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This SCHOOL SERVICES AMENDMENT TO HUNTINGTON LEARNING CENTERS, INC. FRANCHISE
AGREEMENT (the "Amendment") 1s made and entered into on
(the "Amendment Date") between Huntington Learning Centers, Inc. (the "Company”), a corporation incorporated in
Delaware, or its successors and assigns, and you, the Franchisee,
an [insert one of: individual, or partnership, or corporation, or limited liability company)

"You" and "Franchisee”, as used in this Amendment, mean the individuals, corporation, partnership, or limited
tiability company referenced as Franchisee in the opening paragraph of this Amendment.

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

1. Background

1.1. Franchise Relationship. You and the Company have entered into a franchise agreement dated

(the “Franchise Agreement”) regarding the operation of a franchised Huntington Learning Center (the
“Franchised Center™) for the Exclusive Area or Territory identified in the Franchise Agreement as

Although not obligated to do so, the Company has offered you the opportunity to enter into this
Amendment. You are not required to enter into this Amendment in connection with the Franchise

Agreement or otherwise.

1.2. Contemplated contract with the LEA. The “LEA” is
which is located in the state or commonwealth of
(the “State™). The Company and the LEA are contemplating entering into an agreement (the “Contract™)
for provision by the Company or its designees of certain educational services in connection with the federal
No Child Left Behind Act of 2001 and any amendment thereof {collectively, the “NCLB Act”) to students
attending certain schools managed, operated, or otherwise associated with the LEA {“Schools™) or to
students otherwise associated with the LEA or the Schools (“Students™). Parents or guardians of Students
are herein termed *Parents.” If the Company and the LEA enter into the Contract, then you and the
Company shall execute the attached Exhibit A.

1.3. The Company’s Approved Provider Status. The Company has applied to the State for the status of
approved provider (“Approved Provider Status™} in connection with the NCLB Act and on
was granted such status. This status expires on

2. Grant; Representations

2.1. Grant. If the Company enters into the Contract, then, subject to the provisiens of the Franchise Agreement,
as amended hereby, and as described in this Amendment, the Company grants to you, and you accept, the
limited and non-exclusive right and obligation to offer and provide to Students at your sole cost the
educational services described in the Contract (the “School Services”) solely within the schools or
geographic area (the “School Service Area™) set forth in Exhibit B to this Amendment. The School
Services you agree to provide hereunder are supplemental educational services to be provided to students
only in the Franchised Center or in Schools or at other locations outside of the Franchised Center, as
described in Paragraph 5.2 below. At your sole expense, you agree to perform the Company’s obligations
under the Contract as described in this Amendment.

2.2. Huntington Services. You and the Company agree that, except as provided in this Amendment, any and all
references in the Franchise Agreement to the term, “Huntington Services,” shall be deemed to include and
also refer to such School Services, and that the Franchise Agreement, as amended hereby, shall govern
your offering and provision of such School Services to Students. As used in this Amendment, the term,
“non-School Services”, shall mean all Huntington Services, except School Services. Unless specifically
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stated otherwise, the capitalized terms used in this Amendment shall have the same meaning as in the
Franchise Agreement. All terms and conditions of the Franchise Agreement that are not amended by this
Amendment are hereby ratified and confirmed.

2.3. Grant Limited to School Service Area. You acknowledge and agree that the rights granted to you under
this Amendment are non-exclusive. You agree the Company has the right at any time to offer and provide,
and may grant to any third party the right to offer and provide, Scheol Services in connection with the
Contract or any other contract with the LEA or with any other local education agency at any location.
Notwithstanding the foregoing sentence, during the term of this Amendment, the Company will not
provide, and will not grant to any third party the right, to provide School Services within your School
Service Area.

2.4. Retained Rights. You agree that only the Company and its affiliates have the right, but not the obligation,
{1) to apply, and to obtain approval, to extend, modify, or terminate the Contract; (2) to obtain approval to
provide educational services in connection with any local, state, or federal govemment program, including,
without limitation, the NCLB Act; and (3) to apply, and to obtain approval, as an approved provider in the
State and the state(s) in which the Franchised Center and School Service Area are located. An "affiliate”
shall mean an entity or person controlling, controlled by, or under common control with, another entity or
person.

2.5. Agreement To Notify. You agree that you will notify the Company in writing immediately upon the
occurrence of your failure to fulfill any of your obligations to the LEA or to any School, Student, or Parent
under this Amendment or any notification by any party, including, without limitation, the LEA and any
School, Student, and Parent, of any such failure or accusation of such failure.

2.6. Right to Fulfill Obligations. You agree that the Company has the right, but not the obligation, through
itself or its designee, to fulfill your obligations under the Contract at any location, including at any location
within your School Service Area, immediately upon the occurrence of your failure to fulfill any of your
obligations to the LEA or to any School or Student under this Amendment.

2.7. Limitation on Marketing.

2.7.1. Youacknowledge that any franchised Huntington Learmning Center now or hereafter established
may be party to an agreement with the Company under which you are not permitted to advertise or
market School Services within the territory or exclusive area granted under the franchise
agreement for such Huntington Learning Center. You agree that, in such event, you will not
advertise, market, or offer any School Services within such territory or exclusive area, unless
permitted by the Company in writing.

2.7.2. You agree you shall not market School Services in any geographic area, except within the School
Service Area identified in Exhibit B, the Contract, or in writing by the Company.

2.8. Dependency of Continuing Rights. You agree that the continuing force and effectiveness of your rights
under this Amendment are expressiy dependent upon both (1) the continuance in its form as of the
Amendment Date of the federal government’s program under the NCLB Act and (2} the maintenance of the
Company’s (a) Approved Provider Status by the State, LEA, and the state(s) in which the Franchised
Center and School Service Area are located and (b) continuing right to provide School Services under the
Contract; and changes in the NCLB Act or the Contract as a result of such program or status may further
affect significantly or terminate your rights hereunder.
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29.

Representations, You agree to each of the following:

2.9.1. You have read and fully understand the Contract, if any, and its attachments, this Amendment and
its attachments, and the Franchise Agreement and its attachments;

2.9.2. The rights and obligations granted to you under this Amendment comprise a new and distinct body
of rights and obligations not granted to you under the Franchise Agreement or under any other
agreement between you and the Company or any of its affiliates, except for any other school
services amendment to the Franchise Agreement in effect and executed before the Amendment

Date;

2.9.3. The Company is not obligated under the Franchise Agreement, this Amendment, or under any
other agreement with you to offer you this Amendment or any other amendment to the Franchise
Agreement, including any other amendment containing any rights or obligations the same as or
similar to those in this Amendment,

2.9.4. Nothing contained in this Amendment constitutes a waiver by the Company of any of its rights
under the Franchise Agreement or under any other agreement between you and any of your
affiliates and the Company and any of its affiliates; and

2.9.5. This Amendment amends the terms of the Franchise Agreement to include the terms and
provisions contained herein.

3. Term; Extensions

3.1

3.2

3.3

34.

3.5,

Term of This Amendment. Except as otherwise provided herein, the term of this Amendment shall begin
on the Amendment Date and this Amendment and all rights granted under it shall expire on the earlier of
expiration, termination, or transfer of the Contract or of the Franchise Agreement for any reason.

Your Limited Right To Terminate. If the Company and LEA have not entered into the Contract within 90
days of the Amendment Date, then you have the right to request to terminate this Amendment and all rights
and obligations granted under it upon 30 days’ written notification to the Company. If, during this 30-
days’ written notification period, the Company and the LEA enter into a Contract, then you hereby agree
(2) your request to terminate is null and of no effect and this Amendment remains in full force, binding you
and the Company; and (b) to execute the attached Exhibit A. 1f the Company and the LEA do not enter
into a Contract during this 30-days’ written notification period, then, upon the 3 1* day after the Company
receives your written notification, this Amendment and all rights and obligations granted under it shall

terminate without notice to you.

The Company’s Right To Terminate. If the Company and LEA have not entered into a Contract, then the
Company has the right to terminate this Amendment and all rights and obligations granted under it at any

time.

Extension of the Term of This Amendment. Notwithstanding the foregoing in this Paragraph 3, if the
Company, the LEA, and you agree to extend the term of the Contract or to execute a new contract on
terms, which, in the Company'’s sole discretion, are the same as or similar to those in the Contract, then the
Company shall have the option, in its sole discretion, to extend the term of this Amendment in writing to
the same term as provided under the extended Contract or such new contract, and you agree to comply with
this Amendment for its extended term.

Continuation of This Amendment in Order To Fulfill Contract Requirements. Notwithstanding the

foregoing in this Paragraph 3, if the Contract expires or is terminated and you have not yet provided to any
Students all of the School Services you agreed to provide to such Students during the term of the Contract,
then you shall continue to provide such School Services in accordance with the terms of the Contract, unti}
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your obligations to such Students have been met fully. Any revenue received therefrom shali be deemed to
have been received by you as of the date the Contract expires or is terminated.

4, Company’s Duties

4.1. School Services Manual. The Company will lend you one copy of the manual used in connection with
School Services (the “School Services Manual™} for use solely by you and solely during the term of this
Amendment. During the term of this Amendment, the Company will provide you with modifications,
additions, and deletions to the School Services Manual as the Company determines and in the manner
determined by the Company.

4.2. Training. The Company reserves the right to offer an initial and ongoing training to you and the
individuals described in Paragraph 5 below.

5. Franchisee’s Duties

5.1. Your Best Efforts. If the Company enters into the Contract, then you agree to use your best and
continuing efforts to promote, develop, and provide School Services in the School Service Area during the
term of this Amendment.

5.2. Location of Services; Facility. If the Company enters into the Contract, then, you agree to offer School
Services in the Franchised Center or in one or more Facilities (described below). If the Contract requires
you to offer School Services outside the Franchised Center, then you agree to enter into an oral or written
arrangement with (a) one or more Schools to use their facilities or (b} one or more local facilities int close
proximity to the Schools, such as community centers, to use their facilities (such schools and facilities are
herein termed collectively “Facilities™). If the Contract permits you to offer School Services outside the
Franchised Center, then, at your option, you may enter into such an arrangement with one or more
Facilities. If the Company enters into the Contract, then you agree to provide School Services solely at the
Franchised Center or at your Facilities and at no other location. You and the Company agree that, solely
for the term of this Amendment, any and all references in the Franchise Agreement to the term,
“Franchised Center”, shall be deemed to inciude and also refer to such Facilities, and that the Franchise
Agreement, as amended hereby, shall govern your offering and provision of such School Services to
Students at such Facilities. If the Company enters into the Contract, then,you agree to the following:

5.2.1.  You shall notify the Company in the frequency and manner directed by the Company of each
Facility and of your arrangement with each Facility.

5.2.2. You, and not the Company, shall be responsible for all arrangements with Facilities; shall comply
with ail terms of such arrangements, including payment of all fees and costs and performance of all
obligations; shall undertake your best efforts to maintain a good and positive working relationship
with the LEA, Schools, and each Facility owner or manager; and shall not agree to anything
inconsistent with the Franchise Apreement, as amended by this Amendment.

5.2.3. You agree to pay all costs and expenses in connection with your use of each Facility, including,
without limitation, all related costs and expenses of construction, furnishing, maintenance,
refurbishment, modification, and upgrading, if any.

5.2.4. You shall not relocate any of your Facilities without the prier written approval of the Company.

5.2.5. The Company will not require you to utilize the Huntington Learning Center trade dress at any of
your Facilities or to maintain or refurbish any of your Facilities, except as provided in the School
Services Manual.
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5.2.6. Upon termination of this Amendment for any reason, you agree that, at your sole expense, you willt
immediately terminate your use of any Facility.

5.3, No Transportation of Students. You agree you shall not transport or provide or arrange for transportation

5.4.

55.

5.6.

5.7.

3.8

5.9.

of any Student to or from any School, to or from any Facility, or to or from the Franchised Center.

School Services Manual; Training. If the Company enters into the Contract, then you shall provide all
School Services in accordance with the School Services Manual and the Franchise Agreement, as amended

hereby, including, but not limited to, any initial and ongoing training required by the Company.

Inspection. To the extent permitted by the Facility, you agree to permit the Company and its agents and
designees and the LEA and its agents and designees to enter upon and inspect all your Facilities, as
provided in the Franchise Agreement, as amended hereby.

School Setvice Manager. If the Company enters into the Contract, then you agree to appoint a manager
(the “Schoot Service Manager™) to supervise your provision of School Services during the term of this

Amendment.

School Services Telephone Numbers. You agree that, if you obtain separate telephone numbers for use in
connection with School Services (the “School Services Telephone Numbers”), then you will maintain such
School Services Telephone Numbers in good condition at your sole expense solely during the term of this
Amendment; and, upon termination of this Amendment for any reason, at your sole expense, you will
immediately terminate your use of any such School Services Telephone Numbers. You agree all School
Services Telephone Numbers you use in connection with School Services shall be distinct and separate
from any telephone number you use in connection with any non-School Services. You agree not to use for
School Services any telephone number you use in connection with any telephone number you use for non-

School Services.

School Services Software. If the Company enters into the Contract, then you agree to license from the
Company its management information system used in connection with School Services (the “School
Services Software™) by executing Huntington's then-current, non-exclusive software license agreement
simultaneously with your execution of this Amendment.

Compliance with Laws. If the Company enters into the Contract, then you agree to comply with all
requirements of the NCLB Act, including, but not limited to, complying with the Family Educational
Rights and Privacy Act, the Children’s Online Privacy Protection Act, and any other federal, state, or local
heaith, safety, or civil rights law as required by the NCLB Act or by the State or LEA;

6. Fees; Payment

6.1. School Service Amendment Fee. In consideration of the rights granted in this Amendment, you shall pay
to the Company, upon your execution of this Amendment, a non-refundable initial fee of $500 (the “School
Service Amendment Fee™), receipt of which the Company hereby acknowledges.

6.2. Schogl Service Revenue.

6.2.1. You and the Company agree that "School Service Revenue" shall mean all revenue, including
cash, cash equivalents, and credit, derived directly or indirectly from all business conducted in
connection with School Services with the use of the Marks or upon, from, or with, any Facility, the
Franchised Center, or any other franchised Huntington Learning Center operated by you or any of
your affiliates under a franchise agreement with Huntington Leaming Centers, Inc., whether
evidenced by check, cash, credit, charge, exchange, or otherwise and whether for services or
products provided or to be provided.
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6.2.2. School Service Revenue is not part of Gross Revenue under the Franchise Agreement. School
Service Revenue shall not include sales or similar tax 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. School Service Revenue shall not be offset by any expense.

6.3. Contract Period. You and the Company agree that the “Contract Period” is that period of time beginning
on the earlier of (a) the date of the Contract or (b) the date you first offer services under the Contract; and
ending the earlier of (1) 12 months after such date or (2) the date the Contract expires or terminates.

6.4. School Service Rovalty; Estimated School Service Royalty; Accounting

6.4.1. School Service Royalty. Each Contract Period, you shall pay to the Company a non-refundable,
school service royalty (“School Service Royalty™) in an amount computed as follows:

6.4.1.1. 8% of all Schoo! Service Revenue less than $100,000 in such Contract Period;

6.4.1.2. 10% of all School Service Revenue greater than or equal to $100,000 and less than
$200,000 in such Contract Period;

6.4.1.3. 12% of all School Service Revenue greater than or equal to $200,000 and less than
$300,000 in such Contract Period; and

6.4.1.4. 14% of all School Service Revenue greater than or equal te $300,000 in such Contract
Period.

6.4.2. Estimated School Service Royalty, Upon your receipt of any School Service Revenue, you agree
to pay to the Company estimated School Service Royalty (“Estimated School Service Royalty™) in
an amount computed as 10% of such School Service Revenue and in the manner described in
Paragraph 6.5 below.

64.3. Accounting.

6.4.3.1. Within 30 days after the end of a Contract Period, you shall provide to the Company an
accounting in a manner satisfactory to the Company of (a) the School Service Revenue
you received or accrued during that Contract Period; (b) the Estimated School Service
Royalty you paid the Company for that Contract Period; and {c) the School Service
Royalty due the Company for that Contact Period.

6.4.3.2. If the monies due for the School Service Royalty for a Contract Period exceed the
Estimated School Service Royalty monies paid by you to the Company during or for that
Contract Period, then, within 40 days after the end of that Contract Period, you shall pay
the Company any difference between these two amounts.

6.4.3.3. If the monies due for the School Service Royalty for a Contract Period are exceeded by
the monies you paid for the Estimated School Service Royalty paid by you to the
Company during or for that Contract Period, then, within 30 days after you provide the
Company with the accounting required under Paragraph 6.4.3, the Company shall pay
you the difference between these two amounts for that Contract Period or, at the
Company’s option, credited to any amount owed by you to the Company or any affiliate
of the Company.

6.5. Manner of Payment. You shall pay each Estimated School Service Royalty payment and School Service
Fee (the term, School Service Fee, is described in Paragraph 7.4.1 below) to the Company or its designee
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by electronic payment. You shall pay all amounts due the Company at the Company’s principal business
address as identified in Paragraph 17 below, or at any other address the Company designates in writing.
You shall accompany each such payment with a profit and loss statement, operations statement, and other
reports in the manner and format required in the School Services Manual or by the Company in writing.
Any Estimated School Service Royalty payment or School Service Fee payment not actually received by
the Company or its designee within 5 days of your receipt of the associated School Service Revenue shall
be deemed overdue. Any Estimated School Service Royalty payment or School Service Fee that is not
paid when due shall be subject to the then-current late fee and shall bear daily interest at the rate of 10%
per annum, but no more than the highest rate permitted by applicable law.

6.6. LEA Payment; Service Fee

6.6.1. Right To Receive LEA Payments. Any payment you receive or accrue from the LEA for provision
of School Services provided by you (the “LEA Payment”) shall be deemed to be School Service
Revenue under this Amendment. You agree that, if you fail to pay the Company any amount or
amounts totaling $1,000 or more you owe to the Company or any of its affiliates, including,
without limitation, any amount due under the Franchise Agreement, as amended hereby, then the
Company shall have the right to receive all LEA Payments for all School Services provided by
you, until all amounts owed by you to the Company and its affiliates are paid in full.

6.6.2. Right To Deduct Amounis Owed. If the Company receives any LEA Payment from the LEA for
any School Service provided by you, then the Company has the right to deduct from any such LEA
Payment any amount owed by you to the Company, any affiliate of the Company, or to the School
Services Fund, including, without limitation, any amount due under the Franchise Agreement, as
amended hereby, and any other agreement between you and the Company and between you and
any affiliate of the Company.

6.6.3. Service Fee as Payment for Receiving LEA Payments. 1f the Company receives any LEA Payment
for any School Service provided by you, the Company will deliver such LEA Payment to you less
a fee (the “Service Fee™) and any amount owed by you to the Company or to any of its affiliates, as
described in Paragraph 6.6.2 above. The Service Fee is in addition to all other payments you are
required to make to the Company under the Franchise Agreement, as amended hereby. The
Service Fee is computed as 1% of all LEA Payments received by the Company from the LEA.

6.6.4. Fees, Costs, and Expenses. You agree to pay immediately upon demand all fees, costs, and
expenses imposed upon, or levied against, you by any third party due to your provision of School
Services. You agree to pay immediately upon demand all fees and expenses imposed upon, or
levied against, the Company under the Amendment, the Contract, or otherwise incurred by the
Company due to your provision of School Services.

6.7. Audit. To ascertain your compliance with this Amendment, the Contract, and the School Services Manual,
the Company and its agents and designees shall have the right to enter the Franchised Center and, to the
extent permitted by the Facility, each of your Facilities without notice to you and at any time to examine,
inspect, copy, and audit all your books, computers, records, accounts, tax returns, bank records, computer
software and data, bookkeeping, revenue, expenses, reports, curricula, testing materials, student and
teacher files, and all items required under the Contract and this Amendment. You shall permit and assist
this examination, inspection, and audit. If any LEA or Company inspection or audit discloses that School
Service Revenue is understated by 3% or more on any statement or payment made by you, then,
immediately upon the Company’s written demand, in addition to paying the Company applicable late fees
and interest from the date such amounts were due, you shall also pay to the Company (a) the additional
amount due as a result of such underpayment, and (b) all related costs incurred by the Company in
conducting the inspection or audit, including, without limitation, travel, lodging, wages, and attorneys’ and
accountants’ fees and expenses. The foregoing remedies shall be in addition to any other remedies the
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6.3.

Company may have under the Franchise Agreement, as amended hereby, or at law or in equity,

Reporting,.

6.8.1. Data Required Under the Contract. If the Company enters into the Contract, then you agree to
comply fully with the terms of the Contract; and you agree to maintain all data, including, but not
limited to, books, records, accounts, and files, required under the Contract and for the time period
that is the greater of (a) the time period required under the Contract and (b) three years after the
Contract expires or is terminated.

6.8.2. Data Required by the Company. If the Company enters into the Contract, then you agree to record
all School Service revenue and operational activity from the Franchised Center and from each
Facility and to maintain records of each Facility in the manner required by the Company under the
Schools Service Manual, the Franchise Agreement, as amended hereby, and as directed by the
Company’s in writing from time to time; and you agree to maintain al} data, including, but not
limited to, books, records, accounts, and files, relating to your provision of School Services the
Company requires in the School Services Manual or otherwise in writing from time to time.

6.8.3. Submission of Data To the LEA. 1f the Company enters into the Contract, then you agree to submit
to the LEA all data and reports it requires in the manner and within the time periods it requires,
and to submit contempoeraneously to the Company copies of all such data and reports;; and you
agree to submit to the Company all data and reports it requires in the manner it requires, both
during the term of this Amendment and thereafter.

6.8.4. Submission of Data To the Company. The Company has the right to require, in the School
Services Manual or otherwise in writing, that you submit any report or data required under this
Amendment directly to the Company at the times and with the frequency designated by the
Company, by electronic communication (including over the Internet}, or such other means as the
Company may specify from time to time; and that you grant the Company the right to access and
record the programs and data of the School Services Software.

6.8.5. Costs and Expenses. You agree to bear all costs and expenses related to the provisions of this
Paragraph 6.8.

7. Marketing

7.1.

7.2

7.3.

7.4,

Best Efforts. 1f the Company enters into the Contract, then during the term of this Amendment, you agree
to market and promote the sale of School Services in the School Service Area actively and diligently and in
conformity with this Amendment, the School Services Manual, and as directed by the Company from time
to time.

School Visits. During the term of the Contract, you agree to use your best efforts to visit or contact
regutarly each of the Schools in the School Service Area. During each such visit or contact, you agree to
use your best efforts to meet or speak with each School’s staff, including its administrators and teachers,
and to communicate meaningfully with such staff in connection with your offering School Services to the
School’s Students.

Importance of Marketing. You acknowledge and agree that the marketing described in this Paragraph 7 is
material to this Amendment. You agree to bear all costs of marketing School Services, including the costs
associated with marketing described in this Paragraph 7. You agree that all such marketing costs are in
addition to any minimum or other advertising expenditure required under the Franchise Agreement.

School Services Fund. You acknowledge and agree that:
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