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EXHIBIT A TO THE FRANCHISE AGREEMENT

Center Site Address:

Phone:

Marks:

kidskads

SCHOOLS OF QUALITY LEARNING

"KIDS ‘R’ KIDS," with design, registered in Florida, Georgia and South

Carolina and with U.S. Trade and Patent Office

"KIDS ‘R’ KIDS," without design.
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EXHIBIT B

TO FRANCHISE AGREEMENT
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EXHIBIT B

TO THE FRANCHISE AGREEMENT

EXCLUSIVE TERRITORY

Description of Exclusive Territory:

Two mile radius of the center address.

Acknowledgment of Exclusive Territory:

For Franchisor: For Franchisee:

By: By:
Patrick D. Vinson, President
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EXHIBIT C

TO FRANCHISE AGREEMENT
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COLLATERAL ASSIGNMENT OF TENANT'S INTEREST IN LEASE

This Collateral Assignment of Tenant's Interest in lease (the "Collateral Assignment") is entered into
by, between and among ("FRANCHISEE"),
("Landlord"), and Kids ‘R’ Kids International,
Inc. ("FRANCHISOR") this the ___ day of ,

BACKGROUND

FRANCHISEE and FRANCHISOR have entered into that certain Franchise Agreement,
dated (the "Franchise Agreement"), with respect to the
operation by FRANCHISEE of a Kids ‘R’ Kids Center (the "Center "). FRANCHISEE wishes to
operate the Center at certain premises owned by Landlord (the "Premises"), and Landlord and
FRANCHISEE have, on or about the date hereof, entered into a lease agreement (the "Lease") with
respect to the Premises. FRANCHISOR desires, as a condition to approving the Lease and making
various accommodations to FRANCHISEE under the Franchise Agreement, to be granted this
Collateral Assignment and the protections contained herein, which are intended to, among other
things, enable FRANCHISOR to continue the operation of a Center on the Premises
notwithstanding any default under or termination of the Franchise Agreement and/or Lease.
FRANCHISEE and Landlord wish to enter into this Collateral Assignment in order to induce
FRANCHISOR to approve the Lease and the Premises and, in the instance of FRANCHISEE, in
order to induce FRANCHISOR to provide to FRANCHISEE various other accommodations and
approvals under the Franchise Agreement.

NOW, THEREFORE, FOR AND IN CONSIDERATION of the mutual covenants contained
herein and in the Franchise Agreement, the sum of ten dollars ($§10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, FRANCHISEE,
Landlord and FRANCHISOR hereby agree as follows:

1. Collateral Assignment. FRANCHISEE hereby grants, transfers and assigns to
FRANCHISOR all of FRANCHISEE’S right, title, and interest as the tenant or lessee in, to and
under the Lease and any renewals, extensions, novations or substitutes thereof (including, without
limitation, any renewals or extensions thereof as set forth in Section 6(a) hereof) and in and to the
Premises, including, but not limited to, the right of use and occupancy of the Premises under the
Lease. FRANCHISEE warrants and represents that it has received a true, accurate, current and
complete copy of the Lease for the Premises, as described on Exhibit A hereto.

2. Purpose of Assignment. This Collateral Assignment is given as collateral for the
purpose of securing the performance and discharge by FRANCHISEE of each and every obligation,
covenant, duty and agreement contained in (i) this Collateral Assignment, (ii} the Franchise
Agreement, and (iii) any other agreement entered into by and between FRANCHISOR and
FRANCHISEE or its principals or affiliates or any related party, including without limitation any
promissory note, deed to secure debt or other evidence of, or collateral for, any indebtedness or any
other obligation in any way related to the Franchise Agreement (all such obligations described in
this Paragraph 2 being hereinafter collectively referred to as the "Obligations"”). FRANCHISOR
hereby grants to FRANCHISEE a license to possess, use and enjoy the Premises as the tenant under
the Lease, such license to be automatically revoked upon FRANCHISOR exercising its rights under

