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This HUNTINGTON LEARNING CENTERS, INC. FRANCHISE AGREEMENT (the “Agreement”) is made this

date,

(the “Agreement Date”) between

HUNTINGTON LEARNING CENTERS, INC. (“Franchisor” or “Huntington”), a corporation incorporated in
Delaware and you, the Franchisee, a (in the following space, insert one of individual(s),
corporation, partnership, or limited liability company) . Except as otherwise provided in
this Agreement, the term (the “Term”) of this Agreement begins on the Agreement Date and ends on

(the “Expiration Date”). "You" and "Franchisee" as used in this Agreement

mean the individuals, corporation, partnership, or limited liability company referred to as the Franchisee 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.

1.2

1.3.

1.4.

1.5.

1.6.

1.7,

1.8.

1.9,

ACT. “ACT” refers to the ACT Assessment, a standardized college admissions test created by ACT, Inc.
ACT 15 a registered trademark of ACT, Inc.

Acts. " Acts" shall mean any acts, omissions, or failures to act of you or of your employees or agents in
comnection with, or arising from, your Franchised Center; any acts, omissions, failures to act, transmission
of information, or failures to transmit information to, for, or on behalf of, your customers, employees,
agents, vendors, and others by you, your employees, or your agents in connection with, or arising from,
your Franchised Center; any acts, omissions, or failures to act of you, your employees, or agents arising out
of your possession, ownership, or operation of your Franchised Center or its furniture, fixtures, or
equipment; and the sale or rendition of services, materials, goods, ot products used or sold at, or from,
your Franchised Center.

Advertising Fee. The "Advertising Fee" is the non-refundable fee you are required to pay monthly to the
Franchisor as described in Paragraph 12.2 below.

ADA., The “ADA" shall mean the Americans with Disability Act, as amended.

Advertising Fund. The "Advertising Fund” is a fund created by the Franchisor to pay the expenses of
promoting and enhancing the value, general public recognition, and acceptance of the Marks.

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

Agreement. The "Agreement” shall mean this franchise agreement between you and the Franchisor.

Agreement Date. The "Agreement Date" shall mean the date as set forth in the opening paragraph of this
Agreement.

Approved Location. The "Approved Location” is the location from where you will operate the
Franchised Center; is subject to the Franchisor’s approval; and is set forth in Exhibit A to this Agreement.

1.10. Association. An "Association” is a group formed by the Franchisor composed of Huntington Learning

Centers operated by you, other franchisees, the Franchisor, or the Franchisor’s affiliates in a geographic
area designated by the Franchisor.

‘. Hunting(gm=
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1.11.CITA. "CITA" is the Cormmission on International and Trans-Regional Accreditation, or its successor
organization, if any, as determined by the Franchisor and as described in the Manual.

1.12. Continuing Royalty. The "Continuing Royalty" is a non-refundable fee you must pay to the Franchisor
each month, as described in Paragraph 6.2 below.

1.13. Cooperative Advertising Fee. A "Cooperative Advertising Fee" is a non-refundable fee imposed by an
Association, as described in Paragraph 12.3 below.

1.14. Cure Period. "Cure Period" shall mean the period of time, not less than 60 days, during which the
Franchisor shall have the right to correct any default alleged by you under this Agreement as set forth in a
written default notice provided to the Franchisor under the terms of Paragraph 24.2 below.

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

1.16. Exam Preparation Service. "Exam Preparation Service" is tutoring provided personally to customers
attending a Huntington Learning Center to prepare them for standardized entrance examinations, including,
without limitation, the SAT and ACT, or such other standardized examinations as may be determined by
the Franchisor from time to tire.

1.17. Exclusive Area. The "Exclusive Area" shall mean that geographic area, if any, about or around your
Approved Location as determined by you and the Franchisor and that is set forth in Exhibit A to this
Apreement. The Exclusive Area shall not include any geographic area in the territory of any other
franchisee operating under a franchise agreement with the Franchisor in which a territory has been granted
(unless otherwise permitted by the Franchisor in writing).

1.18. Expiration Date. The "Expiration Date" shall mean the date on which the Term of this Agreement ends,
as set forth in the opening paragraph of this Agreement.

1.19. Franchised Center. The "Franchised Center” is the Huntington Learning Center you shall operate under
this Agreement.

1.20. Franchisee. "Franchisee" shall mean you, the individual(s), corporation, parinership, or limited liability
company referred to in the opening paragraph of this Agreement.

1.21. Franchisee Council. A "Franchisee Council” is an association or group of persons formed by the
Franchisor pursuant to Paragraph 8.13 below.

