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This Franchise Disclosure Document is for the right to open and operate a Building Kidz School.
Building Kidz Schools are full service campuses which allow children to continually develop character,
confidence, and commitment.

The total investment necessary to begin operation of a Building Kidz School is $199;660215.000
to $4635500.656,000. This includes $86;60682,500 to $82;60095,000 that must be paid to the franchisor
or its affiliate. If you sign an Area Developer Agreement, the minimum total investment necessary to
begin operations as an Area Developer is $369;000385,000 to $812,250:1,004,750, which includes
$250,000 to $430,750436,250 that must be paid to the franchisor or its affiliates. If you purchase a
Sacramento Converted School, the total investment necessary to initiate operation is $278;580281,580 to
$1:446.495.526,415. This includes $250:000250,500 to $+250.000455,500 that must be paid to the
franchisor or its affiliate.

This disclosure document summarizes certain provisions of your franchise agreement and other
information in plain English. Read this disclosure document and all accompanying agreements carefully.
You must receive this disclosure document at least 14 calendar-days before you sign a binding agreement
with, or make any payment to, the franchisor or an affiliate in connection with the proposed franchise
sale. Note, however, that no governmental agency has verified the information contained in this
document.

The terms of your contract will govern your franchise relationship. Don’t rely on the disclosure
document alone to understand your contract. Read the entire contract carefully. Show your contract and
this disclosure document to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information in this disclosure document can
help you make up your mind. More information on franchising, such as “A Consumer’s Guide to Buying
a Franchise,” which can help you understand how to use this disclosure document, is available from the
Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at
600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also visit the FTC’s home page at
www.ftc.gov for additional information. Call your state agency or visit your public library for other
sources of information on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.

Issuance Date: March 20,2018 as-amended-September10;201829, 2019
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STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or file with a state franchise
administrator before offering or selling in your state. REGISTRATION OF A FRANCHISE BY A
STATE DOES NOT MEAN THAT THE STATE RECOMMENDS OR HAS VERIFIED THE
INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call the state franchise administrator listed in Exhibit A for information about the franchisor or about
franchising in your state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY
AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN A NEW AGREEMENT WITH
DIFFERENT TERMS AND CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR
BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO RENEW YOUR
FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO
RENEW.

Please consider the following RISK FACTORS before you buy this franchise:

1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH US BY
ARBITRATION ONLY IN THE SAN FRANCISCO AREA, CALIFORNIA. OUT OF STATE
ARBITRATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT
FOR DISPUTES. IT MAY ALSO COST YOU MORE TO ARBITRATE WITH US IN
CALIFORNIA THAN IN YOUR OWN STATE.

2. THE FRANCHISE AGREEMENT REQUIRES THAT CALIFORNIA LAW GOVERNS THE
AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS AND
BENEFITS AS LOCAL LAW. YOU MAY WANT TO COMPARE THESE LAWS.

3. YOU MUST MAKE MINIMUM ROYALTY AND ADVERTISING PAYMENTS,
REGARDLESS OF YOUR SALES LEVELS. YOUR INABILITY TO MAKE THESE
PAYMENTS MAY RESULT IN TERMINATION OF YOUR FRANCHISE AND LOSS OF
YOUR INVESTMENT.

4. YOUR SPOUSE MUST SIGN A DOCUMENT THAT MAKES YOUR SPOUSE LIABLE FOR
ALL FINANCIAL OBLIGATIONS UNDER THE FRANCHISE AGREEMENT EVEN
THOUGH YOUR SPOUSE HAS NO OWNERSHIP INTEREST IN THE FRANCHISE. THIS
GUARANTEE WILL PLACE BOTH YOUR AND YOUR SPOUSE’S MARITAL AND
PERSONAL ASSETS, PERHAPS INCLUDING YOUR HOUSE, AT RISK IF YOUR
FRANCHISE FAILS.

5. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We may use the services of one or more FRANCHISE BROKERS or referral sources to assist us in
selling our franchise. A franchise broker or referral source represents us, not you. We pay this person a
fee for selling our franchise or referring you to us. You should make sure to do your own investigation of

the franchise.

Effective Date: See the next page for state effective dates.
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STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Document be registered or filed with the state,
or be exempt from registration: California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota,
New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin.

This Franchise Disclosure Document is registered, on file or exempt from registration in the following
states having franchise registration and disclosure laws, with the following effective dates:

March 29, 2!!12!
*[ ime fili

il
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ITEM 1
The Franchisor, and any Parents, Predecessors, and Affiliates

The franchisor is Building Kidz Worldwide, LLC, referred to in this Franchise Disclosure Document as
“Franchisor,” “we”, “us”, “our”, or “Building Kidz”. We refer to the person or entity that buys a
franchise as “Franchisee” or “You” throughout the Disclosure Document. If you are a corporation or

other business entity, certain provisions of the Franchise Agreement also apply to your owners.
The Franchisor

Our principal business address is 303 Vintage Park Drive, Suite 130, Foster City, CA 94404. We are a
California limited liability company, and we were formed on March 27, 2015. Our agents for service of
process in the states requiring franchise registration are listed in Exhibit A. We use and intend to use the
legal name, Building Kidz Worldwide, LLC and the tradename “Building Kidz” in conducting business.
We began offering franchises in August 2015. We have never offered franchises in any other line of
business.

We currently operate businesses similar to the type of business you will operate under a Franchise

Agreement with us. Specifically, enJuly31:2018(“SaeramentoPurchase Date”);~we-purchased-seven-

writswe own and operate six Building Kidz School, that offer child care and learning services for
children, similar to the services offered by Building Kidz Schools;—fremKids-Camp,EEC. In addition,

these sevensix units also offer hourly child care drop-off services (“Drop-Off Services”), which are not
part of the Building Kidz System. However, we are currently experimenting with incorporating the

Drop-Off Services into the Building Kidz System. We-are-also-in-theprocess—of-convertingtheseseven
unitsunderthe Building Kidz Marks—Al-seven_These units are located in the Sacramento, California
metropolitan statistical area;, They and_five others like these units, will be referred to in this Franchise
Disclosure Document as the “Sacramento Converted Schools-,” Jocated at:

945 F ille Parl F ille. CA 95678
231 Blue Ravine Rd, Folsom, CA

a. 7511 W, Stockton Blvd, Sacramento, CA 95823

b. 1941 Zinfandel Drive, Ranch r A

c 3073 G back Ln. Ci Heights, CA_9561(

d. 41 R Math Pk 200, El Dorado Hills, CA 2
e.

f.

