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GEEKS ON CALL AMERICA, INC.
ARFA DEVELOPMENT AGREEMENT

This Area Development Agreement (the “Agreement™) is entered into on ,
20 by and between Geeks On Call America, Inc. (the “Franchisor™), and R
a corporation having its principal offices located at

(the “Area Developer™).

WITNESSETH:

WHEREAS, Franchisor has developed a method and concept (the “System”) to provide computer
support services using the System and the Marks (as both are defined below) (the “Franchised Business or
Businesses™);

WHEREAS, Franchisor identifies the System by means of certain trade names, service marks,
trademarks, logos, emblems, and indicia of origin, including but not limited to, the marks “1-800-905-
GEEK” and “GEEKS ON CALL” and respective associated logos, and such other trade names, service
marks, and trademarks as are now designated (and may hereinafter be designated by Franchisor in writing)
for use in connection with the System (the “Marks™); and

WHEREAS, Area Developer wishes to obtain certain development rights to operate Franchised
Businesses under Franchisor’s System and wishes to obtain franchises from Franchisor for that purpose.

NOW, THEREFORE, the parties, in consideration of the undertakings and commitments of each
party to the other party set forth herein, hereby agree as follows:

1. GRANT

1.1 Franchisor hereby grants development rights to Area Developer, and Area Developer hereby
accepts the obligation, pursuant to the terms and conditions of this Area Development Agreement, to
develop the number of Franchised Businesses as specified in Exhibit A to this Agreement. Each Franchised
Business for which a development right is granted hereunder shall be established and operated pursuant to:
(i) a separate Geeks On Call America, Inc. Franchise Agreement (“Franchise Agreement”) to be entered into
between Area Developer and Franchisor in accordance with Section 3.1 below; and (ii) the development
schedule set forth in Paragraph 2 of Exhibit A attached hereto (the “Development Schedule™). Each
Franchised Business developed hereunder shall be located in the area described in Paragraph 1 of Exhibit A,
attached hereto (the “Development Area™).

1.2 So long as Area Developer is in compliance with its obligations under this Agreement,
Franchisor shall not establish, nor license anyone other than Area Developer to establish a Franchised
Business under the System in the Development Area, until the last date specified in the Development
Schedule. Franchisor retains all rights not specifically granted to Area Developer, including, for example,
the right: (i) to use and license others to use the System and Marks for the operation of 1-800-905-
GEEK/Geeks On Call Franchised Businesses at any location outside the Development Area; (ii) to acquire
and operate businesses of any kind at any location within or outside of the Development Area (excluding
Franchised Businesses operated under the System within the Development Area); (iii) to use and license
others to use the System and/or the Marks at any location within or outside of the Development Area other
than for the operation of a 1-800-905-GEEK/Geeks On Call Franchised Business; and (iv) to use and license
others to use marks other than the Marks in connection with the operation of Franchised Businesses at any

 location within or outside of the Development Area, which Franchised Businesses are the same as, similar
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to, or different from the Franchised Businesses, all on terms and conditions as Franchisor deems advisable,
and without granting Area Developer any rights therein. Franchisor may dispatch franchisees from
neighboring territories to service customers in the Development Area as provided in the Franchise
Agreements. Area Developer’s rights within the Development Area are also subject to other franchisees’
rights under Franchisor’s national/regional accounts program and policies.

1.3 This Agreement is not a franchise agreement, and does not grant to Area Developer any
right to use in any manner Franchisor’s Marks or System.

1.4 Area Developer shall have no right under this Agreement to license others to use in any
manner the Marks or the System.

2. DEVELOPMENT FEE
2.1 In consideration of the development rights granted herein, Area Developer has paid to
Franchisor upon execution of this Agreement a development fee of Dollars
$ ), receipt of which is hereby acknowledged by Franchisor, which has been fully earned

and is non-refundable 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 Area Developer herein.

2.2 Area Developer shall pay Franchisor an initial franchise fee of Three Thousand Dollars
(83,000) upon the execution of each Franchise Agreement for each Franchised Business required to be
developed under this Agreement.

