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This HUNTINGTON LEARNING CENTERS, INC. DEVELOPMENT AGREEMENT is made this date

between HUNTINGTON LEARNING CENTERS, INC. a corporation incorporated in
Delaware, and you, the Developer,
a (insert one of individual(s), corporation, parmership, or limited Liability company) .
“You" and “Developer” as used in this Agreement mean the individuals, corporation, partniership, or limited liability
company referenced as the Developer in this paragraph of this Agreement.

Based upon the representations, warranties, and covenants in this Agreement and subject to this Agreement, you and
the Franchisor agree as follows:

1. DEFINED TERMS

1.1. Affiliate. An "affiliate” shall mean an entity or person controlling, controlled by, or under common
control with, another entity or person.

1.2. Agreement. The “Agreement” shall mean this development agreement between you and the Franchisor.

1.3. Agreement Date. The “Agreement Date” shall mean the date set forth in the opening paragraph of this
Agreement.

1.4. Developer. “Developer” shall mean you, the individuals, corporation, partnership, or limited liability
company referred to in the opening paragraph of this Agreement.

1.5. Developer Members. “Developer Members” shall mean all owners of any interest, directly or indirectly,
in any corporation, partnership, or limited liability company that is the Developer.

1.6. Development Area. The "Development Area” is that development area described in Exhibit A to this
Agreement within which each Huntington Learning Center developed under this Agreement is located.

1.7. Development Schedule. The “Development Schedule” is the schedule set forth in Exhibit A according to
which you undertake the obligation to establish and operate the number of Huntington Learning Centers

identified in paragraph 2.1 below.

1.8. Discovery Conference Call. A “Discovery Conference Call” is a Franchisor-organized conversation
among franchisees and prospective franchisees.

1.9. Exam Preparation Service. “Exam Preparation Service” consists of tutoring provided personally to
customers attending a Huntington Learning Center to prepare them for standardized entrance
examinations, including, without limitation, the SAT and ACT.

1.10. Franchise Agreement. “Franchise Agreement” shall mean the then-current form of the Franchisor’s
franchise agrecment at the time you execute the grant described in paragraph 2.1 below. Each Franchise
Agreement grants the right and obligation to open and operate one Huntington Learning Center. A copy
of the current form of the Franchise Agreement as of the Agreement Date is attached as Exhibit B to this

Agreement.

1.11. Franchised Center. A “Franchised Center” is a Huntington Learning Center you operate under a
Franchise Agreement.

1.12. Franchisor. The “Franchisor” shall mean Huntington Learning Centers, Inc., as set forth in the opening
paragraph of this Agreement.
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1.13.

1.14.

1.15.

1.16.

1.17.

1.18.

1.19.

1.20.

1.2

Huntington Learning Center. A “Huntington Learning Center” is a business operated at a physical
location attended by customers under the Marks and the System.

Huntington Services. “Huntington Services” are those services and products, described in the Manual or
autherized in writing by the Franchisor from time-to-time, that are provided personally to customers
attending a Huntington Leamning Center, including, without limitation, Learning Center Services and
Exam Preparation Services. Huntington Services do not include School Services, as defined herein.

Incapacity. “Incapacity” shall mean the death or physical or mental incapacity of any person with an
interest in this Agreement, in you, or in all or substantially all of the assets of your business operated
under this Agreement.

Learning Center Service. “Learning Center Service” is individualized instruction in reading, phonics,
study skills, mathematics, and related areas provided personally to customers attending a Huntington
Learning Center.

Manual. The “Manual” is the written description of the System, and of mandatory standards,
specifications, policies, and procedures imposed by the Franchisor, and relating to, the Marks and System.

Marks. The “Marks” are certain trade names, service marks, trademarks, logos, emblems, trade dress,
and indicia of origin, inciuding, without limitation, the marks “Huntington Learning Center” and
“Huntington Exam Prep Center,” as are now designated or as may in the future be designated by the
Franchisor in writing for use in connection with the System. The System is identified by the Marks.

School Services. “School Services” are those ¢ducational services provided in connection with any local,
state, or federal government program, including, without limitation, the federal No Child Left Behind Act
of 2001, as amended, which services may be provided at a Huntington Learmning Center or any other
location by the Franchisor or any of its affiliates or by any franchisee of the Franchisor or of any of its
affiliates.

