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KINDERDANCE INTERNATIONAL, INC.
Franchise Agreement
Additional Schedules Control Sheet

The standard KINDERDANCE INTERNATIONAL, INC. Franchise Agreement contains the
following additional Schedules and is made apart of the Agreement. However, not all Franchise
Agreements require every additional Schedule. Therefore, we have noted below by writing
"included” next to each Schedule which Schedules are used in this Franchise Agreement for you.

Schedule One: Acknowledgement By Franchisee
Schedule Two: Territory

Schedule Three: Initial Supplies (Silver, Bronze & Gold)
Schedule Four:  Glossary of Terms

Schedule Five: Gold Addendum

Schedule Six: Bronze Addendum

Schedule Seven: Conversion/Renewal Addendum
Schedule Eight: Additional Teaching Locations
Schedule Nine: Assignment/Assumption Amendment
Schedule Ten: College Support Program

Schedule Eleven:  Promissory Note
Schedule Twelve:  Additional Territory

You hereby acknowledge and agree that the included Schedules noted above are for use in this Franchise
Agreement.

FRANCHISEE KINDERDANCE INTERNATIONAL, INC.
Print Name: By:

Signature: Name:

Date: Title:

Date:




KINDERDANCE INTERNATIONAL, INC.
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (this "Agreement") is effective as of ,
2 (the "Agreement Date"). The partiecs to this Agreement are you,
, as franchise owner, and us, KINDERDANCE
INTERNATIONAL, INC., as franchisor, an Arizona corporation, with our principal office located at
1333 Gateway Drive, Suite 1003, Melbourne, Florida 32901.

1. INTRODUCTION.

This Agreement has been written in an informal style to make it more easily understandable and
to help you become thoroughly familiar with all of its terms before you sign it. In this Agreement, we
refer to KINDERDANCE INTERNATIONAL, INC. as "we," "us" or "our," or in some cases as the
"Franchisor.” We refer to you as "you," "your” or in some cases as the "Franchise Owner." For
convenient reference, a Glossary of Terms is attached as Schedule 4.

1.1 The Kinderdance System. Through the expenditure of considerable time and effort, we
have developed a distinctive system for marketing, promoting, advertising, and managing businesses
providing dance, gymnastics and fitness programs for young children (“Kinderdance Businesses”). We
have researched and designed a variety of dance, motor development, gymnastics and fitness programs.
The “KINDERDANCE” program is designed for children aged 3 to 5 to learn the basics of ballet, tap,
acrobatics, motor development skills, and creative movement, blended with educational concepts. The
“KINDERGYM” program is designed for children aged 3 to 5, but focuses on gymnastics, motor
development and fitness. The “KINDERTOT” program is for children age 2; focusing on pre-dance,
motor development, fitness and tumbling skills. Finally, the “KINDERCOMBO™ program is for teaching
children aged 6 to 8, beginning ballet, tap, modern dance and fitness. We refer to all of these programs
collectively as the “KINDERDANCE PROGRAMS.” Kinderdance Businesses generally provide their
services at child-care centers, pre-schools, grade schools, YMCA™s and various other locations.
Kinderdance Businesses operate under distinctive business formats, systems, methods, procedures,
designs and specifications, all of which we may improve, further develop or otherwise modify from time
to time (collectively, the “Kinderdance System™). Kinderdance Businesses work exclusively with the
Kinderdance Programs.

We own, use, promote and license certain trademarks, service marks, trade names, slogans and
other commercial symbols including the trade names Kinderdance, Kindergym, Kindertots and
KinderCombo and the slogan Kinderdance Education Through Dance (the "Marks"), in the operation of
Kinderdance Businesses. We may in the future, develop, enhance or modify various aspects of the
Kinderdance System and/or the Marks as well as add new trademarks, trade names, service marks, trade
dress, and other commercial symbols.

We grant to persons who meet our qualifications and are willing to undertake the necessary
investment and efforts the right to own and operate Kinderdance Businesses in a certain geographic area.

