for the proposed site. Such
information may include, without limitation, information regarding the proposed site as to accessibility, professional
quality and appeal, lease terms and other demographic information. The review of the site conducted by Franchisor
will not be deemed to be a warranty, representation or guaranty by Franchisor that if Franchisee's business is opened
and operated at that site, it will be a financial success.

3.12 Fulfillment of Obligations. In fulfilling its obligations according to this Agreement, and in
conducting any activities or exercising any rights according to this Agreement, Franchisor (and its affiliates) will
have the right: (i) to take into account, as it sees fit, the effect on, and the interests of, other franchised businesses
and systems and in which Franchisor has an interest and on Franchisor’s (and its affiliates”) own activities; (ii) to
share market and product research, and other proprietary and non-proprietary business information, with other
franchised businesses and systems in which Franchisor {or its affiliates) has an interest, or with Franchisor’s
affiliates; (iii) to introduce proprietary and non-proprietary items or operational equipment used by the System into
other franchised systems in which Franchisor has an interest; and/or {(iv) to allocate resources and new developments
between and among systems, and/or Franchisor’s affiliates, as Franchisor sees fit. Franchisee understands and
agrees that all of Franchisor’s obligations under this Agreement are subject to this Section 3.12, and that nothing in
this Section 3.12 will in any way affect Franchisee’s obligations under this Agreement,

SECTION 4 - FEES

4.1 Franchise Fee. The initial franchise fee will be the amount specified in Exhibit A (the
“Franchise Fee”), which is paid as specified in Exhibit A in consideration of the franchise granted in this
Agreement. The Franchise Fee (as reflected in Exhibit A) will be Thirty-Five Thousand Dollars {835,000) if this is
the first franchise. If this if the second franchise with an Area Development Agreement, the franchise fee for the
second franchise is Thirty Thousand Dollars ($30,000); and if this is for the third or subsequent franchise within the
Area Development Agreement, the franchise fee will be Twenty-Five Thousand Dollars ($25,000). The Franchise
Fee will be paid in full on the execution of this Agreement, or the development credit, if any, that may be applied
from the remaining portion (if any) of the Area Development Fees that Franchisee previously paid to Franchisor if
Franchisee signed a separate ES CEO Club franchise Area Development Agreement with Franchisor relating to the
Franchised Business),

4.2 Refundability. Payment of the Franchise Fee will be non-refundable in consideration of
administrative and other expenses incurred by Franchisor in granting this franchise and for Franchisor’s lost or
deferred opportunity to franchise others.

4.3 Rovyalty Fees. During the term of the franchise, Franchisee agrees to pay Franchisor a continuing fee of
thirty percent (30%) of the monthly gress revenues of the franchise. This fee must be postmarked and paid on the
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6" of each month on gross revenues for the preceding month. Franchisee will charge its ES CEQ Club Member(s)
(*“Member™) an initial enroliment fee and then subsequent monthly fees. With respect to the initial enrollment fee,
Franchisee will pay to Franchisor for each new enrolled Member, a royalty fee equal to 30% of the enrollment fee or
$1,200, whichever is greater. With respect to each Member’s subsequent monthly fee, Franchisee shall pay
Franchisor, each month, for each Member, 30% of the monthly fee or $222.22  whichever is greater. With respect to
Teleclub subscriptions of $600 per year for each Member, Franchisee will pay 30% of the fee. (When monthly
reoccurring Royalties exceed $4,000.00 then the monthly member royalty fee is reduced from $222.22 to $175.00
per member above $4,000.00. When Monthly reoccurring Royalties exceed $6000.00 then the monthly member
royalty fee is reduced from $222.22/$175.00 to $125.00 per member above $6,000.00)

Franchisee is required to pay Franchisor a “Minimum Royalty Fee” of $300 per month for months 3-12 after the
opening of the Franchise Unit; $1,000 for months 13-36 after the opening of the Franchise Unit; and $1,500
thereafter through the term of the Franchise Agreement.

44 Other Fees. Franchisee agrees to subscribe to the following additional services from the preferred
suppliers of Franchisor, and pay the following support and subscription fees directly to preferred suppliers:

4.4.1  Franchisee agrees to pay the monthly Intranet and Software support fee for the use and
access of the Intranet and proprietary software that helps to manage contact relationships, on-line documentation
storage, calendar, intra company communications, on-line operations manuals and other franchise support. The
current monthly fee per month, per user is $159.00 and is due upon inveice from supplier of the Intranet Services.