Paragraph 4 hereof.
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3. Covenants_of FRANCHISE and Landlord. FRANCHISEE and Landlord covenant
with FRANCHISOR to observe and perform all of the Obligations imposed upon them under the
Lease and not to do or permit to be done anything to impair the existence and validity of the Lease
or the security of FRANCHISOR hereunder; and not to execute or permit any other sublease or
assignment of the tenant's interest under the Lease; and not to modify or amend the Lease in any
respect without FRANCHISOR’S prior written consent. FRANCHISEE covenants to preserve
FRANCHISEE’S rights as the tenant under the Lease and, where necessary, to extend the term of
the Lease for the full term of the Franchise Agreement, as such term may be extended from time to
time. Any actions taken in violation of this Paragraph 3 shall be void at FRANCHISOR’S option.

4, Default. Upon or at any time after default in the performance of any of the
Obligations, default under any of the agreements underlying the Obligations (including, but not
limited to, the Franchise Agreement), or default by FRANCHISEE under the Lease, FRANCHISOR
may, at its option, without in any way waiving such default, upon five (5) days notice to
FRANCHISEE and Landlord, with or without bringing any action or proceeding, or by a receiver
appointed by a court, take possession of the Premises as the tenant under the Lease and, subject to
the terms of the Lease (as modified pursuant to the terms of this Collateral Assignment) have, hold,
use, occupy, lease, sublease, assign or operate the Premises on such terms and for such period of
time as FRANCHISOR may deem proper. FRANCHISEE shall indemnify and hold FRANCHISOR
harmless from and against, and Landlord hereby releases FRANCHISOR from, any and all claims,
actions, damages and expenses (including, without limitation, attorneys' fees) arising (i) out of
FRANCHISEE’S failure to perform under the Lease or any breach by FRANCHISEE of the Lease
or of this Collateral Assignment, and (ii) in connection with the Lease prior to FRANCHISOR’S
taking possession of the Premises pursuant to this Paragraph 4. The exercise by FRANCHISOR of
the option granted it in this Paragraph 4 shall not be considered a waiver by FRANCHISOR of any
default by FRANCHISEE of the Obligations or under the Lease.

5. Landlord's Agreements.

(a) Consent. Landlord executes this Collateral Assignment in order to give its
consent to the assignment granted herein and to covenant that in the event of a default by
FRANCHISEE under the Lease, Landlord will give FRANCHISOR written notice thereof and
permit FRANCHISOR to exercise, within fifteen (15) days of the expiration of all cure periods for
such default under the Lease, its rights under Paragraph 4 hereof to occupy and use the Premises as
the tenant under the Lease (as modified pursuant to the terms of this Collateral Assignment).
Landlord agrees that FRANCHISEE, and not FRANCHISOR or its sub lessees or assigns, shall be
responsible for all Obligations and liabilities of the tenant under the Lease prior to the occupation
and use of the Premises by FRANCHISOR. This Collateral Assignment is hereby incorporated by
reference into the Lease and shall bind Landlord and any and all successors of Landlord in title to
the Premises, and Landlord agrees, as a condition to the effectiveness of any transfer of any title to
the Premises, to obtain a written agreement from the transferee that the transferee shall be bound
hereby.

(b)  Franchise Materials. Upon the termination of the Lease for any reason,
Landlord will assist FRANCHISOR in retrieving for FRANCHISOR any and all of the
FRANCHISOR materials which the FRANCHISEE is required to return to FRANCHISOR under
the Franchise Agreement, including, without limitation, the FRANCHISOR Confidential
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Operations Manual (s) and any other confidential, proprietary, and trade secret information of
FRANCHISOR’S, as defined in the Franchise Agreement. Landlord acknowledges
FRANCHISOR’S ownership rights in such materials and agrees that Landlord is not entitled to
retain such materials as its property.

(c) Franchisee Improvements. Upon the termination of the Lease for any reason,
FRANCHISOR shall be entitled, within thirty (30) days after any such termination, to delete or
remove any signs and other improvements containing the trademarks, service marks, symbols,
logos, emblems and other distinctive features of the Kids ‘R’ Kids System, so long as
FRANCHISOR promptly repairs, at its sole expense, any damage caused thereby.