3. DEVELOPMENT OBLIGATIONS

3.1 Area Developer (or an entity controlled by Area Developer (hereafier “Affiliate™)) shall
execute a Franchise Agreement for each Franchised Business in a territory approved by Franchisor in the
Development Area as hereinafter provided (the “Territory”). The Franchise Agreement for the first
Franchised Business developed hereunder shall be in the form of the Franchise Agreement attached hereto
as Exhibit C (the “First Franchise Agreement”). The Franchise Agreement for each additional Franchised
Business developed hereunder shall be in the form of the Franchise Agreement being offered generally by
Franchisor at the time each such Franchise Agreement is exccuted. The Franchise Agreement for each
Franchised Business shall be executed by Area Developer and submitted to Franchisor within fifteen (15)
days of its receipt from Franchisor. If the Area Developer is in full compliance with this Agreement, then,
notwithstanding anything to the contrary in any of the Franchise Agreements, the initial franchise fee to be
paid by Area Developer shall be Three Thousand Dollars ($3,000) for each Franchise Agreement executed
by Area Developer or its Affiliates for each Franchised Business to be located in the Development Area
during the term of this Agreement, less any credit that may be applied pursuant to Section 2.2 above.

Franchisor’s duty to offer or grant franchises is subject to the requirement to maintain Franchise
Offering Circulars and franchise registrations as required by law. If Franchisor may not lawfully offer or
sell a franchise at a time Area Developer desires to execute the Franchise Agreement, Franchisee’s and Area
Developer’s duties hereunder shall be deferred until such documents are amended and, if apphcable
approved for use, and delivered to Area Developer.

3.2 Recognizing that time is of the essence, Area Developer agrees to satisfy the Development
Schedule. Failure by Area Developer to adhere to the Development Schedule, shall constitute a default
under this Agreement as provided in Section 6.2 hereof.
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4. TERM

Unless sooner terminated in accordance with the terms of this Agreement, the term of this
Agreement and all rights granted hereunder shall expire on the date when Area Developer has open and in
operation all of the Franchised Businesses required by the Development Schedule.

5. DUTIES OF THE PARTIES

5.1 For each Franchised Business developed hereunder, Franchisor shall furnish to Area
Developer the following:

5.1.1  Such developer training for Area Developer as Franchisor may deem advisable.
5.2 Area Developer accepts the following obligations:

5.2.1 An Area Developer which is a corporation shall comply, except as otherwise
approved in writing by Franchisor, with the following requirements throughout the term of this Agreement:

5.2.1.1 Area Developer shall furnish Franchisor with its Articles of Incorporation,
Bylaws, other governing documents, any other documents Franchisor may reasonably request, and any
amendments thereto;

5.2.1.2  Area Developer shall confine its activities, and its governing documents, if
any, shall at all times provide that its activities are confined, exclusively to the management and operation of
the business contemplated hereunder, including the establishment and operation of the Franchised
Businesses to be developed hereunder;

- 5.2.1.3  Area Developer shall maintain stop transfer instructions against the transfer
on its records of any voting securities and shall issue no certificates for voting securities upon the face of
which the following printed legend does not legibly and conspicuously appear:

The transfer of this stock is subject to the terms and conditions of an Area Development

Agreement with Geeks On Call America, Inc. dated . Reference is made to
the provisions of said Area Development Agreement and to the Articles and Bylaws of this
Corporation.

52.14 Area Developer shall maintain a current list of all owners of record and all
beneficial owners of | any class of voting stock of. Area Developer and shall furnish the list to Franchisor
upon request.

5.2.2 . An Area Developer whxch is .a partnership or a limited liability company shall
7 comply, .except as otherwise approved in writing by Franchisor, with the following requirements throughout
the term of thlS Agreement

; 5 2 2.1 Area. Developer shall furnish Franchlsor wrth its parmershlp agreement or
membershrp agreement as well as such other documents as Franchisor may reasonably request, and any
amendments thereto; and.

5.2.2.2 Area Developer shall prepare and furnish to Franchisor, upon request, a list
of all general and limited partners and all members in Area Developer. :

T
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5.2.3  Area Developer shall at all times preserve in confidence any and all materials and
information furnished or disclosed to Area Developer by Franchisor, and shall 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 shall not at any time, without Franchisor’s prior written consent,
copy, duplicate, record, or otherwise reproduce such materials or information, in whole or in part, nor
otherwise make the same available to any unauthorized person.