4,42  Franchisee agrees to subscribe to the preferred supplier, currently Presenternet.com for
the hosting of live, interactive webinars and seminars over the Internet, to ES CEO Club members who join the
Teleclub. The current monthly subscription fee is $29.95 per month and is paid directly to Presenternet.com.

4.43  Franchisee agrees to maintain an adequate supply of literature, marketing materials to
include Estrada Strategies Posters, Direct Mail Postcards and the Gold TUIT coins that must be purchased directly
from Franchisor.

4.5 Advertising Contributions. Franchisee wili make Monthly advertising contributions for
marketing and promotion as Franchisor may direct according to Section 13.1 when Franchisor establishes an
Advertising fund.

4.6 When Payments Due, All payments required by Section 4.4 above are due upon invoice or as
agreed to with preferred suppliers.

47 Late Fees. Any payment or contribution not paid within five (5) days of the due date will be
considered late. If any contribution or payment is considered late, Franchisee will pay Franchisor immediately on
demand, in addition to the overdue amount: (i) a late payment fee in an amount equal to ten percent (10%) of the
overdue amount, and (ii} interest on the overdue amount from the date it was due until paid, at the rate of one and
one-half percent (1.5%) per month, or the maximum rate permitted by law, whichever is less. Entitlement to such
interest will be in addition to any other remedies Franchisor may have.

4.8 No Subordination. Franchisee will not subordinate to any other obligation its obligation to pay
Franchisor the Service Fee and/or any other fee or charge payable to Franchisor, whether under this Agreement or
otherwise.

SECTION 5 - SITE AND OPENING OF BUSINESS
5.1 Location. Franchisee must receive approval of the site for the operation of the Franchised

Business from Franchisor before signing any lease or purchasing any location to operate the Franchised Business.
The site of the office must be within the DMA.
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5.1.1  Franchisee will comply with all federal, state and local laws, codes and regulations,
including the applicable terms of the ADA regarding the construction, design and operation of the Franchised
Business. In the event Franchisee receives any complaint, claim, other notice alleging a failure to comply with the
ADA, Franchisee will provide Franchisor with a copy of such notice within five days after receipt of the notice.

5.1.2  Franchisee will be responsible for obtaining all zoning classifications and clearances that
may be required by state or local laws, ordinances, or regulations or that may be necessary to operate the business.

5.2 Opening Date. Unless delayed by the occurrence of events constituting “force majeure” as
defined in Section 5.3 below, Franchisee will construct, furnish, and open the Franchised Business in accordance
with this Agreement and will open the Franchised Business within three (3) months following the execution of this
Agreement

5.3 Force Majeure. As used in this Agreement, “force majeure” 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 Franchisee; provided, however, force
majeure will not include Franchisee’s lack of adequate financing.

SECTION 6 - TRAINING

6.1 Initial Training and Attendees. Before opening the Franchised Business, Franchisee will have
satisfied all initial training obligations required by Franchisor, which are as follows:

6.1.1  Franchisee (or, if Franchisee is other than an individual, the Designated Principal
{defined in Section 8.3 below)), will attend and successfully complete, to Franchisor’s satisfaction, the initial five
(5) day training program offered by Franchisor at a location designated by Franchisor (unless this Agreement is for
the third or subsequent ES CEO Club franchise being developed according to a ES CEO Club franchises Area
Development Agreement between Franchisor and Franchisee (or an affiliate of Franchisee), in which event the
requirements set forth in Section 6.1.3 below will apply with respect to the pre-opening training of Franchisee, the
Designated Principal and any General Manager). If any required attendee does not satisfactorily complete such
training, Franchisor may require that a replacement person attend and successfully complete, to Franchisor’s
satisfaction, the initial training program.

6.1.2  If this Agreement is for the third or subsequent ES CEO Club franchise being developed
according to a ES CEO Club franchise Area Development Agreement between Franchisor and Franchisee (or an
affiliate of Franchisee), then Franchisee will be responsible for the conducting the initial training of its Designated
Principal, its General Manager (if applicable), and any other managerial personnel, in accordance with the
requirements and conditions as Franchisor may from time to time establish for such training. Franchisor’s
requirements for initial training by Franchisee will be set forth in the Manuals or other written materials and will
include, but are not limited to, the requirement that all such training activities be conducted: (a) by the Principals or
personnel of Franchisee (or an affiliate of Franchisee), who have completed Franchisor’s initial training program to
the satisfaction of the Franchisor, and who remain acceptable to Franchisor to provide initial training; and (b)
following the procedures and conditions established by Franchisor. If Franchisor determines that the training
provided by Franchisee does not satisfy Franchisor’'s standards and requirements, or that any newly trained
individuat is not trained to Franchisor’s standards, then Franchisor may require that such newly trained individual(s)
attend and complete an initial training program provided by Franchisor before the opening of the Franchised
Business.