(d) Subleasing Miscellaneous. Notwithstanding any provision of the Lease,
Landlord agrees that FRANCHISOR may sublease or assign all or any of its interest in the Lease to
a FRANCHISEE of FRANCHISOR which meets FRANCHISOR'’S franchisee qualifications.

6. Affiliated Landlord's Agreements. The provisions of this Paragraph 6 shall apply only if
Landlord and FRANCHISEE are or hereinafter become affiliates of one another, are owned or
controlled by the same persons or entities or are otherwise related in ownership or control.

(a) Term of Lease. In the event that the term of the Lease is shorter than the term
of the Franchise Agreement, including any renewals of the Franchise Agreement, at the option of
FRANCHISOR (exercised by written notice to Landlord) the term of the Lease shall be
automatically extended to be coterminous with the term of the Franchise Agreement, as extended or
renewed from time to time. Although no further documentation shall be required to evidence such
extension, Landlord agrees to confirm the extension in writing if so requested by FRANCHISOR.

(b)  Amendment of Lease. In the event FRANCHISOR takes possession of the
Premises pursuant to Paragraph 4 hereof, at the option of FRANCHISOR, the Lease shall be
amended by FRANCHISOR and Landlord entering into an amendment thereto (hereinafter the
"Amendment") pursuant to which:

(i) The Lease shall be modified so that all of its terms are consistent with
commercially reasonable triple-net leases then being entered into in connection with facilities
similar to the Premises in the metropolitan area where the Premises is located.

(i1} The rental and other amounts due under the Lease, whether base rental or
additional rental of any nature, shall be modified to reflect the fair market value of the Premises
under the Lease as modified pursuant to Section 6(b) (I} hereof. Such fair market rental value shall
be determined based on the rental then being charged in connection with facilities similar to the
Premises in the metropolitan area in which the Premises is located.

FRANCHISOR shall be entitled to exercise its option to enter the
Amendment at any time after taking possession of the Premises, by delivering to Landlord a
proposed form for the Amendment, and Landlord agrees not to unreasonably withhold or delay its
consent thereto and execution thereof. FRANCHISOR and Landlord agree to attempt in good faith
to negotiate and enter into the Amendment.
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(c) Arbitration. If Landlord and FRANCHISOR are unable to agree on the terms of
the Amendment within fifteen (15) days after the date FRANCHISOR provides Landlord its
proposed form for the Amendment, the terms of the Amendment shall be determined by arbitration
in accordance with the following procedure. Within ten (10) days after the aforesaid fifteen (15) day
negotiation period, Landlord and FRANCHISOR shall each appoint a disinterested, qualified real
estate professional (such as a real estate attorney or MAI appraiser) and give notice of the name and
address of such arbitrator to the other. The arbitrators thus appointed shall, within five (5) days,
appoint a third disinterested, qualified real estate professional, and such third arbitrator shall, within
thirty (30) days after being appointed determine the terms of the Amendment and prepare the form
thereof for execution. The decision of the third arbitrator shall be conclusive and binding on
FRANCHISOR and Landlords and shall be enforceable in any court having jurisdiction.
FRANCHISOR and Landlord shall promptly execute the Amendment in the form prepared and on
the terms prescribed by the third arbitrator, and, if either refuses, the Amendment so prescribed shall
nonetheless be binding. If either party fails or neglects to appoint an arbitrator within the time
period required, then the arbitrator selected by the other party shall be the sole arbitrator and shall on
its own determine the terms of and prepare the Amendment. If the two arbitrators appointed by the
parties shall fail within five (5) days to appoint the third arbitrator, then either party may apply to
any court of competent jurisdiction to appoint such arbitrator. The expenses of the arbitration shall
be shared by FRANCHISOR and Landlord equally or in any other manner decided by the third
arbitrator, it being the intent of the parties that, if said arbitrator should determine either party to
have been unreasonable, then such party shall bear all of the costs of the arbitration. The parties
hereto agree to sign all documents and to all other things necessary to submit the determination of
the terms of the Amendment to the aforesaid arbitrators, and further agree, and hereby do, waive any
and all rights they may have to revoke this Franchise Agreement. Prior to entry into the
Amendment, during the aforesaid negotiation and arbitration periods and thereafter, the terms of the
Amendment first proposed by FRANCHISOR shall govern the relationship between
FRANCHISOR and Landlord and the rental due shall be the rental set out in said proposed
Amendment. Upon actual execution of the Amendment, an equitable adjustment shall be made
between FRANCHISOR and Landlord to reflect the rental that would have been due if the
Amendment finally executed had been executed on the date FRANCHISOR elected to have the
Lease amended as aforesaid.