System. The “System” is the learning center and exam preparation format and operating system designed
to provide uniform, high quality instruction in a personal and professional manner on which the
Franchisor has expended time, effort, and money to develop. The System consists of uniform standards
and procedures for the marketing and operation of, and procedures, business practices, and management
methods for, a Huntington Learning Center, which include use of the Marks and the offer and sale of
Huntington Services; preparation of customer and school contacts lists; student testing and instructional
materials; procedures for student administration; sales and marketing materials, operations assistance,
curricula and instructional materials; computer software; procedures for staff recruitment and training;
training for you and your full-time or part-time employees; standards and specifications for inventory,
supplies, equipment, furniture, and fixtures for your Franchised Center; standards and specifications for
the construction and decoration of your Franchised Center; promotional materials; marketing and
advertising techniques and materials; design drawings and sign drawings; and accounting, business, and
administrative systems (including, without limitation, accounting, bookkeeping, payroll, cash control, and
finance procedures and systems); all of which may be changed, improved, and further developed by the
Franchisor from time-to-time. The Franchisor has the right, in its sole and absolute discretion, to
supplement, modify, and delete from, the Systam at any time, upon written notice to you, and you agree
promptly to comply with all requirements of the Franchisor in that regard, including, without limitation,
offering and selling new products and services as the Franchisor specifies.

Transfer. “Transfer” shall mean the direct, indirect, or contingent sale, assignment, transfer, conveyance,
gift, pledge, mortgage or other encumbrance (whether by or ameng any of your Developer Members or
others and whether by agreement or by law} of any interest in the Developer, this Agreement, any asset of
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your business, any share of stock in a corporate Developer, any membership interest in a limited liability
company Developer, or any partnership interest in a partnership Developer.

2. GRANT

2.1

2.2.

2.3,

2.4,

OH

Grant of Rights. Subject to the terms and conditions of this Agreement, the Franchisor grants to you the
development rights, and you undertake the obligation, to execute [in the following space, enter the
number of agreements]
Franchise Agreements pursuant to the Development Schedule. Each Huntington Learning Center
developed under these Franchise Agreements shall be located within the Development Area.

Separate Franchise Agreements. Each Huntington Learning Center to be developed hereunder shall be
established and operated pursuant to a separate Franchise Agreement to be entered into between you and
the Franchisor in accordance with Paragraph 4.1 below

No Rights Granted in Marks or System; No Sub-franchising. This Agreement is not a Franchise
Agreement. Only the Franchise Agreements entered into pursuant to Paragraph 4.1 below grant to you
any right to use in any manner the Marks or the System. You shall have no right under this Agreement to
license others to use in any manner the Marks or the System.

Development Area. Except as otherwise provided in this Agreement, the Franchisor and the Franchisor's
affiliates will not establish and operate, or grant to another party the right to establish and operate, a
Huntington Learning Center in the Development Area during the term of this Agreement. During the term
hereof, you agree that the Franchisor and its affiliates retain the rights, among others, in their sole and

ahsolute discretion:

2.4.1. To establish or operate, and license others to establish or operate, a Huntington Learning Center,
at any location outside your Development Area, notwithstanding such center's proximity to your

Development Area,

2.42. Within and outside your Development Area, to market, sell, or distribute, or to license or
contract with others to market, sell or distribute, any educational products or services of any kind
(including, without limitation, books; audio tapes; video tapes; study aids; computer software;
testing materials; curricula; or teaching, training, computerized instruction, testing, instructional,
counseling or guidance services) to any person, organization, or public or private entity, using
the Marks or other trademarks or service marks, through any channel of distribution (including,
without limitation, through any computer service, the Internet, or any computer, television, or
other electronic device; bookstores or any other retail outlets; mail order; or guidance centers);

2.4.3.  Within your Development Area, to offer, sell, and provide (and to contract with, or license,
others to offer, sell, and provide) any products and services of any kind (other than Exam
Preparation Services and Learning Center Services) under the Marks or other trademarks or
service marks; and to develop and establish other businesses and systems using trademarks and
service marks other than the Marks for any products and services (other than Exam Preparation
Services and Learning Center Services), and to grant licenses thereto, without providing any
rights therein to you;

2.4.4. Within and outside your Development Area, and notwithstanding any other provision hereof, to
acquire and thereafter own and operate, and license others to own and operate, any educational
business or other business of any kind, including, without limitation, any business that offers
products or services the same as or similar to Exam Preparation Services and Learning Center
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Services under the System or use the Marks or any other system or trademarks or service marks;

2.45. Outside your Development Area, to offer, sell, and provide (and to contract with, or license,
others to offer, sell, and provide) any products and services of any kind (including, without
limitation, Exam Preparation Services and Learning Center Services) under the Marks or other
trademarks or service marks; and to develop and establish other businesses and systems using
trademarks and service marks other than the Marks for any products and services, including,
without limitation, Exam Preparation Services and Learning Center Services, and to grant
licenses thereto, without providing any rights therein to you.