5.2.4  Area Developer shall comply with all requirements of federal, state and local laws,
rules and regulations.

5.2.5 © Upon the opening of Area Developer’s fifth (5th) Franchised Business, and for each
multlple thereof, Area Developer shall employ at least one full-time supervisor, who shall meet such
standards as may be reasonably imposed by Franchisor in the Operations Manual or otherwise in writing to
supervise and coordinate the operation. of the Franchised Business. Area Developer shall ensure that at least
one full-time supervisor has an equity ownership in the Franchised Business.

5.2.6  Area Developer shall provide Franchisor with annual unaudited balance sheets and
statements of financial condition.

6. DEFAULT

6.1 Area Developer shall be deemed to be in default under this Agreement, and all rights
granted herein shall automatically terminate without notice to Area Developer, if Area Developer shall
become insolvent or makes a general assignment for the benefit of creditors; or if a petition in bankruptcy is
filed by Area Developer or such a petition is filed against and not opposed by Area Developer; or if Area
Developer is adjudicated a bankrupt or insolvent; or 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; or if a receiver or other custodian (permanent or temporary) of
Area Developer’s assets or property, or any part thereof, is appointed by any court of competent jurisdiction;
or if proceedings for a composition with creditors under any state or federal law should be instituted by or
against Area Developer; or if a final judgment remains unsatisfied or of record for thirty (30) days or longer
(unless supersedeas bond is filed); or if Area Developer is dissolved; or if execution is levied agamst Area
Developer’s business or property; or if suit to foreclose any lien or mortgage against the premises or
equipment of any Franchised Business developed hereunder is instituted against Area Developer and not
dismissed. within thirty (30} days; or if the real or personal property of Area Developer shall be sold after
levy thereupon by any sheriff, marshal or constable.:

6.2 If Area Developer fails to meet its obligations under the Development Schedule, such action
shall constitute-a default under this Agreement upon which Franchisor, in its discretion, may terminate the
rights granted in Section 1.2 hereof, effective fifteen (15) days following notice from Franchisor.

6.3 Except as otherwise provided in Sections 6.1 and 6.2 above, if Area Developer fails to
comply with any material term and/or condition of this Agreement, or fails to comply with the terms and/or
conditions of any Franchise Agreement between the Area Developer (or a person or entity afﬁllated w1th or
cont.rolled by the Area Developer) and the Franchisor, such action shall constitute a default under thls
Agreement Upon 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 fifteen (15).days
prior to the effectlve date of termination; provided, however, that Area Developer may avoid termination by
1mmed1ately mmatmg a remedy to cure such default, curing it to Franchisor’s satisfaction, and by promptly
providing proof t thereof to Franchisor within the fifieen (15)- day penod If any such default is not cured
within the specified time, or such.longer period as applicable law may require, this Agre_ement_ and all nghts

M B
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granted hereunder (including but not limited to, the right to develop new Franchised Businesses shall
terminate without further notice to Area Developer effective immediately upon the expiration of the fifteen
(15)-day period or such longer period as applicable law may require.

6.4 Upon termination of this Agreement, Area Developer shall have no right to establish or
operate any Franchised Business for which a Franchise Agreement has not been executed by Franchisor at
the time.of termination, Thereafter, Franchisor shall be entitled to establish, and to license others to
establish, Franchised Businesses in the Development Area except as may be otherwise provided under any
Franchise Agreement which has been executed between Franchisor and Area Developer.

= - 65 No default under Section 3.2 of this Area Development Agreement shall constitute a default
under any Franchise Agreement between the parties hereto. : -

6.6 No right or remedy herein conferred upon or reserved to Franchisor is-exclusive of any
other right or remedy provided or permitted by law or equity. '

7. TRANSFERS

7.1 Franchisor may assign this Agreement to an assignee who agrees to remain bound by its
terms, without obtaining Area Developer’s approval. Neither Area Developer nor an owner with an interest
in this Agreement (collectively “transferor”) may sub-license or sub-franchise its rights granted by this
Agreement. Area Developer’s interest under this Agreement or its ownership in the Area Developer entity
may be transferred or assigned only if transferor complies with the following provisions. No interest may be
transferred unless or until Area Developer and the transferor are in full compliance with this Agreement. No
right to execute a Franchise Agreement may be assigned apart from an assignment of all of Area
Developer’s rights to execute Franchise Agreements under this Agreement.

