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15.1.6.

15.1.7.

15.1.8.

15.1.9.

15.1.10.

15.1.11,

15.1.12.

15.1.13.

loss of possession in which to apply for the Franchisor’s approval to relocate or reconstruct the
Premises;

You become insolvent or make a general assignment for the benefit of creditors; or you file a
petition in bankruptcy; or a petition is filed against, and consented to, by you; or you are
adjudicated a bankrupt; or 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; or a
receiver or other custodian (permanent or temporary) of any part of your assets or property or the
assets or property of any of you is appointed by any court of competent jurisdiction; or
proceedings for a composition with creditors under any state or federal law is instituted by, or
against, you; or a final judgment against you remains unsatisfied of record for 30 days or longer
{unless supersedeas bond is filed); or execution which would materially affect your Franchised
Center business is levied against you, your Franchised Center, or any of your property; or suit to
foreclose any lien or mortgage against your Franchised Center premises furniture, fixtures, or
equipment is instituted against you and not dismissed within 30 days; or the real or personal
property of you is sold after levy upon it by any sheriff, marshal, or constable. Upon any of these
happenings, this Agreement is not, and shall not be deemed, an asset subject to sale, levy, lien, or
transfer and the Franchisor has the absolute right immediately to terminate this Agreement as of

such event;

The unappealed conviction in a court of competent jurisdiction of you or any of your Franchisee
Members or Guarantors of an indictable offense punishable by a term of imprisonment of one
year or more; or misconduct relevant to the operation of your Franchised Center; or misconduct
that impairs the goodwill associated with the Marks; or of any civil activity, criminal activity, or
misconduct involving any person under the age of 19;

You maintain false books or records, submit false reports to the Franchisor, or submit financial
or operating statements that understate Gross Revenue or enrollment by 3% or more or are
otherwise substantially incorrect;

You misuse or make any unauthorized use of the Marks or any other identifying characteristics
of the System, or otherwise impair the goodwill associated therewith or the Franchisor’s rights

therein;

You are notified of three or more of the same or similar defaults within 2 12-month period
(whether or not these defaults are cured). If this occurs, the Franchisor has the absolute right to
terminate this Agreement immediately upon or anytime afier your receipt of the notice of the
occurrence of the third such default, and the Franchisor is not obligated to give you an
opportunity to cure this third such default;

During the Term of this Agreement, you are notified of four or more of the same or similar
defaults (whether or not these defaults are cured). If this occurs, the Franchisor has the absolute
right to terminate this Agreement immediately upon or anytime after your receipt of the notice of
the occurrence of the fourth such default, and the Franchisor is not obligated to give you an
opportunity to cure this fourth such default;

You relocate your Franchised Center without complying fully with the provisions of Paragraph
4.7 above or without the prior written approval of the Franchisor; or

Your Gross Revenue fails to equal or exceed the minimum Gross Revenue requirement required

- l
@HEMI'NGQCENTER*

$:\Franchise\Contracts\FEA\V2006\HLC Franchise Agreement v2006.doc March 27, 2006



HUNTINGTON LEARNING CENTERS, INC. FRANCHISE AGREEMENT Page 36

in Paragraph 4.8 above.

15.2. Defaults that Can Be Cured. Except as otherwise provided in Paragraph 15 above, upon any other
default by you under this Agreement, the Franchisor has the absolute right, at its option, and without
prejudice to any other rights of, or remedies for, the Franchisor provided by law or this Agreement, to
terminate this Agreement and all rights granted hereunder, effective immediately upon the provision of
notice to you; provided however, that you may avoid termination by immediately initiating a remedy to
cure such default, curing it to the Franchisor’s satisfaction, and by promptly providing proof thereof to the
Franchisor within the lesser of 30 days or the period specified below. I any such default is not cured
within the specified time, or such longer period as applicable law may require, this Agreement shall
terminate without further notice to you, effective immediately upon the expiration of said 30-day period (or
such shorter notice period as specified below) or such longer period as applicable law may require.
Defaults that are susceptible of cure hereunder include the following illustrative events:

15.2.1.
15.2.2.

15.2.3.

15.2.4.

15.2.5.