3. DEVELOPMENT FEE.

3.1

3.2.

Development Fee. You shall pay the Franchisor, upon your execution of this Agreement, a development
fee of $10,000 for each Franchised Center you agree to develop under this Agreement, for a total of

receipt of which the Franchisor hereby acknowledges. You shall pay the development fee and all amounts
due the Franchisor at the Franchisor’s principal business address as listed in Exhibit D to this Agreement,
or at any other address the Franchisor designates in writing from time to time. The development fee is
fully earned and nonrefundable in consideration of administrative and other expenses incurred by the
Franchisor in entering into this Agreement and for the Franchisor's lost or deferred opportunity to enter
into this Agreement with others, and is in addition to any initial franchise fee due under any Franchise
Agreement you execute pursuant to this Agreement.

Credit Available. If (a) you are in full compliance with the Development Schedule; (Ib) you are in ful
compliance with all of the terms of this Agreement; () have cured any default for which you have
received a notice of default under any franchise agreement between you and the Franchisor; and (d) have
not received three or more notices of the same or similar defaults under any one or more franchise
agreements between you and the Franchisor (whether or not these defaults are cured), then, upon
execution of each Franchise Agreement, Huntington shall credit $10,000 toward the initia} franchise fee
payable under each Franchise Agreement for each such Franchise Agreement executed pursuant to this
Agreement.

4. DEVELOPMENT OBLIGATIONS

4.1.

4.2,

Franchise Agreement. You shall execute a Franchise Agreement for each Huntington Learning Center at
a location within the Development Area accepted by the Franchisor in accordance with this Paragraph 4.
The Franchise Agreement for each Huntinglon Learning Center developed hereunder shall be the
Franchisor's then-current form of Franchise Agreement being offered for new Huntington Learning
Center, the terms and fees (except the initial franchise fee) of which agreement may be different from the
current form of Franchise Agreement attached as Exhibit B. The amount of the initial franchise fee for
each Franchised Center is set forth in Exhibit A,

Location Information. Before you acquire any location for a Franchised Center, you shall submit to the
Franchisor, in the form specified by the Franchisor, the description of the proposed location and such
information or materials as the Franchisor may require, together with a letter of intent or other evidence
satisfactory to the Franchisor which confirms your favorable prospects for obtaining the proposed
location. The Franchisor shall have 30 days after receipt of the description of the proposed location and
other information and materials from you to accept the proposed location for development as a Franchised
Center. If the Franchisor does not provide notice of location acceptance to you within such 30-day
period, then such proposed location shall be deemed rejected. If the Franchisor approves a proposed
location, you shall execute the Franchise Agreement for such Franchised Center and submit it to the
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4.3.

44.

Franchisor within 30 days of your receipt of the Franchisor's notice of location acceptance. No proposed
location shall be deemed accepted, unless it has been expressly accepted in writing by the Franchisor.

Lease. If you lease the premises for any Franchised Center, within 10 days after you execute any lease
or sublease for the premises, you shall deliver a copy of such lease or sublease to the Franchisor, together
with a fully-executed copy of the Franchisor's then-current form of landlord authorization as referenced in
the Franchise Agreement. The Franchisor does not represent it will review or cause others to review your
lease or any proposed lease you provide to the Franchisor; however, if the Franchisor conducts any review
of any lease or proposed lease you provide to the Franchisor, you agree to pay to the Franchisor all its
attorney’s and accounts” fees and expenses related to any such lease review.

Development Obligations. Recognizing that time is of the essence, you shall develop the number of
Huntington Learning Centers described in the Development Schedule by the dates described therein. If
you fail to enter into a Franchise Agreement to develop any Huntington Learning Center permitted under
this Agreement within the time period required in Exhibit A, this Agreement shall terminate according to

its terms.

5. TERM. Except as otherwise provided in this Agreement, the term of this Agreement and all rights granted
under it expire upon the earlier of (1) the date you satisfy the development obligations in the Development

Schedule or (2)

6. DUTIES OF THE PARTIES

6.1.

6.2

6.3.

Franchisor's Obligation. The Franchisor shall furnish to you such advice relating to location selection
guidelines and consultation as the Franchisor, in its sole discretion, deems necessary.