(d) Alternation and Renovations. Upon taking possession of the Premises under
Paragraph 4 hereof, notwithstanding any provision of the Lease to the contrary, FRANCHISOR
shall have the full power to make from time to time all alterations, renovations, repairs or
replacements thereto or thereof as may seem proper to FRANCHISOR, and to offset against any
rents, income and profits due Landlord any and all amounts due FRANCHISOR by Landlord and
any and all amounts due FRANCHISOR by FRANCHISEE pursuant to the Obligations, together
with all costs and attorney's fees related to any of the above.

7. Governing Law. This Collateral Assignment is to be construed in all respects and
enforced according to the laws of the State of Georgia

8. Signature Page. Signature Page on following page.
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IN WITNESS WHEREOF, the undersigned parties have hereto set their hands and affixed their
seals on the date and year first above written.

FRANCHISEE:
Signed, sealed and delivered
in the presence of:
Unofficial Witness
Notary Public Signature
My Commission Expires:
{CORPORATE SEAL]
Signed, sealed and delivered LANDLORD:
in the presence of:
Unofficial Witness Landlord ~
by:
Notary Public (Signature)
My Commission Expires:
Signed, sealed and delivered KIDS ‘R’ KIDS
in the presence of: INTERNATIONAL, INC.
Unofficial Witness Patrick D. Vinson, President
Notary Public
My Commission Expires:
[CORPORATE SEALI

As of the date hereof, Landlord and Franchisee are not affiliates of one another for purposes of
Section 6 hereof.

Acknowledged:
For FRANCHISOR: For FRANCHISEE:
By: By:

Patrick D. Vinson, President
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EXHIBIT A

TO COLLATERAL ASSIGNMENT OF TENANT'S INTEREST IN LEASE

Describe Lease:
Date of Lease: date of lease ~
Short Legal (Address): address or short legal ~
Landlord: landlord ~
Tenant: tenant / franchisee ~
Beginning Period: beginning term ~
Ending Period: ending term ~

Options : option if any ~
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EXHIBIT D

TO FRANCHISE AGREEMENT
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NONDISTURBANCE AND ATTORNMENT AGREEMENT

THIS AGREEMENT made this ___ day of 5 , among LENDER ~, (hereinafter
referred to as "Lender"), TENANT / FRANCHISEE ~ (hereinafter referred to as "Tenant"),
LANDLORD ~, (hereinafter referred to as "Landlord"), and KIDS ‘R’ KIDS INTERNATIONAL,
INC. (hereinafter referred to as "KRK™).

BACKGROUND

Landlord and Tenant have entered into a certain lease (hereinafter referred to as the "Lease")
dated LEASE DATE ~, amended AMENDED DATE IF ANY ~, relating to the premises described
on Exhibit A attached hereto and by this reference made a part hereof (hereinafter referred to as the
"Premises").

Tenant and Landlord have assigned Tenant's interest in the Lease to KRK pursuant to a
Collateral Assignment of Lease in return for which KRK has given Tenant a license to occupy the
Premises.

Lender has made or has committed to make a loan to Landlord secured by a Deed to Secure
Debt and Security Agreement (hereinafter referred to as the "Security Deed") and an Assignment of
Lessor's Interest in Leases from Landlord
to Lender covering the Premises.

Tenant has agreed that the Lease shall be subject and subordinate to the Security Deed held by
Lender, provided Tenant is assured of continued occupancy of the Premises under the terms of the
Lease.