15.2.6.

15.2.7.

15.2.8.

15.2.9.

15.2.10.

( Hunti
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You fail to comply with any material term or condition of this Agreement, as it may be
supplemented by the Manual;

You fail to submit any financial, operating, or informational statement, as required under this
Agreement,

You fail to pay to the Franchisor or its designee or affiliates when due any Continuing Royalty,
Advertising Fee, or other fee or payrent required under this Agreement after 10 days written
notice to pay such overdue amount;

You submit any information to the Franchisor, to any governmental authority, or to any financial
institution that contains any materially inaccurate, incomplete, or misleading statement, or omits

any material fact needed to make the submission not misleading. Information is material if it has
a value in excess of $10,000, causes or could cause any Gross Revenue loss or gain in excess of

$10,000, impairs the Marks, or is ctherwise material,

You fail to comply with any applicable federal, state, or local law or regulation after you receive
notice from a governmental agency and any permitted opportunity to comply;

You fail to locate an Approved Location or to construct and open the Franchised Center within
the fime limits provided in Paragraph 4.4 above;

You fail to maintain an Approved Location that meets the Franchisor’s standards for conduct of
your Franchised Center business or to operate or maintain your Franchised Center in accordance
with this Agreement within 5 days written notice to correct such default;

You fail to sell or provide any Huntington Service after 5 days written notice to correct this
default;

You sell or provide any product or service from the Franchised Center that is not part of
Huntington Services or the System. You shall cease the sale of such products or services
immediately upon written notice or within the period required by such notice;

You fail to maintain or observe any of the standards, specifications, procedures, or policies
prescribed by the Franchisor in this Agreement, the Manual, or otherwise in writing;

ton
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15.2.11.

15.2.12.

15.2.13.

15.2.14.

15.2.15.

15.2.16.

15.2.17.

15.2.18.

15.2.19,

15.2.20.

15.2.21.

15.2.22.

15.2.23.

You fail, refuse, or neglect to obtain the Franchisor’s prior written approval or consent as
required by this Agreement;

You or any of your Franchisee Members engage in any business or market any service or product
under a namme or mark that, in the Franchisor’s opinion, is confusingly similar to the Marks;

You deny the Franchisor the right to examine, inspect, or audit your Franchised Center in
accordance with this Agreement;

Y our Manager fails to complete the initial training program, as provided in Paragraph 7 above;

You do not train your full-time and part-time employees in such manner as the Franchisor
requires; or you use, or participate in, any training program not approved in writing by the
Franchisor.

A threat or danger to public health or safety results from the construction, maintenance, or
operation of the Franchised Center;

You fail to obtain or maintain a lease or sublease for, or you fail to purchase, the Premises for
your Franchised Center; or you fail to deliver a copy of such lease or sublease to the Franchisor;
or you fail to deliver a fully-executed copy of the Franchisor’s then-current form of landlord
authorization; or you fail to comply with all terms of such lease or sublease; or you terminate,
renew, amend, modify, or assign such lease or sublease, or sublet the Premises, without first
obtaining the Franchisor’s written approval; or you obligate the Franchisor or grant rights against
the Franchisor, without the Franchisor’s written approval;

You fail to expend on opening advertising in the manner and within the time period after you
open your Franchised Center the amount required in Paragraph 12.1.1 above;

You fail to expend the minimum amounts required on Local Media for Learning Center Services
and Exam Preparation Services during the Term of this Agreement, as required by Paragraph
12.1.2 above;

You fail at any time during the Term of this Agreement to list your Franchised Center in the
telephone directory commonly called the “White Pages™ and “Yellow Pages™ in the manner and
as required by Paragraph 12.1.3 above;

You use any advertising or promotional materials, engage in any advertising or promotional
activities, or advertise or promote in any print, broadcast, cable, electronic, computer, or other
media (including, without limitation and by way of example, email and the Intemnet), in a manner
not approved by the Franchisor, as described in Paragraph 12.1.4 above;

You fail to obtain minimum insurance or you fail to name the Franchisor as an additional insured
as required in Paragraph 13 above; and

You fail to pay to any customer any refund properly due and owing to that customer within 30
days of demand by that customer, or within such other time period as the Franchisor may require
in the Manual or from time to time in writing, as required in Paragraph 8.7 above.