_ 7.2 If a transferor has received and desires to accept a signed, bona fide offer to, purchase or
otherwise transfer an interest in Area Developer’s business or any interest in this Agreement or the Area
Developer entity, the transferor shail grant Franchisor the option (the “Right of First Refusal™) to purchase
transferor’s business or interest in the Area Developer as hereinafter provided.

73 If the transferor desires to make a.transfer, such person or entity must comply with the
following terms, conditions and procedures to effectuate a valid transfer: :
c#ow. o0 +:.13.1  Ifany proposed assignment of any rights under this Agreement, or if any other
transfer which, when aggregated with all previous transfers, would, in Franchisor’s reasonable opinion result
- in the transfer of effective control over the ownership of this Agreement and/or operation of Area
Developer’s business, a material part of Area Developer’s assets or the Area Developer entity, the transferee
must apply for an Area Development Agreement and must meet all of Franchisor’s then current standards
and requirements for becoming an Area Developer (which standards and requirements need not be written).

74 . Regardless of the degree of control which would be affected by a proposed transfer:

_ ~ 74.1  The proposed transferor shall first notify Franchisor in writing of any bona fide
proposed transfer and set forth a complete description of all terms and fees of the proposed transfer in a
manner Franchisor prescribes, including the prospective transferee’s name, address, financial qualifications
and previous five (5) years’ business experience;

g ;. 7'.4.2 - The transferor shall ;_)rbvicli:_e.jFr:anchi.sovr' with a copy of any written offer or .
agreement to purchase, signed by the proposed transferee, together with copies of any documents referenced
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in the offer or agreement, including notes and security agreements. If all material terms of the proposed sale
are not described in the offer or agreement, the transferor shall provide details of all such terms in its
submission to Franchisor, accompanied by the proposed transferee’s written agreement to the terms.

_ 743  The proposed transferor shall provide Franchisor with any additional information,
agreements, certifications or documents Franchisor requests for use in its evaluation of whether to approve
the transfer or to exercise its Right of First Refusal.

7.44 Upon receipt of Franchisor’s request, the proposed transferor shall promptly
provide Franchisor with access to any property, documents or records relevant to the transaction and to the
interest which is the subject of the transfer. Once Franchisor has received all materials submitted by the
proposed transferor and has reviewed all property, records and documents Franchisor has requested, within
thirty (30) days Franchisor shall notify the transferor of Franchisor’s decision to exercise its right to acquire
all or any part of the interest being transferred, and the conditions, if any, under which Franchisor will
approve the proposed transfer.

7.4.5  If the transferor’s interest in Area Developer, the Area Developer’s business or in
this Agreement is being offered in combination with one or more other items, Franchisor has the right to
purchase the interest it selects at the price and under the terms offered or agreed to by the transferor.
Regardless of whether the offer establishes different prices for different interests to be transferred,
Franchisor may establish a fair value for the interest it selects to acquire, based either upon the prices paid
for similar interests in arm’s length transactions during the previous two (2)-year period before the date of
the proposed transfer, or on other reasonable criteria.

. 7.4.6  If non-monetary consideration is offered, Franchisor may pay the cash equivalent of
the non-monetary consideration offered. If such non-monetary consideration includes the employment of
the transferor, Franchisor may require the transferor to perform the proposed services on substantially the
same terms as those offered by the proposed transferee. At Franchisor’s option, Franchisor may agree not to
pay the agreed compensation for the services to be performed by the transferor, and decline the services to
be performed under the terms of the offer. If Franchisor elects this option, Franchisor may set off against
any amount due for services to be rendered by the transferor, any income to be received by the transferor for
services performed by others during the period when the transferor had agreed to perform services for
Franchisor. Neither Franchisor nor its assignee shall be liable for paying any brokerage commission on the
value of the interest transferred.