1.22. Franchisee Member. "Franchisee Member" shall mean each owner of any interest, directly or indirectly,
in any corporation, partnership, or limited liability company that is the Franchisee.

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

1.24. Gross Revenue. "Gross Revenue” shall mean ali received and accrued revenue, including cash, cash
equivalents, and credit, derived directly or indirectly from all business conducted with the use of the Marks
or System or upon, from, or with, your Franchised Center, whether evidenced by check, cash, credit,
charge, exchange, or otherwise and whether for services or products provided or to be provided. Gross
Revenue shall not be offset by any expense; however, Gross Revenue shall not include sales or similar tax

- l
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that, by law, is chargeable to customers (if such taxes are separately stated and charged to the customer,
paid by the customer, and paid to the appropriate taxing authority by you) or any documented refund given
to customers by you in good faith.

1.25. Guarantor. "Guarantor” shall mean each person who signs the Guarantee Agreement attached as Exhibit
B to this Agreement.

1.26. Huntington Advertising Fund, Inc. The "Huntington Advertising Fund, Inc." shall mean Huntington
Advertising Fund, Inc., the entity that controls and determines the manner in which the monies in the

Advertising Fund are expended.

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

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

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

this Agreement.

1.30. Initial Franchise Fee. The “Initial Franchise Fee" shall mean the non-refundable fee in the amount set
forth in Paragraph 6.1 below.

1.31. 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.

1.32.Local Media. "Local Media" shall mean advertising media that claim circulation in an area (including,
without limitation and by way of example, a town, county, an area located in a ZIP code, or other
geographic area) in which the Premises are located, and shall include, without limitation and by way of
example, direct mail, newspapers, magazines, and television, radio, and cable stations, as determined by
the Franchisor from time to time. Any dispute about Local Media, including, without limitation, any
dispute about definition or interpretation, shall be resolved by the Franchisor, in its sole discretion.

1.33. Major Upgrade. A “Major Upgrade” shall include structural changes, installation of new equipment,
remodeling, and decoration of the Premises. Any dispute about Major Upgrades, including, without
limitation, any dispute about definition or interpretation, shall be resolved by the Franchisor, in its sole

discretion.

1.34. Manager. The “Manager” is the individual primarily responsible for the day-to-day management of your
Franchised Center.

1.35. 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.

1.36. Marks. The "Marks" are certain trade names, service marks, trademarks, logos, emblems, trade dress, and
indicia of origin, including, without limitation, the mark, "Huntington Leamning Center", as are now
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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.

1.37. Phone Number. The “Phone Number” is the telephone number, 1-800-226-5327, or such other telephone
number(s) as the Franchisor may designate from time to time in the Manual or in writing.

1.38. Premises. "Premises” shall mean the interior and exterior physical location of your Franchised Center.

1.39. Primary Franchisee Member. The “Primary Franchisee Member” is a Franchisee Member with at least
a 20% ownership interest in you, as described in Paragraph 8.6 below and identified in Exhibit L.

1.40. Renewal Agreement. The "Renewal Agreement” is the Franchisor’s then-current franchise agreement and
all additional agreements and exhibits then required by the Franchisor at the time you renew the rights
under this Agreement, which will supersede this Agreement in all respects and the terms of which may
differ substantially from the terms of this Agreement, as described more fully in Paragraph 3.1 below.

1.41. Renewal Franchise Fee. The "Renewal Franchise Fee" is the non-refundable fee in the amount set forth
in Paragraph 3.1 below.

1.42. Renewal Notice. "Renewal Notice" shall mean your written notice informing the Franchisor of your
decision to exercise your renewal option according to Paragraph 3.1 below,

1.43. Renewal Notice Deadline. “Renewal Notice Deadline” shall mean the date that is 180 days prior to the
Expiration Date,

1.44. SAT. “SAT" refers to the SAT I, a standardized college admissions tests created by the College Board,
Inc. SAT is a registered trademark of the College Board.

1.45. School Services. “School Services” are those educational 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 Learning 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.

1.46. Site Selection Area. The “Site Selection Area” is the geographic area or boundaries set forth in Exhibit A
to this Agreement within which you shall obtain an Approved Location for your Franchised Center if, as of
the Agreement Date, you have not already obtained an Approved Location.

1.47. Software. “Software” shall mean the software you must license from the Franchisor under the
Franchisor’s then-current, non-exclusive software license agreement.

1.48.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 manmer 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 schoo} contacts lists; student testing and instructional
materials; procedures for student administration; sales and marketing materials, 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
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