Your Obligations. You accept the following obligations:

6.2.1. You shall comply with all requirements of all applicable federal, state, and local laws, rules, and
regulations.

6.2.2.  You shall comply with all of the other terms, conditions, and obligations of the Developer under
this Agreement.

Guarantees, You agree that, if your spouse, the Developer Members, or the spouses of the Developer
Members, are not the Developer, then these individuals shall execute the Guarantee Agreement attached

as Exhibit C to this Agreement.

7. TRANSFER OF INTEREST

7.1

7.2

OH

Transfer by You. This Agreement is personal to you. The Franchisor enters into this Agreement in
reliance upon, and in consideration of, your skills, qualifications, and representations and the trust and
confidence reposed in you by the Franchisor. Except as described in Paragraph 7.1 below, neither you
nor your Developer Members may transfer any interest in the Developer, this Agreement, or any assets of
your business. Any purported Transfer shall be null and void and shall constitute a material breach of this
Agreement, for which the Franchisor may immediately terminate without opportunity to cure.

Incapacity. Upon the Incapacity of any person with an interest in this Agreement, in you, or in all or
substantially all of the assets of your business operated under this Agreement, the executor, administrator,
or representative of such person must promptly notify the Franchisor, and must transfer such interest to a
third party approved by the Franchisor within the lesser of (a) the end of the term of this Agreement, or
(b) within 90 days after such Incapacity. During the period between such Incapacity and such transfer,
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7.3.

such executor, administrator, or personal representative must fulfill your oblipations hereunder; and any
failure to do so shall constitute a default under this Agreement for which the Franchisor may terminate this
Agreement immediately upon written notice. In the case of transfer by will or intestate inheritance, if the
heirs or beneficiaries of any such person are unable to meet the Franchisor’s then-current conditions and
qualifications for the Franchisor franchisees, the executor, administrator, or personal representative of the
decedent must still transfer the decedent's interest to another party approved by the Franchisor and who
meets the Franchisor's then-current conditions and qualifications for the Franchisor franchisees within the
lesser of (a) the end of the term of this Agreement, or (b) within 90 days after such Incapacity. If the
interest is not so transferred or assigned within such period, the Franchisor may terminate this Agreement,
pursuant to Paragraph 8.2 below.

Assignment by the Franchisor. The Franchisor has the absolute right to transfer, assign, or sell, by
agreement or by law, directly, indirectly, or contingently, this Agreement and any right and obligation
under this Agreement

8. DEFAULT AND TERMINATION

8.1

8.2.

8.3.

84.

Bankruptcy. You shall be deemed in default under this Agreement, and all rights granted herein shall
automatically terminate, without notice to you, if you shall become insolvent or make a general
assignment for the benefit of creditors; if a petition in bankruptcy is filed by you or such a petition is filed
against and not opposed by you; if you are adjudicated a bankrupt or insolvent; if a bill in equity or other
proceeding for the appointment of a receiver of you or other custodian for your business or assets is filed
and consented to by you; if a receiver or other custodian (permanent or temporary) of your business or
assets, or any part thereof, 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 you; if a final
judgment remains unsatisfied or of record for 30 days or longer (unless supersedeas bond is filed); if
execution is levied against your business or assets; if suit to foreclose any lien or mortgage against your
premises or equipment is instituted against you and not dismissed within 30 days; or if the real or personal
property of any of your Huntington Leaming Centers shall be sold after levy thereupon by any sheriff,
marshal or constable.

Non-curable Defaults. If you fail to comply with any of the terms of this Agreement (except the
Development Schedule), such action shall constitute a default under this Agreement, upon which the
Franchisor, in its sole and absolute discretion, may terminate this Agreement and all rights granted
hereunder, without affording you any opportunity to cure the default, effective immediately upon receipt
by you of written notice of termination. If you fail to execute any Franchise Agreement by the date
described in the Development Schedule, this Agreement and all rights granted hereunder shall
automatically terminate without any notice to you or opportunity to cure.

Post-term obligations. Upon termination of this Agreement for any reason, you shall have no right to
establish or operate any Huntington Leaming Center for which a Franchise Agreement has not been
executed by the Franchisor at the time of termination; and the Franchisor shall have the right to establish
and operate, and to license others to establish and operate, Huntington Learning Centers within the
Development Area.

Cross-default. No default under this Development Agreement shall constitute a default under any
Franchise Agreement between the Franchisor and you or any of your affiliates. Default under any
Franchise Agreement between the Franchisor and you or any of your affiliates shall constitute a default
under this Agreement. Default under this Development Agreement shall constitute default under any
other Development Agreement between the Franchisor and you or any of your affiliates.
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