1.2 Acknowledgments. We are presenting this Agreement to you because you expressed the
desire to own and operate a Kinderdance Business. You understand that the terms of this Agreement are
reasonably necessary to maintain our highest standards of quality and service and the uniformity of those
standards at each Kinderdance Business and to protect and preserve the goodwill of the Marks and the
Kinderdance System. In signing this Agreement, you acknowledge: (a) the importance of operating your
Kinderdance Business in strict conformity with our standards; (b) that you have conducted an independent
investigation of Kinderdance Businesses and recognize that, like any other businesses, their nature may
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evolve and change over time; (c) that an investment in a Kinderdance Business involves business risks;
and (d) that the success of this business venture is primarily dependent on your business abilities and
efforts.

1.3 No Guaranties. We expressly disclaim the making of, and you acknowledge that you
have not received or relied upon, any warranty or guaranty, express or implied, as to the revenues, sales,
profits or success of the business venture contemplated by this Agreement or the extent to which we will
continue to develop and expand the network of Kinderdance Businesses. You acknowledge that:

(a) any statements regarding the potential or probable revenues, sales or profits of the business
venture are made solely in the Franchise Offering circular delivered to you prior to signing this
Agreement;

(b) any statement regarding the potential or probable revenues, sales or profits of the business
venture or statistical information regarding any existing Kinderdance Business that is not contained in our
Franchise Offering Circular is unauthorized, unwarranted and unreliable and should be reported to us
immediately;

(c) any information you obtained from Kinderdance franchise owners relating to revenues, sales,
profits or otherwise does not constitute information obtained from us and we do not warrant or guaranty
the accuracy of any such information; and

(d) you have not received or relied on any representations about the Franchise made by us, or our
officers, directors, employees or agents that are contrary to the statements made in our Franchise Offering
Circular or to the terms of this Agreement,

If there are any exceptions to any of the foregoing, you must: (1) immediately notify our chief
executive officer; and (ii) note such exceptions by attaching a statement of exceptions to this Agreement
prior to signing it (any such statement must be signed by both you and us).

1.4 Representations. To induce us to enter into this Agreement with you, you represent and
warrant that:

(a) in all of your dealings with us, our officers, directors, employees and agents act only in a
representative capacity and not in an individual capacity;

(b) this Agreement, and all business dealings between you and such individuals as a result of this
Agreement, are solely between you and us;

(¢) you have made no misrepresentations in obtaining the Franchise (as defined below); and
(d) you have read this Agreement and our Franchise Offering Circular in their entirety.

2. GRANT OF FRANCHISE.

2.1 Grant. You have applied for a franchise to own and operate a Kinderdance Business.
We have approved your application in reliance on all of the representations you made in that
application. Subject to all the terms and conditions of this Agreement, we grant to you a franchise
(the "Franchise") for a Kinderdance Business to operate solely in the territory (the "Temtory") we
have approved, as identified in Schedule 2 to this Agreement.
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22 Territorial Rights. We do not grant exclusive Territories, but we do warrant that we will
not grant more than one franchise per each 100,000 population, or part thereof, in your Territory. We do
grant non exclusive territories consisting of an area with up to 400,000 population or part thereof.
Historically, these territories provide an average of two hundred, fifty (250) to four hundred (400)
teaching locations in which to market your program. County population figures will be determined
according to the most recent United States census report. The Territory will generally consist of a county.
You must not operate your Kinderdance Business at any location, at any time, temporarily or otherwise,
outside of the Territory, without our prior written consent. However, you may market and advertise
anywhere. You must not attempt to underbid, or, by whatever means, approach or solicit clients,
customers or locations which are then currently an active client, customer or location of an existing
Kinderdance Business in the Territory.

23 Location Restrictions. You must not operate (by providing classes, etc.) at more than 20
locations in the Territory.

24 Reservation of Rights. Subject to Section 2.2 above, we retain the following rights,
through affiliates or directly, without granting any rights to you:

(a) to operate and grant to other franchisees the right to operate Kinderdance Busingsses
anywhere within the Territory and in any other ferritory on such terms and conditions as we deem
appropriate; and

(b) to sell anywhere (or authorize others to sell) products and services identified by the Marks or
competitive with Kinderdance® Products in any manner, including via catalogue or the Internet, Intranet,
Website or other form of electronic commerce (including sales within the Territory) without any
compensation to franchise owners.