. .. 147 If Franchisor exercises its Right of First Refusal, the transferor shall transfer the
interest to Franchisor or to Franchisor’s assignee pursuant to an agreement to purchase which contains the
material terms to which the transferor and the proposed transferee had agreed. However, if the offer or
proposed purchase contract has omitted any terms customarily addressed in a transfer of an interest of the
type which is the subject of the transaction, Franchisor may supply those terms in the purchase agreement
and related documents. :

» .7.4_.8 If Franchisor o its aséignce_ fails to exercise the option to purchase the interest
sought to be transferred, Franchisor shall, within thirty (30) days after receipt of the notice of the proposed
transfer, notify the proposed transferor in writing of its approval or disapproval of the prospective transferee.

1.5 . Atransfer to a “Controlled Entity” will not trigger the Right of First Refusal. A “Controlled
Entity”.is an.entity in which the transferor(s) is/are the beneficial owner(s) of one hundred percent (100%)
of each class of voting ownership interest in the Area Developer entity. At the time of the desired transfer of
interest to a Controlled Entity, the transferor must notify Franchisor in writing of the name of the Controlled
Entity. - Franchisor only will approve a transfer to a Controlled Entity after all its beneficial owners have
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signed a personal guaranty of the Controlled Entity’s obligations to Franchisor in a form which Franchisor
prescribes. Franchisor does not charge a'transfer fee for this change. '

7.6 A transfer of interest among the owners of an Area Developer entity will not trigger the
Right of First Refusal, provided that only the percentage of ownership, rather than the identity of the
owners, is changing. At the time of the desired transfer of interest within an entity, the transferor must
notify Franchisor in writing of the name and address of each officer, director shareholder, member, partner
or similar owner of an interest and their respective ownership interest before and after the transfer.
Franchisor does not charge a transfer fee for this transfer.

7.7 If Franchisor does not exercise its Right of First Refusal, the transferor may transfer this
Area Development Agreement or ownership interest herein according to the terms set forth in the Notice,
provided that Area Developer and the transferor satisfy the conditions in Sections 7.8 throtgh 7.13 below
and complete the sale within ninety (90) days from the day on which Franchisor receives the Notice. If Area
Developer does not conclude the proposed transfer within: the ninety (90)-day period, the Right of First
Refusal granted to Franchisor hereunder shall continue in full force and effect. -

7.8 The proposed transferee(s) must complete Franchisor’s then current franchise application
and pass Franchisor’s application screening using Franchisor’s then current qualifications, which need not
be written,

7.9 The proposed transferee(s) must sign Franchisor’s then current amendment forms and/or
franchise agreement, as required by Franchisor, and must personally assume and be bound by all of the
terms, covenants and conditions therein.

7.10  The proposed transferee(s) must attend and successfully complete Franchisor’s Operations
Training.

7.11  The transferor must sign Franchisor’s then current transfer and release forms and pay
Franchisor a transfer fee of Five Thousand Dollars ($5,000).

7.12 Offer of Securities by Area Developer.

, _ All materials required for any offer or sale.of securities of Area Developer (or any entity that owns
oris affiliated with. Area Developer) by federal or state law shall be submitted to Franchisor for review,
. approval, and consent prior to their being filed with any government agency; and any materials to.be used in
any exempt offering shall be submitted to Franchisor for review, approval, and consent prior to their use. No
Area Developer offering shall imply (by use of the Marks or otherwise) that Franchisor is participating as an
underwriter, issuer or offeror of Area Developer’s or Franchisor’s securities; and Franchisor’s review of any
offering shall be limited solely to the subject of the.relationship between.Area Developer and Franchisor.
Area Developer and the other participants in the offering must fully indemnify Franchisor in connection
with the offering. For each proposed offering, Area Developer shall pay Franchisor a non-refundable fee of
Fifteen Thousand Dollars (§15,000) in order to reimburse Franchisor for its reasonable costs and expenses
associated with reviewing the proposed offering, including, without limitation, legal and accounting fees,
Area Developer shall give. Franchisor written notice at least thirty (30) days prior to the date of
commencement of any offering or other transaction covered by this Section 7.12. Any such offering shall be
subject to Franchisor’s Right of First Refusal, as set forth in Sections 7.2 and 7.4 hercof.
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