15.3. Cross Default. Any default by you under any other agreement between the Franchisor or its affiliates as

Huntl
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one party and you or any of vour Franchisee Members or any of your or their affiliates as the other party
that is so material as to permit the Franchisor to terminate, or declare a default under, such other agreement
shall be deemed to be a default of this Agreement, and the Franchisor shall have the right, at its option, to
terminate this Agreement, effective immediately upon notice to you.

15.4. Limits. The description of any default in any Franchisor notice to you shall not preclude the Franchisor
from specifying additional or supplemental defaults in any action or proceeding under this Agreement.

15.5. Limitation of Services or Benefits.

15.5.1.  If you are in receipt of a notice of default issued pursuant to either (a) Paragraph 15 above, or (b)
Paragraph 15.2 above and have not cured within the time period permitted in such notice, you
agree the Franchisor has the right, in its sole and absolute discretion, temporarily or permanently,
fully or partially, to limit, curtail, or remove certain services or benefits provided or required to
be provided to you under this Agreement or under any other agreement between you and the
Franchisor in lieu of exercising its right to terminate this Agreement pursuant to its terms,
including, without limitation:

15.5.1.1.

15.5.1.2.

15.5.1.3.

15.5.1.4.

15.5.1.5.

15.5.1.6.

15.5.1.7.

155.1.8.

15.5.1.9.

15.5.1.10.

15.5.1.11.

15.5.1.12.

@Hunti
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To terminate or limit your right to use or your use of some or all of the Software;

To refuse to provide you with any modifications, additions, or deletions to the
Software;

To refuse to provide you with advice about the Software;

To terminate or limit your right to use or your use of some or all of the Phone
Number;

To terminate, kimit, or refuse to route to your Center calls received through the Phone
Number;

To refuse to provide you with advice about the Phone Number;
Fo restrict you or any of your staff from attending any initial training, continuing
training, meetings, workshops, or convention; and to refuse to provide you with any

training material;

To refuse to sell or furnish to you any supplies, materials, educational materials, and
advertising and promotional materials;

To refuse to provide you any advice about the operation of your Franchised Center or
delivery of Huntington Services;

To refuse any request by you to approve your use of any product or service not in the
Manual;

To refuse any request by you to approve your use of any advertising or promotional
materials or activities;

To prohibit you from participating on any Franchisee Council or Huntington
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15.5.2.

15.5.3.

15.54.

15.5.5.

15.5.6.

Advertising Fund, Inc.;

15.5.1.13. To deny you access to any extranet site maintained by the Franchisor and from any
Web Site; and;

15.5.1.14. To remove or delete any information about your Franchised Center from any extranet
site maintained by the Franchisor and from any Web Site,

Any services or benefits removed, curtailed, refused, or limited under this Paragraph 15.5 may be
reinstated at any time by the Franchisor in its sole and absolute discretion and you hereby agree
to accept immediately any such reinstatement of any services or benefits so removed, curtailed,
refused, or limited. If the Franchisor reinstates any services or benefits, it has no obligation to
provide you any service or benefit previously removed, curtailed, refused, or limited pursuant to
this Paragraph 15.5.

You acknowledge and agree that, if the Franchisor limits any services or benefits under this
Paragraph 15.5, you shall continue to pay timely all fees and payments required under this
Agreement and any other agreement between you and the Franchisor and any of its affiliates,
including, without limitation, any fees associated with services or benefits limited by the
Franchisor. You shall have no right to a refund of any fees paid in advance for such services or
benefits.

You acknowledge and agree that the Franchisor’s exercise of its rights under this Paragraph 15.5
shall not be deemed a constructive termination of this Agreement or of any other agreement
between you and the Franchisor, and shall not be deemed a breach by the Franchisor of any
provision of this Agreement or of any provision of any other agreement between you and the
Franchisor.

You agree the Franchisor shall not be liable for any loss, expense, or damage incurred by you or
the Franchised Center because of any action the Franchisor takes under this Paragraph 15.5. The
Franchisor is not cbligated to reimburse or compensate you in any way for any service or benefit
removed, curtailed, refused, or limited under this Paragraph 15.5. You agree to indemmify and
kold harmless the Franchisor and its affiliates and their respective present and past directors,
stockholders, officers, employees, and agents from and against all claims, demands, losses,
obligations, costs, attorneys’ and accountants’ fees and expenses, court costs, expenses,
liabilities, debts, and damages of every kind and nature resulting or arising, directly or indirectly,
from any action the Franchisor takes under this Paragraph 15.5.

Nothing in this Paragraph 15.5 constitutes a waiver of any right or remedy of the Franchisor
under this Agreement or at law or in equity or under any other agreement between you and the
Franchisor, including, without limitation, the right to terminate this Agreement under Paragraphs
15,15.2, and 15.3 hereof,

16. OBLIGATIONS UPON TERMINATION OR EXPIRATION

16.1. Obligations. Upon termination or expiration of this Agreement for any reason, your rights to use the
Marks and System shall terminate immediately, and, at your sole expense:

16.1.1.

@Hunti
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You shall cease immediately any use of the Marks and System in any manner whatsoever.
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16.1.2. You shall cease immediately operating the Franchised Center.

16.1.3.  You shall immediately, and for all time thereafter, cease to represent that you are operating a
Huntington Learning Center or that you are or were a Huntington franchisee.

16.1.4. Within 5 days of the expiration or termination of this Agreement for any reason:

16.1.4.1.

16.1.4.2,

16.1.4.3.

16.1.4.4,

16.1.4.5.

16.1.4.6.

16.1.4.7.

16.1.4.8.

YHuntington
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You shall notify ali your customers in writing using a Franchisor-approved form that
you no longer operate a Huntington Learning Center and that you have no rights to
the Marks and System, and you shall send a copy of this notice to the Franchisor;

You shall remove all signs and other things that display to the public, your staff, and
your customers that your Franchised Center was a Huntington Learning Center;

You shall submit to the Franchisor all reports required under this Agreement;

Upon the Franchisor’s written request, you shall assign any student centracts to the
Franchisor or its designee;

You shall take such actions as may be necessary or required by the Franchisor to
cancel any assumed name registration or equivalent registration obtained by you that
contains the mark "Huntington" or any other Marks, and you shall furnish the
Franchisor with evidence satisfactory to the Franchisor of compliance;

You shall give the Franchisor, in the manner required by the Franchisor, a full and
complete copy of all data obtained using the Software;

You shall give the following to the Franchisor in the manner required by the
Franchisor: (a) a list of all past customers and of all customers as of the date of
expiration or termination showing their names, the names of all those responsible for
payment for services, all their addresses, and all their phone numbers; (b) the amount
each such customer paid to you; (c) the value of services rendered to each such
customer; (d) and proof satisfactory to the Franchisor that each customer received a
full refund for all paid services not rendered by you.

You shall immediately refund any and all monies paid to you by your present and
past customers in advance for services that have not been rendered and, as a result of
the termination or expiration of this Agreement, will not be rendered to such
customers. You shall provide to the Franchisor proof satisfactory to the Franchisor
that you have paid such monies. You agree that, if you do not provide to the
Franchisor such proof within 30 days after termination or expiration of this
Agreement, then the Franchisor shall have the right, but not the obligation, to have
judgment by confession entered against you in favor of the Franchisor or its assigns in
any court of competent jurisdiction for all amounts payable by you to customers under
this Paragraph 16.1.4.8, plus the Franchisor’s out-of-pocket costs and expenses of
entering such judgment, including, without limitation, attormeys’ and accountants’ fees
and expenses and court costs and expenses. The Franchisor has the right to refund to
such customers all monies recovered from you through such judgment by confession,
less al] of the Franchisor’s related out-of-pocket costs and expenses. The Franchisor
has no obligation to pay any such monies to you. For purposes of this Paragraph
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OH

16.1.5.

16.1.6.

16.1.7.