2.5 National Accounts. We have devoted considerable resources to develop a national
accounts program for the benefit of all Kinderdance Businesses. A "National Account” is a customer or
group of customers that operate under common ownership or control, under the same trademarks or
service marks through independent franchises or some other association that we have arranged to provide
services at multiple locations. The locations of some of the National Accounts may be in your Territory.
However; the Franchise Agreement prevents us or other franchise owners from approaching or soliciting
clients, customers or locations which are then currently an active client, customer or location of your
under most circumstances. Nevertheless, you want us to encourage the development of National
Accounts and recognize that customer satisfaction at each of the National Accounts multiple locations is
critical to the success of such a program. Accordingly, you and we agree as follows:

(a) Territorial Rights: You agree that we may approach and solicit clients, customers or
locations in your Territory, whether or not you currently provide services to them, in order to develop
them as National Accounts. We may do so without violating any of your territorial rights or any other
provision of the Franchise Agreement.

(b) Best Efforts: You agree to utilize your best efforts to perform services to National Accounts
located in your Territory on the terms and conditions specified in the program for those National
Accounts. These terms may vary from National Account to National Account depending on the
situations and circumstances.

(¢) Alternative Services: At your option, you may decide not to perform services for any one or
more of the National Accounts operating in your Territory. In addition, you recognize that some National

Accounts, for whatever reason, may decide that they do not want to do business with you. 1f that
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happens, we will cooperate with you to the fullest extent practicable to resolve the National Account's
concerns. However, if after we exercise what we believe to be reasonable efforts to rectify the problem,
the National Account continues to refuse to do business with you, then you agree that we or any other
franchise owner we designate may provide services for that National Account in your Territory.  You
also agree that we or any franchise owner we designate may perform services for any National Account
located in your Territory for whom you have declined to provide services. Neither we nor any of such
franchise owners will be liable or obligated to pay you any compensation for doing so and neither we nor
such franchise owner will be considered in breach of any provision of the Franchise Agreement or any
other agreement between you and us. You release us and such franchise owner from any liability or
obligation to you for providing services to such National Accounts and we will indemnify, defend and
hold you harmless from and against any claims brought by a National Account arising out of our, or
another franchise owner's performance of services in your Territory.

(d) Reports and Forms: For purposes of coordinating efforts and results of National Account
programs, you must timely provide us with copies of all reports, forms and notices relating to performing
services for National Accounts that we may specify from time to time. You also agree to coordinate with
us any solicitations you conduct that may have potential for development as National Accounts.

(e) Eligibility: Due to the need to ensure adherence to System Standards in performing services
for National Accounts, you will not be eligible for assignment of National Accounts unless you are in full
compliance with the Franchise Agreement.

2.6 Full Term Performance. You will perform your obligations under this Agreement
faithfully, honestly and diligently. You will continuously exert your best efforts to promote and enhance
your Kinderdance Business, for the full term of this Agreement. Furthermore, you agree not to engage in
any other business or activity that may conflict with your obligations under this Agreement. The
Franchise granted to you by this Agreement is to use the Marks and the Kinderdance System only for
purposes of conducting a Kinderdance Business in accordance with the provisions of this Agreement and
our Kinderdance System Standards, as described in this Agreement or as otherwise communicated to you
from time to time. You are obligated to participate personally in the direct operation of the Kinderdance
Business, although you may emplay a manager to assist you in the day-to-day operations. Your manager
must have completed our initial training satisfactorily. Without our prior approval, you must not:

(a) operate a Kinderdance Business or any other related or similar  facility or business in
any territory other than the Territory permitted under this Agreement except pursuant to another franchise
agreement with us; or

(b) use the Kinderdance System or the Marks for any purpose other than to conduct your
Kinderdance Business within or without your  Territory; or

(c) engage in the operation of any other children's dance, gymnastics or fitness business that
is similar to Kinderdance Business within or without your Territory.

3. TERM AND SUCCESSION.

3.1 Term. The Franchise allows you to operate a Kinderdance Business solely in the
Territory and to use the Marks and the Kinderdance System in the operation of your Kinderdance
Business for a term of 10 years starting on the Agreement Date. For purposes of this Agreement, the
phrases "term of this Agreement" or "term of the Franchise" means the 10-year period just described and
any extension(s) of it.
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