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Huntington Learning Centers, Inc.
A Delaware corporation
496 Kinderkamack Read
Oradell, New Jersey 07649
(201) 261-8400

The franchisee will operate a Huntington Learning Center to provide Learning Center Services
and Exam Preparation Services principally to school-aged children.

The Initial Franchise Fee is $40,000. If you enter into a development agreement with the
Franchisor, the development fee is $10,000 for each franchise to be developed under the
development agreement. There are also the following initial fees or payments, described in Item
5: a software license fee of $12,000, a phone number installation charge of $500, and a school
visit fee of $800/day for up to 4 days. The estimated initial investment to open a Huntington
Learning Center will range from $160,070 to $281,600.

Risk Factors:

THE FRANCHISE AGREEMENT PERMITS YOU TO SUE THE FRANCHISOR ONLY IN
THE STATE WHERE THE FRANCHISOR HAS ITS PRINCIPAL PLACE OF BUSINESS AT
THE TIME YOU BRING THE LAWSUIT. OUT OF STATE LITIGATION MAY FORCE
YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO
COST MORE TO SUE THE FRANCHISOR IN THE FRANCHISOR’S STATE THAN IN

YOUR HOME STATE.

THE FRANCHISE AGREEMENT STATES THAT DELAWARE LAW GOVERNS THE
FRANCHISE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME
PROTECTION AND BENEFITS AS LOCAL LAW. YOU MAY WANT TO COMPARE

THESE LAWS.

THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

THE FRANCHISE AGREEMENT REQUIRES THAT YOU WAIVE ANY RIGHT YOU MAY
HAVE TO A TRIAL BY JURY.

Information about comparisons of franchisors is available. Call the state administrators listed m
Exhibit P to this Offering Circular or your public library for sources of information.

If you learn that anything in this Offering Circular is untrue, contact the Federal Trade
Commission and state administrators listed in Exhibit P to this Offering Circular.

Issuance date: April 1, 2006
Effective date:
State: California
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INFORMATION FOR PROSPECTIVE FRANCHISEES
REQUIRED BY THE FEDERAL TRADE COMMISSION

Huntington Learning Centers, Inc,
A Delaware corporation
496 Kinderkamack Road
Oradell, New Jersey 07649
(201) 261-8400

TO PROTECT YQU, WE'VE REQUIRED YOUR FRANCHISOR TO GIVE YOU THIS INFORMATION. WE
HAVEN'T CHECKED IT, AND DON'T KNOW [F IT'S CORRECT. IT SHOULD HELP YOU MAKE UP YOUR
MIND. STUDY IT CAREFULLY. WHILE IT INCLUDES SOME INFORMATION ABOUT YOUR
CONTRACT, DON'T RELY ON IT ALONE TO UNDERSTAND YOUR CONTRACT. READ ALL OF YOUR
CONTRACT CAREFULLY. BUYING A FRANCHISE IS A COMPLICATED INVESTMENT. TAKE YOUR
TIME TO DECIDE. IF POSSIBLE, SHOW YOUR CONTRACT AND THIS INFORMATION TO AN
ADVISOR, LIKE A LAWYER OR AN ACCOUNTANT. IF YOU FIND ANYTHING YOU THINK MAY BE
WRONG OR ANYTHING IMPORTANT THAT'S BEEN LEFT OUT, YOU SHOULD LET US KNOW ABOUT
IT. ITMAY BE AGAINST THE LAW.

THERE MAY ALSO BE LAWS ON FRANCHISING IN YOUR STATE. ASK YOUR STATE AGENCIES
ABOUT THEM.

Federal Trade Commission
Washingten, D.C, 20580

Effective date: April 1, 2006

#)Huntington
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AMENDMENT TO THE HUNTINGTON LEARNING CENTERS, INC.
OFFERING CIRCULAR
REQUIRED BY THE STATE OF CALIFORNIA

In recognition of the requirements of the California Franchise Investment Law, the parties to the Huntington
Learning Centers, Inc. Franchise Agreement agree as follows:

Item 17 of the Offering Circular shall be supplemented by the addition of the following language:

California Business and Professions Code Sections 20000 through 20043 provide rights to the
franchisee concerning termination or non-renewal of a franchise. If the Franchise Agreement,
Development Agreement, Software License Agreement, Phone Number License Agreement, Call
Center License Agreement, Conference Service License Agreement, or School Services
Amendment contains a provision that is inconsistent with the law, the law will control.