Parents, Predecessors and Affiliates

We do not have any predecessors, nor do we have a parent that offer franchises or other services to any
franchisee. We have two affiliates (“Affiliates™) that operate two businesses similar to the type of
business you will operate, as described below:

Building Kidz Inc. of South San Francisco has been operatlng since 2005 and operates
the campus at 600 Grand Ave L :
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None of our affiliates offer franchises in this or any other line of business.
The Franchise

A Building Kidz franchise gives you the right to operate a child care center and learning center for
children as young as infants up to 12 years old (“Building Kidz School”). At our infant, toddler,
preschool, and school age Building Kidz Schools, our children grow physically, emotionally,
linguistically, socially, and cognitively. Building Kidz is unique in that our proprietary curriculums,

references, and highly qualified faculty combine a world class academic setting with a specialization in
Performing Arts. In addition to the integration of Performing Arts to teach academic elements such as
teaching mathematics and science through dance and music, our campuses offer weekly music, dance,

theater, and integrated theater classes and weekly foreign language classes. AdditionalbyAlso, our
preschoolers, from the age of 3, typically perform a winter recital and a Broadway style production
annually. We deliver a safe and nurturing environment for the children in our care, typically from 7 am to
6 pm. The staff at our Building Kidz Schools are well trained in the field of early childhood education
and all facility members are required to be certified in First Aid and CPR. In addition to infant and
toddler care, we deliver an exceptional readiness for kindergarten program, a private kindergarten
program, and after school programs (currently up to 6 grade). Toddlers as young as 24 months gain a
basic introduction to letters, phonics, numbers, shapes, colors, and motor skill development. Preschoolers
develop reading and writing skills. Kindergarteners learn logical thinking and basic math. In our after
=school program, elementary school children are educated in advanced levels of Geography, Science,
History, Moral Studies, Mathematics, and Technology basics.

With our advanced written permission, you may acquire an existing child care and learning center
(“Pre-Existing Location™) to convert into a Building Kidz School. If that Pre-Existing Location was
originally designed to operate under a different model than a Building Kidz School_or offer additional
services, we may permit you to continue to operate that Pre-Existing Location under that different model
for a limited period of time (“Approved Transition Period”) while you convert the Pre-Existing
Location into a fully compliant Building Kidz School. In such an instance, we have the right to require
you to sign an addendum that establishes the length of the Approved Transition Period and outlines your
rights and obligations during the Approved Transition Period.

right-to—experiment-with—the Drop-Off Services;—weWe or our Affiliate may offer some or all of the
Sacramento Converted Schools for sale to interested franchisees. If we are still experimenting with the
Drop-Off Services at the time of the sale, franchisees who purchase one or more of the Sacramento
Converted Schools will be permitted to continue testing the Drop-Off Services at those locations for a
limited period of time (“Test Period”). In such an instance, we have the right to require you to sign an
addendum that establishes the length of the Test Period and gives us the right to terminate the Drop-Off
Services if we deem, in our sole discretion, that the Drop-Off Services are not beneficial to the Building
Kidz System or the Building Kidz image. rrently h ne franchi ratin

conditions.

If, in our sole discretion, you possess the necessary business operational skills and financial resources,
you may request the right to become an area developer (“Area Developer”) and will obtain the rights to
develop additional Building Kidz Schools (“Area Development Rights”) within a defined territory
(“Development Territory”) pursuant to a prescribed schedule (“Development Schedule”). If you sign
an area developer agreement (“Area Developer Agreement”) you must agree to develop a minimum of
five Building Kidz Schools, and you will pay us an area development fee (“Area Development Fee”),
which will be defined by the area developer fee calculation (“Area Developer Fee Calculation”), at the
execution of the Area Developer Agreement. You will not be required to pay any additional Initial

2
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Franchise Fees to open any of the Building Kidz Schools contemplated by the Area Developer
Agreement. However, you will be required to pay Franchisor a pre-opening activity fee (“Pre-Opening
Activity Fee”), which will be defined by the Area Developer Fee Calculation, prior to the opening of
each Building Kidz School to be developed under the Area Developer Agreement. An Area Developer
may not open any Building Kidz School until, among other things, the then-current form of franchise
agreement for such Building Kidz School has been executed by both the Area Developer and us. Each
franchise agreement may be in a different form than the franchise agreement included in this offering.

We began offering Area Developer Agreements in December 2017.

Franchisees operate under the Building Kidz business system (“System”) and the Building Kidz
trademark as well as other trade names, service marks, trademarks, logos, and commercial symbols we
authorize (“Marks”). Our franchise agreement is attached as Exhibit B to this disclosure document
(“Franchise Agreement”). Under the Franchise Agreement, you will operate a Building Kidz School
within the Territory described in the Agreement. The Franchise Agreement gives you certain protections
against the location of other Building Kidz Schools within your Territory.

Competition

Building Kidz Schools target their services to the general public. You may have to compete with other
educational facilities including franchised operations, national chains, and independently owned
companies offering similar services to customers. The market for early childhood education services is
developed and highly competitive.

The market is seasonal as we see decreases in revenue during the months of July and August. You will
also face other normal business risks that could have an adverse effect on your Building Kidz School.
These include industry developments, such as pricing policies of competitors, and supply and demand.
Another risk factor is our dependence on key personnel, the loss of whom could have an adverse effect on
us. Our ability to fulfill our obligations under our Franchise Agreement depends in part on our present
and future financial condition. Litigation risks also exist, including future litigation that may not be
foreseeable.

Industry Specific Regulation

Franchisees will be subject to local, county and state licensing regulations for the operation of businesses
in general and, for this type of business in particular. Certain states may require specific certification with
instructional duties. In addition, your Building Kidz School may be considered a "school" which will fall
under applicable zoning codes that would entail additional requirements such as, but not limited to,
separate bathrooms for boys and girls, an outdoor play area, water fountains, and special exit doors
equipped with panic bars and accommodations for disabled persons. Franchisees may be regulated by a
state or local Department of Education, Department of Social Services, or similar agencies. Franchisees
should consult with governmental agencies and lawyers about any special requirements that may apply to
them or their Building Kidz School. Each Franchisee must become familiar with the regulations of the
state in which its Building Kidz School will be operated in regarding child care centers, as well as any
city, municipality, or county laws that may apply.

You should seek legal counsel to understand the regulations that apply to you. Apart from state
regulations, franchisees should keep in mind that there may be local zoning laws that might restrict or
prohibit running a child care business in a particular location within a municipality or county. These laws
can apply to Building Kidz Schools which may be classified as “schools” under applicable zoning codes,
and may impose additional requirements, such as separate bathrooms for boys and girls, water fountains,

3
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special exit doors equipped with panic bars, and accommodations for disabled persons. Each
municipality or county will have its own local zoning ordinances and policies regarding the placement of
child care centers and related issues. Even if a child care center is permissible under the municipal or
county zoning ordinance, you may be required to obtain a compliance certificate from the local zoning
authority. Franchisees should investigate the zoning regulations of the municipality or county in which
the franchisee intends to open a Building Kidz School, and franchisees should obtain all necessary
permits and compliance certificates before opening a child care facility. Building Kidz recommends that
franchisees read the applicable zoning requirements for the franchisee’s intended town, city, county or
other locality, and to visit the locality’s permitting office, before purchasing a franchise. Franchisees
should schedule a meeting with the permitting / zoning department for their locality to clearly understand
the local requirements.

Many jurisdictions also have daycare or childcare laws which require licensing, bonding, insurance,
building code, safety, teacher-to-student ratios, hours, health (e.g., immunizations), instructor licensing,
fingerprinting, criminal background checks and other similar requirements.

Federal. Examples of other federal laws affecting many small businesses are wage and hour,
occupational health and safety, equal employment opportunity, taxes, hazardous materials communication
to employees, hazardous waste and environmental, and the Americans With Disabilities Act.

State. State laws may cover the same topics as federal laws. Examples of other state laws affecting many
small businesses include environmental, occupational health and safety, fire, taxes, health, and building
and construction laws.

Local. Local laws may cover the same topics as federal and state laws. Examples of other local laws
affecting many small businesses include health and sanitation, building codes, fire codes, permits, and
waste disposal.

The above are examples of some, but not all of the laws that may be applicable to the franchised business
described in the Disclosure Document. The Franchise Agreement places the responsibility for complying
with all applicable laws and regulations upon you, the franchisee. You should research these requirements
before you invest.

ITEM 2

Business Experience

Vineeta Bhandari — Chief Executive Officer
Mrs. Bhandari has served as our CEO since our incorporation in March of 2015. Additionally, Mrs.
Bhandari serves as the President of our affiliates. Mrs. Bhandari has been on the Board of Directors for
Trebeni, Inc., in Hayward, CA, since June 2013 and has served as a Financial Consultant to Dreamz, Inc.,
in Mountain View, CA, since September 2014.

Sanjay Gehani — Chief Marketing Officer and Chief Revenue Officer

Mr. Gehani has served as our CMO and CRO since our incorporation in March of 2015. Additionally,
Mr. Gehani has served as the Chief Marketing Officer for our affiliate, Building Kidz, Inc., in Mountain
View, CA, since November 2014. From November 2009 to November 2014, Mr. Gehani held the
position of Senior Manager, Partner Ecosystem and Alliances at Xilinx, Inc., in San Jose, CA.

Sangeet Karamchandani — Chief Operations Officer and Chief Technology Officer

Mr. Karamchandani has served as our COO and CTO since our incorporation in March of 2015. From
June 2012 to July 2015, Mr. Karamchandani held the position of Applications Manager at Teradyne, Inc.,
in San Jose, CA.
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ITEM 3
Litigation

Building Kidz Worldwide, LLC., v. Golden Stone, Inc., JAMS Ref. No. 1100086841 (San Francisco,
California, filed February 14, 2017). Golden Stone Inc. (“GS”) purchased a Building Kidz School from

our affiliate, Building Kidz, Inc. (“BKI”), pursuant to a Business Purchase Agreement and entered into a
Franchise Agreement with us effective as of August 29, 2016. Almost immediately, GS defaulted on its
obligations under the Business Purchase Agreement with BKI and the franchise agreement with us. As a
result, we and BKI filed a Demand for Arbitration against GS on February 14, 2017. Our demand
included the following nine claims for relief: (1) breach of the Franchise Agreement by GS; (2) breach of
personal guaranties by the owners of GS; (3) breach of the Business Purchase Agreement by GS; (4)
breach of oral agreements by the owners of GS; (5) fraudulently inducing us to enter into the Franchise
Agreement; (6) recession of the Business Purchase Agreement; (7) breach of the implied covenant of
good faith and fair dealings by GS; (8) unjust enrichment; and (9) conversion by GS.

On February 22, 2017, GS filed a Response to Demand and Counter-Claims with the arbitration service in
which GS denies all allegations and asserts four counter-claims against us. GS’s four counter claims
include (1) violations of the California Franchise Investment Law; (2) fraud; (3) violation of the Unfair
Competition Law; and (4) breach of the Business Purchase Agreement. We denied these allegations and
vigorously disputed them.

The parties entered into a Settlement Agreement and Mutual Release on April 7, 2017. In that agreement
the parties agreed to rescind all contracts, the promissory note was cancelled, and Building Kidz paid the
defendants $348,000 to repurchase the school and reimburse the defendants for certain improvements
made to the property.

On May 2, 2017, the parties to the above referenced action filed a Request for Dismissal With Prejudice
requesting that JAMS dismiss the claims and counterclaims with prejudice and terminate the above titled
action. Pursuant to that stipulation, JAMS closed its file in this matter on May 2, 2017.

Other than this action, no litigation is required to be disclosed in this Item.

ITEM 4
Bankruptcy

No bankruptcy is required to be disclosed in this Item.

ITEM 5
Initial Fees

Initial Franchise Fee

The initial franchise fee (“Initial Franchise Fee”) for a single Building Kidz School franchise is $50,000.
We reserve the right to negotiate this fee if you are purchasing multiple franchises at once.

The Initial Franchise Fee is due at signing of the Franchise Agreement. The Initial Franchise Fee is fully
earned by us upon execution of the Franchise Agreement and is not refundable for any reason.

During our last fiscal year, which ended December 31, 20472018, we signed tenll unit Franchise
Agreements and collected Initial Franchise Fees ranging from $0 to $50,000.
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Area Development Fee

If we grant you the right to become an Area Developer and you enter into our Area Developer
Agreement, you must develop a minimum of five Building Kidz Schools and you will pay us an Area
Development Fee, which will be defined by the Area Developer Fee Calculation detailed below, at the
execution of the Area Developer Agreement. All Area Development Fees are fully earned by us upon
execution of the Area Development Agreement and are not refundable for any reason. You will not be
required to pay any additional Initial Franchise Fees to open any of the Building Kidz Schools
contemplated by the Area Developer Agreement. However, you will be required to pay Franchisor a
Pre-Opening Activity Fee (as defined below) which will be discounted based on the Area Developer Fee
Calculation, prior to the opening of each Building Kidz School to be developed under the Area Developer
Agreement.

Area Developer Fee Calculation:

1. If your Area Developer Agreement requires you to open ten or more Franchised
Businesses within five years, your Area Developer Fee will be calculated by multiplying the amount of
required Franchised Business openings by $40,000 (forty thousand dollars), and all Pre-Opening Activity
fees will be discounted by 20%. The total initial fee in this instance will be at least $400,000.

2. If your Area Developer Agreement requires you to open more than five but less than ten
Franchised Businesses within five years, or if your Area Developer Agreement requires you to open ten
or more Franchised Businesses within ten years, your Area Developer Fee will be calculated by
multiplying the amount of required Franchised Business openings by $45,000 (forty-five thousand
dollars), and all Pre-Opening Activity fees will be discounted by 10%. The total initial fee in this instance
will be at least $225,000.

3. If your Area Developer Agreement requires you to open five or more, but less than ten,
Franchised Businesses within ten years, your Area Developer Fee will be calculated by multiplying the
amount of required Franchised Business openings by $47,500 (forty-seven thousand five hundred
dollars), and all Pre-Opening Activity fees will be discounted by 5%. The total initial fee in this instance
will be at least $237,500.

During our last fiscal year, which ended December 31, 26472018, we eellected-onedo not collect any
Area Developer Eee-o£-$400,000-Fees.

Pre- Opening Activity Fee

We charge a Pre-Opening Activity Fee, which is an additional fee. The Pre-Opening Activity Fee is
$25,000 per Franchised Business and is due and payable any time before each Building Kidz School is
scheduled to open. The Pre-Opening Activity Fee is fully earned by us upon payment and is
non-refundable for any reason.
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During our last fiscal year, which ended December 31, 2047 —we-did-not-coHeet-any2018, we opened five
Franchised Locations and collected four Pre- Openmg Activity Fees;but—-we-did-ecoleet-CapaeityFees

ranging from $615.000 to $26,606-25.000.
Additional Fees Due Prior to Opening

You will be required to pay to us between $5,000 and $706612,500 prior to the opening of your Building
Kidz School. These fees will cover the cost of the following: (i) $1,000 for CRM set up and hardware, (ii)
between $1,000 and $3,000 for the Brlghtwheel system set up and hardware —&né (111) $3,000 for the
ProCare system set up-_a € [

access such services. These fees are fully earned by us upon payment and are non- refundable for any
reason.

Veteran Discount

To honor those men and women who have served in the U.S. Armed Forces, we offer a ten percent (10%)
discount of the Initial Franchise Fee for the first Building Kidz School to those individuals who are
honorably discharged veterans.

ITEM 6
Other Fees
Type of Fee Amount Due Date Remarks
Royalty The greater of 7% of | Due monthly, by the | “Gross Revenue” means all revenues
Gross Revenue or the | 10" day of the received or sales made by or through
Minimum Royalty following month the Franchise, excluding amounts
collected and paid out for governmental
sales or excise taxes, and reduced by
documented refunds.
Minimum Royalty $500 per month Due monthly, by the | This Minimum Royalty is an
10" day of the alternative royalty assessed if your
following month. The | Royalty amount is less than $500, or if
minimum royalty your school is not yet open after more
becomes effective than 570 days after you sign the
570 days after you Franchise Agreement.
sign your Franchise
Agreement.
Advertising fund 1% of Gross Due monthly, by the | Assists in the promotional activities of
Revenue; may be 10" day of the the franchise system.
raised to 1.5% following month
Advertising Up to 1.5% of Gross | Due monthly, by the | Fee varies based on cooperative’s
cooperative Revenue 10% day of the governing documents, but no more than
following month 1.5% of Gross Revenue. If an
Advertising Cooperative is formed,
your contribution to the Advertising
Cooperative will offset your local
advertising requirement. You will be
responsible for the difference in spend
if your contribution to the Advertising
Cooperative is less than your local
advertising requirement. We  will
control the cooperatives, including all

7
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Type of Fee

Amount

Due Date

Remarks

decision making and voting, and it
may, at its sole discretion, form,
dissolve, merge or change the structure
of the cooperatives. If we conduct
voting, each company or Affiliate
owned outlet and each franchisee
owned outlet in the cooperative will
have one vote.

Local advertising
requirement

$250 to $750 per
month

As incurred

Amount required is:

$500 (for schools with a capacity of 75
children or less)

$750 (for schools with a capacity of 76
children or more)

Your local minimum ad spend
requirement is dropped to the cost of a
basic Yelp (or similar page as defined
in the Operations Manual) paid account
when enrollment is 90% of capacity or
greater and at least 10% of capacity on
Waitlist.

Vendor/equipment
approval fee and
franchisor’s costs

Varies

As incurred

For our inspection and/or testing of any
outside supplier for which you request
our approval to use.

Technology Fee

$400

Due monthly, by the
10% day of the
following month

This fee includes your website hosting,
Brightwheel Communication Platform,
ProCare back office processing system,
and access to our optimized ChildCare

CRM.

Website maintenance
fee

$65-120 per hour

As incurred

Basic and periodic updates to the
webpage are free; this fee covers
additional work required to complete
special requests.

Transfer fee

Fifty Percent (50%)
of the then current
Initial Franchise Fee

Before consummation
of the transfer

For transfers of a franchise or
ownership in the franchisee.

Successor fee

$10,000

Due at signing
successor Franchise

For renewal of a franchise

Agreement
Additional Training $2,000 per week plus | Upon signing This fee is incurred if you request
Fee lodging and airfare additional training additional training or if we must train a
agreement new Managing Owner or Director for
your Building Kidz School after your
initial training.
Relocation fee Our expenses As incurred None charged at this time. We reserve

associated with the
relocation of a
franchise

to right to charge a relocation fee in the
future. If the relocation fee is charged,
it is payable if we grant your request to
relocate the franchise.

8
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Type of Fee Amount Due Date Remarks
Remedial Training Fee | $2 r individual | Prior to training Applies only if you fail a Quality
ned : .
= w
R lial 1 . $500 to $3.50C . 1 —l: faila Ouality C T .
Fee in ion hr n ive tim ill requir
wmﬂ ildine Kidz School o]
n 1 k nsur
. .
%w. :
MM% ludi I 1 lovi
expenses for our personnel, that you
will incur with each remedial
wl i I ion i f
rh rters and vari her
factors beyond our control.
Replacement fee for Our expenses As incurred You must obtain a replacement copy of
manuals associated with the Operations Manual if your copy is
replacing manuals lost, destroyed or damaged. We reserve
the right to charge a fee for copies.
Audit and inspection | Cost of audit or 30 days after demand | Payable if you (i) understate any
fees inspection, includes amount due by more than 5%, (ii) fail
legal fees, to provide in a timely manner any
accountants’ fees and reports or supporting records relating to
travel expenses, room the franchise, or (iii) fail to follow
and board, per diem recommendations made by the auditor
charges and other by the deadlines provided in the audit
associated expenses report.
plus a $1,000 penalty
Attorneys’ fees and Varies As incurred Payable in enforcement of any term of
costs your agreements with us.
Indemnification Varies As incurred You must reimburse us for any claims
against us related to the development or
operation of your franchise.
Late fee Late charge of $150 | As incurred If you fail to make any payments to us
for any payment not when due.
received by
franchisor when due
Default interest 10% per year As incurred If you fail to make any payments to us

when due.

Notes:

(1) This table shows fees that are (or under certain circumstances, may be) payable to us. Unless
otherwise stated, all fees are uniformly imposed and collected by are payable to us; and none of the
fees are refundable. There will be other fees you need to pay third parties to operate your business.

2) Before opening, you must sign and deliver to us, and your bank, all required documents that permit us
to debit your bank account for each month’s royalties, and any other amounts due to us, from time to

9

Building Kidz CA-Speeific FDD 20482019 v2




time. Unless otherwise stated, all fees are payable only to the franchisor.
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ITEM 7

Estimated Initial Investment

YOUR ESTIMATED INITIAL INVESTMENT FOR A SINGLE FRANCHISE

Type of Expenditure Al’ﬁ ¢ All;lllﬂl%nl D;;;l:::gn(:f ‘When Due lepion ﬁzﬂent DL
Initial Franchise Fee $50,000 $50,000 | Lump sum Due at signing Franchisor
Franchise Agreement
Pre-Opening Activity Fee $25,000 $25.000 | Lump Sum | Due any time prior to Franchisor
the day that you open
your Building Kidz
School
Costs for attending initial $0—$5,000 As incurred As incurred Travel, lodging, and meals
training (per person) (outside of breakfast and
lunch provided onsite for each
training day) as required to
attend training at our
headquarters location and/or
any other location of our
choice
Grand opening cost $2,500— $7.500 LumpAs | Due around time of Us & Outside vendors
Lt sarincurr grand opening
ed
Grand Opening. 30 $5.500 | Lump Sum| Duebefore Grand | Us. butonly if you chooseto
designated vendor to manage
your Grand Opening
Real property lease deposit $10,000—$50,000 Lump sum Due before lease Landlord
begins
Real property lease initial $5,000— | $35.000 | Lump sum Due before lease Landlord
months’ rent $25.000 begins
Equipment, fixtures, other $15,000—$60,000 As incurred| Upon purchase of Outside Suppliers
fixed assets necessary equipment
Construction, remodeling, | $40,000— | $200.000 | Asincurred] Upon completion Contractors
leasehold improvements $150.000 (milestones)
SeeurityRemote visibility | $5,000-$+ | $10.000 | Lump sum Upon installation Security system provider
& security system 65000
Opening Inventory $1.000 $5.000 Lump sum Prior to opening Vendor
Learning Through Life $15.000 $60,000 | Lump sum Prior to opening Vendor
Experience (LTLE) Set-up
CRM set up and hardware $1,000 $1,000 Lump sum Upon installation Franchisor
cost
Brightwheel set up and $1,000-$3 $3,000 As incurred|  Upon installation Franchisor
hardware cost (1 iPad mini 000
per classroom)
ProCare set up cost $3,000 $3,000 Asincurred| Upon installation Franchisor
(Includes modules used by
Building Kidz and
attendance tracker
computer)
SignageQutside signage $5,000 $8.,000 | Lump sum Upon installation Outside suppliers
and front lobby
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Low_ High Method of To Whom Payment is to be

Type of Expenditure Amount e ‘When Due Made
requirements
Business licenses & permits|  $1,500 $3,000 Asincurred|  Upon submitting Lawyer and/or governmental
application agencies
Additional funds — 3 $35,000— | $125.000 N/A On opening day N/A
months $70-000
Total: $199,000- | $656,000
to-
S463504
$215,000
Notes:

(1) Initial Franchise Fee. If you sign a Franchise Agreement, the Initial Franchise Fee will be $50,000.
The Initial Franchise Fee is due in full at the time you sign the Franchise Agreement. If you are an
honorably discharged veteran of the U.S. Armed Forces, please see Item 5 for information regarding
an applicable discount of the Initial Franchise Fee. If you sign an Area Developer Agreement, you
must pay an Area Development Fee. You will pay the Area Development Fee at the time you sign the
Area Development Agreement (See ITEM 5).

(2) Refundable Expenses. Of the above estimates, we know only that the fees paid to us are not
refundable under any circumstances. The other expenses may or may not be refundable depending on
the terms and conditions related to each expense.

(3) Franchisor Financing. We do not provide financing for any of the above expenses.

(4) Estimates Based on Company Schools. The initial investment estimates in the table are based on costs
related to franchisor’s company schools and pro-forma costs. These estimates are for guidance
purposes only. You should develop your own estimates and be confident with those estimates before
deciding to invest in a franchise.

(5) Real Property Lease. For a franchise, the approximate size of the building itself will generally be
between 2,000 and 10,000 square feet. Franchises will generally be located in leased properties. Rent
will vary widely from location to location, but a triple-net (NNN) lease should range from $60,000 to
$300,000 per year, which should include common area maintenance, property taxes and insurance.

(6) Construction Costs. This item assumes build-out of an existing structure. We will provide you with
general model plans, specifications, and standards which you will need to adapt for your location.
Construction costs may be beyond this range in certain cases or localities, if you acquire a piece of
real property and construct your Building Kidz School from the ground up.

(7) Equipment/Signage/Furniture/Fixtures. These line items are for the standard furniture, fixtures and
equipment, including interior and exterior signs, and the hardware associated with the Computer
System. The front lobby must be painted according to our standards, include specific signage and
boards, and we reserve the right to require you to mount one or more flat panel televisions to display
marketing videos.
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d angd imi cal-wWorid d i.e. shopping in a grocery store, visiting C -_.l
etc.). The cost range identified in this Item 7 table varies based upon the size of the Building Kidz
School vou will open.

(11) £8)-Additional Funds. This is an estimate of the funds for a 3-month period needed to cover start-up
costs such as various pre-opening expenses including initial employee wages, insurance premiums,
licenses, permit costs, recruitment, advertising expenses, electricity, telephone, and other supplies.
These figures are estimates, and we cannot guarantee that you will not have additional expenses
opening the franchise and starting the business. Your costs will depend on a number of factors
including but not limited to the following examples: the number of franchises that you operate; your
management skill, experience, and business acumen; local economic conditions; the local market; the
prevailing wage rate; and competition.

YOUR ESTIMATED INITIAL INVESTMENT FOR A SACRAMENTO CONVERTED SCHOOL

Type of Expenditure Amount Method of | When Due To Whom Payment is
Payment to be Made
Initial Franchise Fee $50,000 Lump Due at signing Franchisor
sum Franchise
Agreement
School Purchase Price $200,000 - Lump Sum| Minimum Franchisor
$15200,000400,0 2533% deposit
00 due before or at
opening of
escrow and

remainder due at
or before the
close of escrow

Costs for attending initial | $500 - $5,000 As incurred| As incurred Travel, lodging, and
training (per person) meals (outside of
breakfast and lunch
provided onsite for each
training day) as
required to attend
training at our
headquarters location
and/or any other
location of our choice

Initial Marketing Cost $500 - | Lump sum | Due around time | Us or Outside vendors
$14,5005,500 you take

possession
Real property lease deposit | $6,000 - $11,880 | Lump sum | Due before lease | Landlord

begins
Real property lease initial | $4,080 - $12,115 | Lump sum | Due before lease | Landlord
months rent begins
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Type of Expenditure Amount Method of | When Due To Whom Payment is
Payment to be Made

Equipment, fixtures, other | $0 - $20,000 As incurred Upon purchase | Outside Suppliers
fixed assets of necessary

equipment
Losseheldbmmreamone coheiens

faatbedenss
Business licenses & permits| $2;560500 - | As incurred| Upon submitting | Lawyer and/or

$656602,000 application governmental agencies

Additional funds — 3 $45506020,000 - | N/A On opening day | N/A
months $40,000
Total: $278,580281.580 - $1,446,495526.415
Notes:

(1) Initial Franchise Fee. If you sign a Franchise Agreement, the Initial Franchise Fee will be $50,000.
The Initial Franchise Fee is due in full at the time you sign the Franchise Agreement. If you are an
honorably discharged veteran of the U.S. Armed Forces, please see Item 5 for information regarding
an applicable discount of the Initial Franchise Fee. If you sign an Area Developer Agreement, you
must pay an Area Development Fee. You will pay the Area Development Fee at the time you sign the
Area Development Agreement (See ITEM 5).

(2) School Purchase Price. The School Purchase Price ranges listed are preliminary estimates based on
our internal projected growth, including near-term growth, while the schools are under our
management and operation. The actual School Purchase Price may vary significantly based on its
actual performance, as well as a variety of variables including, but not limited to, capacity,
enrollment, tuition, marketplace, and other business considerations at the time of purchase.

(3) Refundable Expenses. Of the above estimates, we know only that the fees paid to us are not
refundable under any circumstances. The other expenses may or may not be refundable depending on
the terms and conditions related to each expense.

(4) Initial Marketing Cost. Although franchisees will not be required to conduct a standard grand
opening, they will incur costs for rebranding printed materials and other related activities.

(5) Real Property Lease. For a franchise, the approximate size of the leased spaces is between 2,400 and
4,300 square feet. The monthly rent for the Sacramento Converted Schools, inclusive of common
area maintenance, property taxes, and insurance, is $4,080 to $12,115. The rent for each of the
Sacramento Converted Schools is locked in for 12 months from the Sacramento Purchase Date and
has a graduated annual rent increase thereafter.

(6) Equipment, Fixtures, and Construction Costs. The schools will not require any improvements to be
compliant with the Building Kidz System. However, franchisees may wish to make capital
investments to increase capacity.

H——Additional Funds. Although we anticipate the schools to be cash flow positive at the time of sale,
the franchisee must have funds available to cover deficits when bills are due before cash comes in.
Additionally, franchisees must have funds available to account for any unforeseen business changes. This
number does not account for any location improvements.
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YOUR ESTIMATED INITIAL INVESTMENT FOR AN AREA DEVELOPER AGREEMENT

Type of Expenditure Amount Method of | When Due To Whom Payment is to
Payment be Made
Area Development Fee $225,000 - Lump Due at signing | Franchisor
$400,000 sum Area
Developer
Agreement
Pre-Opening Activity Fee | $20,000 - Lump Sum| Due any time Franchisor
$23,750 prior to the day
that you open
each Building
Kidz School
Costs for attending initial $0 - $5,000 As incurred| As incurred Travel, lodging, and
training (per person) meals (outside of
breakfast and lunch
provided onsite for each
training day) as required
to attend training at our
headquarters location
and/or any other location
of our choice
Grand opening cost $2,500 - | Lump sum | Due around Outside vendors
$550007,500 time of grand
opening
Grand Opening_ $0 - $5.500 Lump sum | Due before Us, but only if vyou
Managemen: 1 ran ning | choose to use the
services of our
designated vendor to
manage your Grand
nin
Real property lease deposit | $10,000 - Lump sum | Due before Landlord
$50,000 lease begins
Real property lease initial | $5,000 - | Lump sum | Due before Landlord
months rent $25.60635.,000 lease begins
Equipment, fixtures, other | $15,000 - As incurred| Upon purchase | Outside Suppliers
fixed assets $60,000 of necessary
equipment
Construction, remodeling, | $40,000 - | As incurred| Upon Contractors
leasehold improvements $150,000200,000 completion
(milestones)
SeeurityRemote visibility | $5,000-$10,000 | Lump sum | Upon Security system provider
& security system installation
sum.
Experience (LTLE) Set-Up
CRM set up and hardware | $1,000 Lump sum | Upon Franchisor
cost installation
Brightwheel set up and $1,000-$3,000 As incurred Upon Franchisor
hardware cost (1 iPad mini installation
per classroom)
15
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Type of Expenditure Amount Method of | When Due To Whom Payment is to
Payment be Made

ProCare set up cost $3,000 As incurred Upon Franchisor

(Includes modules used by installation

Building Kidz and

attendance tracker

computer)

SignageOutdoor  signage | $5,000-8$8.000 | Lump sum | Upon Outside suppliers

and front lobby installation

requirements

Business licenses & permits| $1,500 - $3,000 | As incurred| Upon Lawyer and/or
submitting governmental agencies
application

Additional funds — 3 $35,000 - N/A On opening day | N/A

months $76,600125,000

Total: $369;000385.000 to $812,2501,004,750

Notes:

(1) Area Development Fee. If you sign an Area Developer Agreement, the Area Development Fee will

be based on the Area Developer Fee Calculation described in Item 5. The Area Development Fee is
due in full at the time you sign the Area Developer Agreement and is fully earned by us when the
Area Developer Agreement is signed by you and is not refundable for any reason. The low end of the
range represents the Area Development Fee attributable to a Development Schedule for five Building
Kidz Schools, the minimum required under an Area Developer Agreement. While we do not have a
maximum number of Building Kidz Schools, we generally do not grant more than ten in an Area
Developer Agreement. Therefore, the high end of the range represents a Development Schedule with
ten Building Kidz Schools. After payment of the Area Development Fee, you will not be required to
pay any additional Initial Franchise Fees to open any Building Kidz Schools contemplated by the
Area Developer Agreement. (See ITEM 5).

(2) Pre-Opening Activity Fee. The Pre-Opening Activity Fee is due and payable any time before each

(3) Refundable Expenses.

Building Kidz School is scheduled to open under the Development Schedule; and is based on the
Area Developer Fee Calculation described in Item 5. The Pre-Opening Activity Fee is fully earned
upon payment and is not refundable for any reason (See ITEM 5).

Of the above estimates, we know only that the fees paid to us are not
refundable under any circumstances. The other expenses may or may not be refundable depending on
the terms and conditions related to each expense.

(4) Franchisor Financing. We do not provide financing for any of the above expenses.

(5) Estimates Based on Company Schools. The initial investment estimates in the table are based on costs

related to franchisor’s company schools and pro-forma costs. These estimates are for guidance
purposes only. You should develop your own estimates and be confident with those estimates before
deciding to invest in a franchise.

(6) Real Property Lease. For a franchise, the approximate size of the building itself will generally be

between 2,000 and 10,000 square feet. Franchises will generally be located in leased properties. Rent
will vary widely from location to location, but a triple-net (NNN) lease should range from $60,000 to
$300,000 per year, which should include common area maintenance, property taxes and insurance.
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(7) Construction Costs. This item assumes build-out of an existing structure. We will provide you with
general model plans, specifications, and standards which you will need to adapt for your location.
Construction costs may be beyond this range in certain cases or localities, if you acquire a piece of
real property and construct your Building Kidz School from the ground up.

(8) Equipment/Signage/Furniture/Fixtures. These line items are for the standard furniture, fixtures and
equipment, including interior and exterior signs, and the hardware associated with the Computer
System. The front lobby must be painted according to our standards, include specific signage and
boards, and we reserve the right to require you to mount one or more flat panel televisions to display
marketing videos.

(10)¢%-Additional Funds. This is an estimate of the funds for a 3-month period needed to cover start-up
costs such as various pre-opening expenses including initial employee wages, insurance premiums,
licenses, permit costs, recruitment, advertising expenses, electricity, telephone, and other supplies.
These amounts are based on the experience of Affiliates for opening a Building Kidz School and
include the initial three (3) month startup phase of the franchised business. The amounts used for this
estimate include payroll costs during the first three (3) months of operation, excluding the owner
drawing a salary, and do not include standard preopening expenses, Royalty Fees, contributions
payable under the Franchise Agreement, or debt service, and assume that none of your expenses are
offset by any sales generated during the startup phase. These figures are estimates, and we cannot
guarantee that you will not have additional expenses opening the franchise and starting the business.
Your costs will depend on a number of factors including but not limited to the following examples:
the number of franchises that you operate; your management skill, experience, and business acumen,;
local economic conditions; the local market; the prevailing wage rate; and competition.

ITEM 8
Restrictions on Sources of Products and Services

You must purchase or lease and install all equipment, furniture, fixtures, and other goods required by us
(“Required Goods™), which include:

o Furniture

o Equipment, including computer hardware for the office and iPads for use in classrooms—with-
Brightwheel (approximately 1 iPad Mini per classroom)

o Learning Through Life Experiences (LTLE)

o Rem isibili ri m

o SigasSignage

o Décor items

o Promotional material incorporating our trademarks

o Building Kidz sweatshirts and& smocks

o0 Wel Kits - backpack & bed i |

o Procare software

o Brightwheel Software

o QuickBooks

o Access to customized CRM
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o Supplies
o Food and beverage
o Other products and goods.

All Required Goods must conform to the standards and specifications in our Operations Manual or
otherwise in writing, unless you have first obtained our written consent to do otherwise. You must obtain
all Required Goods solely from our designated or approved suppliers. Our criteria for supplier approval
may be found in the Operations Manual. Among other things, these approved suppliers have adequate
quality controls and the capacity to supply your needs reliably and promptly, and have shown the ability
to meet our then-current standards and specifications.

Currently, neither the franchisor nor any of its affiliates are the supplier of the Required Goods, however,
we reserve the right to become a designated or approved supplier, or for one or more of our Affiliates to
become a designated or approved supplier, or for one or more of our officers to acquire an ownership
interest in a designated or approved supplier.

We will make available to franchisees our criteria for approving designated or approved suppliers from
time to time. Franchisees may contract with alternative suppliers who meet the franchisor’s criteria. If
you wish to purchase, lease, or use any products or other items from an unapproved supplier, you must
submit a written request for approval, or must request the supplier to do so. We have to approve any
supplier in writing before you make any purchases from that supplier. We can require that our
representatives be permitted to inspect the supplier’s facilities, and that samples from the supplier be
delivered, either to us or to an independent entity for testing. You must pay a vendor/equipment approval
fee, and the actual cost of our test and/or inspection. We reserve the right to re-inspect the facilities and
products of any approved supplier and to revoke our approval if the supplier fails to continue to meet our
then-current standards. Our supplier approval procedure does not obligate us to approve any particular
supplier. However, we will notify you within 30 days after we complete the inspection and evaluation
process of our approval or disapproval of any proposed supplier. We reserve the right to revoke our
acceptance of any alternative supplier if we become dissatisfied with the supplier, for any reason in our
sole discretion.

Currently we do not issue specifications to designated or approved suppliers to modify their products for
our use.

We estimate that the proportion of required purchases and leases by the franchisee to all purchases and
leases by the franchisee of goods and services in establishing and operating the franchised businesses will
be 25% of estimated initial startup costs and 1% of monthly revenues thereafter.

We may receive discounts on some products used in the franchise system. These discounts will be made
available to you if you make your purchases through the appropriate purchasing process. We do not
undertake any obligation to negotiate the proportional price reductions as each supplier has their own
position on the granting of (and tracking/accounting for) price reductions and/or rebates (which are
described below). In addition to the discounts described above, we may receive rebates from some of our
designated suppliers as a result of our franchisees’ required purchases from these suppliers. We estimate
these rebates, if granted, will range from 1% to 5% of franchisees’ purchases. We do not receive rebates
from all of our designated suppliers. Any rebates received serve to partially reimburse us for our costs in
the initial sourcing, approval, and ongoing monitoring of these suppliers’ compliance with our quality
standards. During our last fiscal year, which ended December 31, 2017, we did not collect any revenue
from designated or approved suppliers based on required purchases or leases from our franchisees.

We do not currently use purchasing or distribution cooperatives; but may do so in the future.

18
Building Kidz-CA-Speeifie FDD 20482019 v2



We may negotiate purchase arrangements with suppliers, including price terms, for the benefit of
franchisees.

We will not provide material benefits (for example, renewal or granting additional franchises) to a
franchisee based on a franchisee’s purchase of particular products or services or use of particular
suppliers.

You, at your own expense, will maintain and purchase insurance in the following amounts and categories
based on the number of students in your Building Kidz School, as set forth in the Operations Manual:

For all Building Kidz Schools, regardless of the number of enrolled students, you will maintain and
purchase insurance in the following amounts and categories: Comprehensive General Liability, including,
but not limited to personal injury and premises liability in the amount of $1,000,000 per occurrence;
Professional Liability in the amount of $1,000,000 per occurrence; Sexual Abuse and Molestation in the
amount of $1,000,000 per occurrence; Commercial Automobile (for before and after school programs) in
the amount of $1,000,000 per occurrence; Student Accident in the amount of $35,000 per occurrence; and
Workers’ Compensation based on the statutory requirement of your state.

You will also be required to maintain and purchase insurance in the following categories and amounts
based on the number of students enrolled in your Building Kidz School: If your Building Kidz School has
an enrollment of 50 or less students: Employment Practices (“EPLI”) in the amount of $500,000 per
occurrence; Business Interruption in the amount of $600,000 per occurrence; and Umbrella Policy in the
amount of $1,000,000 per occurrence. If your Building Kidz School has an enrollment of 51 to 75
students: EPLI in the amount of $500,000 per occurrence; Business Interruption in the amount of
$900,000 per occurrence; and Umbrella Policy in the amount of $1,000,000 per occurrence. If your
Building Kidz School has an enrollment of 76 to 100 students: EPLI in the amount of $1,000,000 per
occurrence; Business Interruption in the amount of $1,200,000 per occurrence; and Umbrella Policy in
the amount of $2,000,000 per occurrence. If your Building Kidz School has an enrollment of 101 to 125
students: EPLI in the amount of $1,000,000 per occurrence; Business Interruption in the amount of
$1,500,000 per occurrence; and Umbrella Policy in the amount of $3,000,000 per occurrence. If your
Building Kidz School has an enrollment of 126 to 150 students: EPLI in the amount of $1,000,000 per
occurrence; