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JEI SELF-LEARNING SYSTEMS, INC.

FRANCHISE AGREEMENT

This Franchise Agreement made this ____ day of , 20 , 18 by and between JEI SELF-
LEARNING SYSTEMS. INC.. a Catifornia corporation, having its principal place of business at 4221 Wilshire Blvd.,
Suite 224_ [ os Angeles, Califorma 90010 (*Franchisor), and
, an individual/partnership/corporation/limited liability company established in
the State of and whose principal address is
(“Franchisee™).

WITNESSETH:

WHEREAS. Franchisor has developed or acquired a license to use and sublicense the use of, and is in the
process of further developing, a System (as defined herein) identified by the service mark “JEI SELF-LEARNING
CENTERS™ and relating to the establishment and operation of leamming centers (the “JEI Self-Leamning Centers™)
that offer a nurturing educational environment wtilizing the “"SELF-LEARNING SYSTEM™ of helping students
understand theories and concepis by working on their own;

WHEREAS, Franchisor has developed or acquired certain Proprietary Products (as defined herein) which are
specially suited for use in the operation of JEI Self-ELeaming Centers, and which Franchisor shall furnish to Franchisee
and furmishes to other franchisees on a for-profit basis;

WHEREAS. in addition 10 the service mark, “JE] SELF-LEARNING CENTERS” and certain other Marks
(as defined hercin). and the Proprietary Products, the distinguishing characteristics of the System include, without
limitation, uniform standards and procedures for efficiemt business operations; products and supplies; procedures and
- strategies for marketing, advenising and promotion; customer service and developmeht techniques; distinctive interior
and exterior design, layout and décor; other strategies; techniques and trade secrets; and the Manual {as defined
herein);

WHEREAS. Franchisor grants to qualified persons and business entities the right to own and operate a single
JEI Self-Learning Center using the Sysiem and the Marks;

WHEREAS, Franchisee has had the opportunity to examine the Uniform Franchise Offering Circular (as
defined hercin) provided by Franchisor and to investigate the System and the competitive market in which it operates;

WHEREAS, Franchisee desires to establish and operate a JEI Self-Learning Center and has applied for the
Franchise and such application has been approved by Franchisor in reliance upon all of Franchisee’s representations
made in such application: and

WHEREAS, Franchisee understands and acknowledges the importance of Franchisor’s high and uniform
standards of quality. operations and service and the necessity of operating the Franchised Center (as defined herein} in
strict conformity with Franchisor’s System.

NOW,. THEREFORE. in consideration of the mumal promises, covenants and agreements set forth
hereinafier. and other good and valuable consideration, Franchisor and Franchisee, intending to be legally bound,
hereby agree as follows:



1. DEFINITIONS

Whenever used in this Agreement, the following words and terms have the following meanings:

*“Affiliate™ means any business entity that coatrols, is controlled by, or is under common control with
Franchisor;

“Agreement” means this agreement entitled “JEI SELF-LEARNING SYSTEMS, INC. Franchise
Agreement” and all instruments supplemental hereto or in amendment or confirmation hereof;

“Applicable Law” means all laws, statutes, ordinances, rules and regulations of the United States of
America and any foreign country, and each state, commonwealth, city, county, municipality or other political
subdivision thereof;

“Approved Location™ means the site for the operation of the Franchised Center selected by Franchisee
and approved in writing by Franchisor, as identified in Section 2.2;

“Approved Supplier(s)” shall have the meaning given to such term in Section 13.1;

“Competitive Business” means any business which offers (or grants franchises or licenses to others to
operate a business that offers) products or services which are the same as, similar to or competitive with those
provided by JEI Self-Learning Centers or in which Confidential Information could be used to the disadvantage of
Franchisor or its other franchisees; provided, however. that the term “Competitive Business™ shall not apply to any
JEI1 Self-Leaming Center operated by Franchisee under a franchise agreement with Franchisor:

“Confidential Information” means any trade secrets or other confidential or proprietary information of
Franchisor, regardless of the form or medium of such information or the manner of disclosure, relating to the
Franchise, the System, the Marks, the Copyrighted Materials or the Proprietary Products, including, without
limitation, know-how, knowledge of and experience in operating a JEI Self-Learning Center, methods, formats,
specifications, policies, procedures, information, standards, business managememt and operating systems and
techniques; record keeping and reporting methods; accounting systems; management and personne! training
techniques; advertising and promotion techniques; specifications for signs, displays. business forms, and business
stationery to be used by franchisees; designs, drawings, and specifications for the Approved Location; the Manual,
ideas. research and development; student account data; hists of franchisees and suppliers; suggested pricing and cost
information; information relating to computer hardware and software specifications, including, without limitation,
technological manuals, system requirements, technological support systems, training programs or techniques;
product information; this Agreement and any other information or material identified by Franchisor as confidential
or proprietary; provided, however, that Confidential Information shall not include information that (a) is already in
the possession of Franchisee at the time of its disclosure to Franchisee by Franchisor, unless provided to Franchisee
in connection with this Agreement and provided that such information is not subject 1o any other confidentiatity or
non-disclosure agreement; {b) ts or becomes generally known to the public other than as a result of a disclosure,
directly or indirectly, by Franchisor; or (c) is disclosed to Franchisee on a non-confidential basis by a person other
than Franchisor, provided that such person is not in violation of a confidentiality or non-disclosure agreement-with
Franchisor in making such disclosure;



“Cooperative Advertising” means the combined advertising program of two (2) or more Franchisees
established within a common market that Franchisor may require for JEI Self-Learning Centers within a particular
region;

“Copyrighted Materials™ means any materials provided to Franchisee by Franchisor, in which
Franchisor owns and holds the copyright, including, without limitation, certain Proprietary Products, whether or not
Franchisor has registered such materials with the United States Copyright Office;

“Designated Area” shall have the meaning given to such term in Section 2.3;

“Director” means the person designated by Franchisee who has primary responstbility for managing the
day-to-day operations and affairs of the Franchised Center, provided that if Franchisee is an individual and not a

business entity, the Director shall be Franéhisee;

“Effective Date” means , 20 ;

“Electronic Depository Transfer Account™ means an account established at a national banking
institution approved by Franchisor and to which Franchisor shall have access to electronically withdraw any
amounts duc to Franchisor under this Agreement;

“Franchise” means the right granted to Franchisee by Franchisor 1o use the System and the Marks;
“Franchise Fee” shall have the meaning given to such term in Section 3.1;

“Franchised Center” means the JEI Self-Learning Center to be estabhished and operated by Franchisee
pursuant 1o this Agreement;

“Franchisee” means the individual or business entity identthed as “Franchisee™ in the introductory
paragraph of this Agreement;

“Franchisor” means JEI SELF-LEARNING SYSTEMS, INC_;
“Franchisor Indemnitees” shall have the meaning given to such term in Section 21.2;
“Grand Opening Advertising” shall have the meaning given to such term in Section 11.1;

“Gross Sales” means the aggregate of all revenue from the sale of products and/or the provision of
services from all sources in connection with the Franchised Center whether or not collected by Franchisee and
whether in the form of check, cash, credit or otherwise including, without limitation, all proceeds from any business
interruption insurance; provided, however, that Gross Sales shall not include {a) any refunds made in good faith, {b)
any sales and equivalent taxes that are collected by Franchisee for or on behalf of any governmenial taxing
authority and paid thereto, (c) the value of any allowance issued or granted to any student of the Franchised Center
that is credited by Franchisee in full or partial satisfaction of the price of any products and services offered in
connection with the Franchised Center, and (d) any rebate received by Franchisee from a manufacturer or supplier;

“Gross Sales Reports™ shall have the meaning given to such term in Section 12.2;



“Incapacity”™ means the inability of Franchisee to operate or oversee the operation of the Franchised
Center for a period of more than four (4) calendar days by reason of any continuing physical, mental or emotional
condition, chemical dependency or other limitation;

“Initial Inventory” means the initial supply of Proprietary Products, which Franchisee shall obtain from
Franchisor prior to opening and commencing operations of the Franchised Center;

“Initial Inventory Fee” shall have the meaning given to such term in Section 3.2;
“Initial Term™ shall have the meaning given to such term in Section 4.1;

“Internet” means any onc (1) or more local or global interactive communications media that is now
available, or that may become available, including sites and domain names on the World Wide Web;

“JEI Self-Learning Centers” shall have the meaning given to such term in the recitals to this Agreement;

“Local Advertising™ shall have the meaning given to such term in Section 11.2;

“Manual” means the JEI Self-Learning Systems, Inc. Operations Manual, and any other items as may be
provided, added 10, changed, modified or otherwise revised by Franchisor from time to time that contain or describe
the standards, methods, procedures and specifications of the System, including, without limitation, other operations,
administration and managers’ manuals and all books, computer programs, password-protected portions of an
Interuet site, pamphtlets, memoranda and other publications prepared by, or on behalf of, Franchisor:

“Marketing Fund™ means the System-wide marketing, advertising and promotion fund defined in Section
3.4 and established by Franchisor in Section 11.3;

“Marketing Fund Centribution™ shall have the meaning given to such term in Section 3 4;

“Marks” means the service mark “JEI SELF-LEARNING CENTERS” and such other trade names,
trademarks, service marks, trade dress, designs, graphics, logos, emblems, insignia, fascia, slogans, drawings and
other commercial symbols as Franchisor may designate 10 be used in connection with JEI Self-Leaming Centers,
including, without limitation, the foltowing: “Jaeneung. ™ JEL” JEI Self-Leamning Centers,” “Jaeneung Classes,”
JEI Self-Learning Systems, Inc.,” JEI Self-Learning System,” “Jaeneung Mathematics,” Jaeneung Korean,”
Jaeneung Chinese Character Class.” “Hanja,” Jaencung English Class.” “Ipsum,”
and “A Better Life Through Beuer Education;™

“Tendercare,” “Thinking Pizzaa™

“Monthly Royalty Fee” shall have the meaning given 10 such term in Section 3.3;

“Proprietary Products” means such products and other items for use in connection with JEI Self-
Leaming Centers specified by Franchisor from time to time as Proprietary Products in accordance with Section
13.2 hereof’;

“Renewal Term” shall have the meaning given to such term in Section 4.2;

“Royalty Rate” shall have the meaning given to such term in Section 3.3;



“System” means the uniform standards, methods, procedures and specifications developed by Franchisor
and as may, from time to time, be added to, amended, changed, modified, withdrawn or otherwise revised by
Franchisor, in its sole discretion, for the operation of JEI Self-Leaming Centers;

“Taxes” shall have the meaning given to such term in Section 3.5; and

“Uniform Franchise Offering Circular” means Franchisor’s Uniform Franchise Offering Circular which
Franchisor has provided to Franchisee in connection with this Agreement.

2. GRANT OF FRANCHISE:; APPROVED LOCATION

2.1 Grant

Franchisor hereby grants to Franchisee, and Franchisee undertakes and accepts from Franchisor,
upon the terms and conditions herein coniained. a revocable. limited, nonexclusive license to operate one (1) JEI
Self-Learning Center at the Approved Location using the System, the Marks, the Copyrighted Materials and the
Proprietary Products.

2.2 Approved Location

The street address (or detailed description of the premises) of the Approved Location shall be:

23 Approved Location Not Determined

If the Approved Location of the Franchised Center has not been determined as of the Effective
Date, then the geographic area in which the Franchised Center may be located shall be restricted to the geographic
area described below (the “Designated Area™). When the Approved Location has been determined, its address shall
be inserted into Section 2.2, provided that the failure 10 insert such address shall not automatically affect the
enforceability of this Agreement. The Designated Area is delineated for the sole purpose of site selection and does
not confer any territonial exclusivity or protection to Franchisee. The following is a detailed description of the
geographic area or boundaries of the Designated Area:

2.4 Sub-franchising/Agents

Franchisee shall not sublicense the use of the System or Marks to any person or entity to perform
any part of the rights or obligations licensed 1o Franchisee hereunder, or 1o grant any person or entity the right to act
as Franchisee’s agent or represemative 1o perform any part of Franchisees rights or obligations hereunder.