NOW, THEREFORE, for and in consideration of the mutual covenants herein contained, the
sum of Ten Dollars ($10.00) and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, and notwithstanding anything in the Lease to the contrary, it is
hereby agreed as follows:

1. Lender, Tenant and Landlord do hereby covenant and agree that the Lease and all
rights, options, liens and charges created thereby are and shall continue to be subject and
subordinate in all respects to the Security Deed and to any advancements made thereunder and to
any renewals, modifications, consolidations, replacements and extensions thereof.

2. Lender does hereby agree with Tenant that, so long as Tenant complies with and
performs its obligations under the Lease, (a) Lender will take no action which will interfere with or
disturb Tenant's possession or use of the Premises or other rights under the Lease, and (b) in the
event Lender becomes the owner of the Premises by foreclosure, conveyance in lieu of foreclosure
or otherwise, the Premises shall be subject to the Lease and Lender shall recognize Tenant as the
tenant of the Premises for the remainder of the term of the Lease in accordance with the provisions
thereof; provided, however, that Lender shall not be liable for any act or omission of any prior
landlord, or subject to any offsets or defenses which Tenant might have against any prior landlord
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except those which arose out of such landlord's default and accrued after Tenant had notified Lender
and given Lender an opportunity to cure same as herein below provided, nor shall Lender be bound
by any rent or additional rent which Tenant might have paid for more than the current month to any
prior landlord nor shall it be bound by any amendment or modification of the Lease made without
its consent.

3. Tenant does hereby agree with Lender that, in the event Lender becomes the owner of
the Premises by foreclosure, conveyance in lieu of foreclosure or otherwise, then Tenant shall attorn
to and recognize Lender as the landlord under the Lease for the remainder of the term thereof, and
Tenant shall perform and observe its obligations thereunder, subject only to the terms and
conditions of the Lease. Tenant further covenants and agrees to execute and deliver upon request of
Lender, or its assigns, an appropriate agreement of attornment to any subsequent titleholder of the
Premises.

4. So long as the Security Deed remains outstanding and unsatisfied, Tenant will mail or
deliver to Lender, at the address and in the manner herein below provided, a copy of all notices
permitted or required to be given to the Landlord by Tenant under and pursuant to the terms and
provisions of the Lease. At any time before the rights of the Landlord shall have been forfeited or
adversely affected because of any default of the Landlord, or within the time permitted the Landiord
for curing any default under the Lease as therein provided, Lender may, but shall have no obligation
to, pay any taxes and assessments, make any repairs and improvements, make any deposits or do
any other act or thing required of the Landlord by the terms of the Lease; and all payments so made
and all things so done and performed by Lender shall be as effective to prevent the rights of the
Landlord from being forfeited or adversely affected because of any default under the Lease as the
same would have been done and performed by the Landlord.

5. Tenant acknowledges that Landlord may execute and deliver to Lender an assignment
of the Lease as security for said loan, and Tenant hereby expressly consents to such assignment.

6. Any and all notices, elections or demands permitted or required to be made under this
Agreement shall be in writing, signed by the party giving such notice, election or demand and shall
be delivered personally, or sent by registered or certified United States mail, postage prepaid, to the
other party at such address within the continental United States of America as may have therefore
been designated in writing. The date of personal delivery or the date of mailing, as the case may be,
shall be the date of such notice, election or demand.

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective heirs, legal representatives, successors, successors -in- title and assigns. When used
herein, the terms "landlord” or "Landlord" refer to Landlord and to any successor to the interest of
Landlord under the Lease. The term "Tenant” as used herein shall also refer to KRK as the assignee
of Tenant's interest under the Lease.
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement under seal as of

the date first above written.

Signed, sealed and delivered
in the presence of:

Notary Public
My Commission Expires

Signed, sealed and delivered
in the presence of:

Unofficial Witness

Notary Public
My Commission Expires

Signed, sealed and delivered
in the presence of:

Unofficial Witness

Notary Public
My Commission Expires

INC.
Signed, sealed and delivered
in the presence of:

Unofficial Witness

Notary Public
My Commission Expires
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LENDER:

NAME & TITLE

(Affix Bank Seal)

TENANT:

Signature

LANDLORD:

By:

Title:

KIDS ‘R’ KIDS INTERNATIONAL,

By:
Patrick D. Vinson,

Title:
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