The Franchise Agreement, Development Agreement, Software License Agreement, and Phone
Numnber License Agreement provide for termination upon bankruptcy. These provisions may not be
enforceable under federal bankruptcy law (11 U.S.C.A. Sec. 101 et seq.).

The Franchise Agreement, Software License Agreement, and Phone Number License Agreement
contain a covenant not to compete which extends beyond the termination of the franchise. These
provisions may not be enforceable under California law.

The Franchise Agreement, Development Agreement, Software License Agreement, Phone Number
License Agreement, Call Center License Agreement, Conference Service License Agreement, and
School Services Amendment require you to sue the Franchisor where it has its principal place of
business, which is currently New Jersey, with the costs being borne by the losing party. These
provisions may not be enforceable under California law.

The Franchise Agreement, Development Agreement, Software License Agreement, Phone Number
License Agreement, Call Center License Agreement, Conference Service License Agreement, and
School Services Amendment require application of the laws of New Jersey. These provisions may
not be enforceable under California law.

IN WITNESS WHEREOF, you and the Franchisor have executed this Amendment on the following date:
For Huntington Learning Centers, Inc.,

Raymond J. Huntington Chairman

Print name Signature Title

Name of Franchisee:

For the Franchisee (This is executed by all individuals comprising the Franchisee, if the Franchisee is an
individual: or all officers of the corporation, if the Franchisee is a corporation; or all partners or members, if the
Franchisee is a partership or limited liability company.)

Print name Signature Title

Print name Signature Title

@Huntilggton
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AMENDMENT TO THE HUNTINGTON LEARNING CENTERS, INC.
FRANCHISE AGREEMENT
REQUIRED BY THE STATE OF CALIFORNIA

In recognition of the requirements of the California Franchise Investment Law, the parties to the Huntington
Learning Centers, Inc. Franchise Agreement (the "Franchise Agreement") agree as foliows:

1. Paragraph 17.3 of the Franchise Agreement shall be supplemented by the addition of the following language
at the end of the Paragraph:

This Paragraph 17.3 may not be enforceable under California law.

2. Paragraph 26.4 of the Franchise Agreement shall be supplemented by the addition of the following language
at the end of the Paragraph:

The parties agree that this Paragraph 26.4 shall not limit claims arising under Sections 31300
through 31306 of the California Franchise Investment Law, all of which shall be governed by the
applicable state statutes

3. Each provision of this Amendment shall be effective only to the extent, with respect to such provision, that
the jurisdictional requirements of the California Franchise Investment Law, are met independently without reference

to this Amendment.

IN WITNESS WHEREOF, you and the Franchisor have executed this Amendment to the Franchise Agreement on
the following date:

For Huntington Learning Centers, Inc.,

Raymond J. Huntington Chairman

Print name Signature Title

Name of Franchisee:

For the Franchisee (This is executed by all individuals comprising the Franchisee, if the Franchisee is an
individual; or all officers of the corporation, if the Franchisee is a corporation; or all partners or members, if the
Franchisee is a partnership or limited liability company.)

Print name Signature Title
Print name Signature Title
Print hame Signature Title
Print name Signature Title
Print name Signature Title

@Hun‘tmgton
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AMENDMENT TO THE HUNTINGTON LEARNING CENTERS, INC.
DEVELOPMENT AGREEMENT
REQUIRED BY THE STATE OF CALIFORNIA

In recognition of the requirements of the California Franchise Investment Law, the parties to the Huntington
Learning Centers, Inc. Development Agreement (the "Development Agreement”) agree as follows:

1. Paragraph 10.4 of the Development Agreement shall be supplemented by the addition of the following
language at the end of the Paragraph:

The parties agree that this Paragraph 10.4 shall not limit claims arising under Sections 31300
through 31306 of the Califomia Franchise Investment Law, all of which shall be governed by the
applicable state statutes.