16.1.8.

unting
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16.1.4.8, you shall execute the Confession of Judgment attached hereto as Exhibit H.
You agree that no Franchisor act or omission under this Paragraph 16.1.4.8 shall
reduce in any way your sole responsibility to refund any and all monies paid to you
by your present and past customers in advance for services that have not been
rendered and, as a result of the termination or expiration of this Agreement, will not
be rendered to such customers.

Immediately upon expiration or termination of this Agreement for any reason:

16.1.5.1.  You shall cease using any telephone numbers listed in any telephone directories
under any of the Marks, including under the name, "Huntington Leaming Center";

16.1.5.2.  You shall cease using any Web Site;

16.1.5.3. You shall cease using any web site, web pages, e-mail addresses, and domain names,
whether or not authorized by the Franchisor, used by you in connection with the
Franchised Center,

Upon the Franchisor’s written request and at your sole expense, you shall change the Premises
(including, but not limited to, its signage, paint colors, carpeting, furniture and fixtures) in the
manner and in the time period required by the Franchisor to distinguish the Premises from its
former appearance and from any Huntington Learning Center.

If you fail or refuse to comply with any requirements of Paragraphs 16.1.1, 16.1.2, 16.1.4.1,
16.1.4.2, or 16.1.5 hereof, the Franchisor shall have the right at any time to enter upon the
Premises, without being guilty of trespass or any other tort, for the purpose of making or causing
to be made such changes as may be required, at your sole expense, that you agree to pay upon
demand. You irrevocably waive any right for compensation by the Franchisor that you may have
for any right you may have acquired as a result of your use of the Marks or System. You hereby
irrevocably appoint the Franchisor or the Franchisor’s nominee 1o be your attorney-in-fact
coupled with an interest, and with power of substitution, to execute and to file for you at your
sole expense any relevant document necessary to accomplish the acts contemplated in this
Paragraph 16.1.7. The Franchisor has the right to file an original counterpart or a copy of this
Agreement with any court or agency as written evidence of the appointment by you of the
Franchisor or the Franchisor’s nominee to be your attorney-in fact with regard to this matter;

You shall not use, or disclose to others, anything in the Manual or any Franchisor trade secret,
operating instruction, or business practice. At your sole expense, you shall return to the
Franchisor the Manual, all copies, summaries, and extracts from it, and all other material
containing any Franchisor trade secret, operating instruction, and business practice relating to the
operation of the Franchised Center (and any copies and summaries thereof, even if such copies or
summaries were made in violation of this Agreement), all of which are acknowledged to be trade
secrets of the Franchisor. These trade secrets, operating instructions, and business practices
include, without limitation, uniform standards, specifications, policies, and procedures for the
System and lists of present and former customers, whether in print or electronic form. You
acknowledge and agree that any and all lists of present and former customers, whether in print or
electronic form, shall be the property of the Franchisor. You shall deliver to the Franchisor a full
and complete copy of all data recorded using the Software, which includes, by way of example
and without liritation, customer and school contacts lists, student testing and instructional
information, bookkeeping records, and financial information. You agree that all such data shall
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16.1.9.

16.1.10.

16.1.11.

16.1.12.

16.1.13.

16.1.14.

be the property of the Franchisor. You shall retain no copy or record of any of the foregoing,
except for your copy of this Agreement, any correspondence between the parties, and any other
documents you reasonably need for compliance with applicable law. You acknowledge and
agree that your failure to return to the Franchisor any of the materials or data described in this
Paragraph 16.1.8 will cause the Franchisor irreparable harm, and the Franchisor shall have the
right to injunctive retief requiring you to comply with the requirements of this Paragraph 16.1.8,
in addition to any other remedies it may have under this Agreement, at law or in equity.

Your rights to use the Software and the Phone Number shall immediately terminate; and, at your
sole expense, you shall cease using the Software and return to the Franchisor all copies of it and
all related documentation, or, at the Franchisor’s sole option, shall destroy all such copies and
documentation; and you shall cease using the Phone Number and shall take such actions as may
be necessary or required by the Franchisor to terminate your use or access to the Phone Number.

You shall pay immediately all sums due to the Franchisor and its affiliates under this Agreement,
including, without limitation, all Continuing Royalty and Advertising Fees, due and owing under
this Agreement.