6.1.3  Franchisee must satisfy all pre-opening training requirements under this Section 6.1 by
no later than thirty (30) days before the scheduled opening of the Franchised Business.

6.2 New or Replacement Designated Principal and Managers. In the event that Franchisee’s
Designated Principal, or (if required) General Manager cease active employment in the Franchised Business,

Franchisee will enroll a qualified replacement whe is reasonably acceptable to Franchisor in Franchisor’s training
program reasonably promptly following cessation of employment of the individual, provided that Franchisee may
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train replacement General Managers in accordance with Section 6.3 below. The replacement Designated Principal,
and any required managers will complete the initial training program as soon as is practicable and in no event later
than any time periods as Franchisor may specify from time to time in the Manuals and otherwise in writing.
Franchisor reserves the right to review any Franchisee trained personnel and require that such persons attend and
complete, to the satisfaction of Franchisor, the initial training program offered by Franchisor at a location designated
by Franchisor.

6.3 Training by Franchisee of Additional Staff. Franchisece will have the option of training any
General Manager (following the training of the first General Manager by Franchisor) at the Franchised Business or
other ES CEO Club franchises operated by Franchisee or its affiliates, provided that the training is conducted: (a) by
the Designated Principal or other personnel who has completed Franchisor’s initial training program, to the
satisfaction of the Franchisor (and who remain acceptable to Franchisor to provide such training); (b) in accordance
with any requirements or standards as Franchisor may from time to time establish in writing for such training; and
(c) Franchisee is in compliance with all agreements between Franchisee and Franchisor,

6.4 Refresher Training. Franchisor may also require that Franchisee or its Designated Principal and
General Manager attend such refresher courses, seminars, and other training programs as Franchisor may reasonably
require from time to time, provided that such training will not exceed seven (7) days per person each year, and
attendance for up to three (3) days per person each year at conventions, if any, conducted for Franchisor’s
franchisees.

6.5 Training Costs. The cost of all training (instruction and required materials) will be borne by
Franchisor, except as provided in Section 6.7 below. All other expenses incurred in connection with training,
including without limitation the costs of transportation, lodging, meals, wages, and worker’s compensation
insurance, will be borne by Franchisee.

6.6 Location of Training. All training programs will be at such times as may be designated by
Franchisor. Training programs will be provided at Franchisor’s headquarters in Ontario, CA and/or such other
locations as Franchisor may designate.

6.7 Additional On-site Training. Franchisor will also provide Franchisee with two (2) days of on-
site training at Franchisee’s location for Franchisee’s initial CEOQ Club opening; at no additional charge to
Franchisee.

SECTION 7 -TECHNOLOGY

7.1 Computer Systems and Required Software. The following terms and conditions will apply
with respect to the Computer System and Required Software:

7.1.1  Franchisor will have the right to specify or require that certain brands, types, makes,
and/or models of communications, computer systems, and hardware to be used by, between, or among ES CEO Club
franchises, including without limitation: (a) memory and hard drive capabilities, printers and other peripheral
devices; {e) archival back-up systems; and (f} internet access mode and speed (collectively, the “Computer
System™).

7.1.2  Franchisor uses the proprietary software (the “Software™) that is owned by Franchisor’s
affiliated company, EE LLC The Software manages the Intranet from contact relationship management (CRM) to
Franchisee’s financials; links Franchisee’s data base, financials and online franchise specific document management
and storage; manages Franchisee’s calendar, on-line operations manual, intra company communications,
relationship management and Franchisee’s links on the Estrada Strategies Website. Franchisee agrees to register
each user and pay the monthly agreed user fee (presently $159 per user, per month, but may change in the future).

7.1.3  Franchisee agrees to use the Intranet and Estrada Proprietary Software programs to record
all sales, client data and information related to the operation of the ES CEO Club as outlined in the Manuals.
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