2. Each provision of this Amendment shall be effective only to the extent, with respect to such provision, that
the jurisdictional requirements of the California Franchise Investment Law, are met independently without reference

to this Amendment.

IN WITNESS WHEREOF, you and the Franchisor have executed this Amendment to the Development Agreement
on the following date:

For Huntington Learning Centers, Inc.,

Raymond J. Huntingion Chairman

Print name Signature Title

Name of Developer:

For the Developer (This is executed by all individuals comprising the Developer, if the Developer is an individual;
or all officers of the corporation, if the Developer is a corporation; or ail partners or members, if the Developer is a
partnership or limited liability company.)

Print name Signature Title
Print name Signature Title
Print name Signature Title
Print name Signature Title
Print name Signature Title

@Huutmgton
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ITEM 1. THE FRANCHISOR, ITS PREDECESSORS, AND AFFILIATES

“Franchisor” means Huntington Learning Centers, Inc., the Franchisor. “You” means the person who buys the
franchise, who may be an individual, a corporation, a partnership, a limited liability company, or a hmited liability
partnership. “Franchisee Member” means each owner of any interest in you, if you are a corporation, parinership, or
limited liability company. This Offering Circular summarizes portions of the Franchise Agreement, Development
Agreement, Software License Agreement, Phone Number License Agreement, Call Center License Agreement,
Conference Service License Agreement, School Services Amendment, and other related agreements contained in
Ttern 22, below: be sure to read them. Before making any decision to enter into the Franchise Agreement, read this
Offering Circular and all its exhibits.

The Franchisor, Its Predecessors and Affiliates

The Franchisor is a corporation incorporated on February 25, 1985 in Delaware. The Franchisor does business as
Huntington Leaming Center and under no other name. The principal business address of the Franchisor and its
predecessors is 496 Kinderkamack Road, Oradell, New Jersey 07649. The Franchisor grants franchises to establish
and operate Huntington Learning Centers and has done so since February 25, 1985. The Franchisor does not itself
own or operale a business of the type being franchised and has never done so. The Franchisor does not offer
franchises in any other line of business. The Franchisor and its predecessors offer supplemental educational
programs directly to schools throughout the United States. See Government Programs below in this Item 1. The
Franchisor's agents for service of process are disclosed in Exhibit P to this Offering Circular.

The Franchisor’s predecessor is Huntington Leamning Corporation. The predecessor has granted the Franchisor a
license to use and exploit the System, defined below, and a license to use and exploit certain of its assets, including
the Mark, “Huntington Learning Center”. Northern New Jersey Learning Center, Inc., which was founded in 1977
and merged into the predecessor in 1991, operated the first Huntington learning center under the name “The
Learning Center”. Huntington Learning Corporation has operated Huntington Learning Centers since March 4,
1981. The Franchisor’s predecessor has not, and, as of the date of this Offering Circular, does not, offer franchises
in any line of businesses. The Franchisor has no affiliates required to be disclosed in this Item 1.

The Franchise Offered

Huntington Learning Center

A “Huntington Learning Center” is a business operated at a physical location attended by customers that offers
Huntington Services under the Marks and System. The Franchisor offers you a franchise to establish and operate
under a Huntington Learning Centers, Inc. Franchise Agreement a Huntington Learning Center (“Franchised

Center™).

Huntington Services

“Huntington Services” are those services and products, described in the Franchisor’s confidential operating manual
(the “Manual”) or authorized in writing by the Franchisor, that are provided personally to customers attending a
Huntington Learning Center, including Learning Center Services and Exam Preparation Services. Learning Center
Service is individualized instruction in reading, phonics, study skills, mathematics, and related areas provided
personally to customers attending a Huntington Learning Center. Exam Preparation Services consists of tutoring
provided personally to customers attending a Huntington Learning Center to prepare them for standardized entrance
examinations, including the SAT and ACT. “SAT" refers to the SAT I, a standardized college admissions tests
created by the College Board, Inc. “ACT” refers to the ACT Assessment, a standardized college admissions test
created by ACT, Inc.

&) Huntington

LEARNIN CENTER"®

S:\Franchise\Contracts\FAYW2006\HLC Offering Circular v2006.DOC March 27, 2006