You shall comply with all provisions of this Agreement that survive its termination and
expiration, including the non-compete covenants in Paragraph 17 below,

Within 5 days after the expiration or termination of this Agreement for any reason, you shall
deliver a written notice to the landlord of your Premises informing him that this Agreement has
expired or been terminated and you shall simultaneously deliver a copy of this notice to the
Franchisor.

Upon the Franchisor’s written request, you shall assign to the Franchisor any interest you have in
any lease or sublease for the Premises; and you shall direct the telephone company servicing your
Franchised Center business telephones to transfer such telephone numbers to the Franchisor or to
the person or entity and premises the Franchisor directs; and you shall direct the utility
companies servicing your Franchised Center to transfer service to the Franchisor or to the person
or entity the Franchisor directs. You agree to pay any entity, including your landlord, telephone
company, and utility companies, any amount or compensation required by such entity to
accomplish the acts required by the Franchisor under this Paragraph 16.1.13, or to the Franchisor
immediately upon demand, if the Franchisor pays any such required amount. The Franchisor
does not represent it will review or cause others to review your lease; however, if the Franchisor
conducts any review of your lease, you agree to pay to the Franchisor or its designee all its
attorney’s and accountants’ fees and expenses related to any such lease review. You irrevocably
appoint the Franchisor or the Franchisor’s nominee to be your attorney-in-fact coupled with an
interest, and with power of substitution, to execute and to file for you any relevant document to
accomplish the acts contemplated in this Paragraph 16.1.13. The Franchisor has the right to file
an original counterpart or a copy of this Agreement with the utility company, telephone
company, landlord, or any court, agency, or person as written evidence of the appointment by
you of the Franchisor or the Franchisor’s nominee to be your attorney-in fact.

If you continue to operate or subsequently begin to operate any other business, you agree not to
use any reproduction, counterfeit, copy, or colorable imitation of the Marks, either in connection
with such other business or the promotion thereof, that, in the Franchisor’s sole and absolute
discretion, may possibly cause confusion, mistake, or deception, or that, in the Franchisor’s sole
and absolute discretion, may possibly dilute the Franchisor’s rights in or to the Marks.

. Huntilggton
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16.1.15. You shall comply with cach and all of the provisions in this Paragraph 16.1 at your sole expense.
You agree that time is of the essence in your complying with each and all of the provisions of
this Paragraph 16.1. You agree to pay the Franchisor or its designee all costs and expenses it
incurs under this Paragraph 16.1, including, without limitation, attomeys’ and accountants’ fees
and expenses.

16.2. Additional Obligation upon Termination Due to Your Default. If this Agreement is terminated for any
default by you, you shall pay to the Franchisor or its designee all damages and costs and expenses,
including all attorneys’ and accountants’ fees and expenses, related to the termination that are incurred by
the Franchisor; and all costs and expenses and any damages suffered by the Franchisor shall be a lien in
favor of the Franchisor against the assets owned by you (including, without limitation, the personal
property, furniture, fixtures, furnishings, equipment, signs, fixtures, and inventory owned by you) and on
the Premises at the time of this default. Said payment and lien shall be in addition to any other relief
available under this Agreement or at law or in equity

16.3. Survival of Obligations. The expiration or termination of this Agreement shall not relieve you of any of
your obligations to the Franchisor existing at the time of such expiration or termination, or terminate your
obligations that, by their nature, survive the expiration or termination of this Agreement. The expiration or
termination of this Agreement shall be without prejudice to the Franchisor’s rights against you. The
Franchisor has no obligation to inform you of your obligations or of the termination of any of your rights
under this Agreement.

17. COVENANTS

17.1. Representations. You agree that you and your Franchisee Members will receive certain valuable
information about the Franchised Center, including its development and operation and the System, and that
this information would not have been given to you or them, without your execution of this Agreement; that
this information has been developed by the Franchisor over a number of years at great effort and expense
and includes marketing techniques, operational procedures, business practices, and management methods
not generally known; that none of these marketing techniques, operational procedures, business practices,
and management methods was known to you or your Franchisee Members before your execution of this
Agreement and all will be of significant competitive advantage to you and them; and that all of these
marketing techniques, operational procedures, business practices, and management methods constitute
valuable information, which are trade secrets of the Franchisor. After conducting an independent
investigation of the Franchisor and individual Huntington Learning Centers before the Agreement Date,
you acknowledge that you and all your Franchisee Members had limited or no experience in the learning
center business or exam preparation business and that such experience, if any, was not comparable to that
provided under the System; and it would take considerable time and effort for you or your Franchisee
Members to develop knowledge and experience in the learning center business or exam preparation
business comparable to that provided under the System. You agree that gaining access to the marketing
techniques, operational procedures, business practices, and management methods used in your Franchised
Center is a primary reason for your execution of this Agreement and that the training in the Franchised
Center operation and the knowledge that will be imparted to you and your Franchisee Members are
essential to the Franchised Center operation and would not be so imparted, except for execution of this
Agreement. You agree that you and all your Franchisee Members have earned a livelihood before entering
into this Agreement and have the skills to do so in the future, if the non-competition provisions in this
Paragraph 17 shall be enforced against you or them. You agree that the representations in this Paragraph
17 all survive the expiration or termination: of this Agreement.

@Huntington
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17.2.In-Term Covenant against Competition. Except as otherwise approved in writing by the Franchisor,
you covenant and agree that, during the Term of this Agreement, you and the Franchisee Members shall
not, either directly or indirectly, for yourself, or through, on behalf of, or in conjunction with any person or
entity:

17.2.1. Divert or attempt to divert any present or prospective business or customer of any Huntington
Learning Center to any competitor, by direct or indirect inducement or otherwise, or do or
petform, directly or indirectly, any other act injurious or prejudicial to the goodwill associated
with the Marks or the System;

17.2.2. Employ or seek to employ any person who is at that time or was within one year before such
date, employed by the Franchisor or by any other Huntington franchisee or by any of the
Franchisor’s affiliates, or otherwise directly or indirectly induce such person to leave his or
her employment; or

17.2.3. Own, maintain, advise, invest in, operate, engage in, be employed by, be a consultant to, loan
money to, provide any assistance to, be a franchisee of, or have any interest in (as owner,
guarantor, or otherwise) any business (a) that is the same as, or similar to, a Huntington
Leamning Center; (b) that offers individualized instruction in reading, phonics, study skills,
mathematics, or related areas; (c) that offers courses or tutoring to prepare for standardized
entrance examinations, including, without limitation, the SAT and ACT; or (d) that offers
educational services or products the same as or similar to those offered in a Huntington
Learning Center.

17.3. Post-Term Covenant against Competition. Except as otherwise approved in writing by the Franchisor,
you shall not, for a continuous uninterrupted period of 2 years commencing upon (a) any Transfer having
the effect of (i) ransferring this Agreement, (ii) changing control of you, or (iii) changing the ownership of
all or substantially all of the assets of the Franchised Center, (b) termination or expiration of this
Agreement (regardless of the cause for termination or expiration), or (c) a final order of a duly authorized
court of competent jurisdiction (after all appeals have been taken) with respect to any of the foregoing or
with respect to enforcement of this Paragraph 17.3, either directly or indirectly, for yourself, or through, on
behalf of, or in conjunction with, any person or entity:

17.3.1. Divert or attempt to divert any present or prospective business or customer of any Huntington
Learning Center 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 goodwill associated
with the Marks or the System;

17.3.2, Employ or seek to employ any person who is at that time, or was within one year prior to such
date, employed by you or the Franchisor or by any other Huntington franchisee or by any of
the Franchisor’s affiliates, or otherwise directly or indirectly induce such person to leave his or
her employment; or

17.3.3. Own, maintain, advise, invest in, operate, engage in, be employed by, be a consultant to, loan
money to, provide any assistance to, be a franchisee of, or have any interest in (as owner,
guarantor, or otherwise) any business (1) (a) that is the same as, or similar to, a Huntington
Learning Center; (b) that offers individualized instruction in reading, phonics, study skills,
mathematics, or related areas; (c) that offers courses or tutoring to prepare for standardized
entrance exams, including, without limitation, the SAT and ACT; or (d) that offers any
educational services or products the same as or similar to those offered in a Huntington

L]
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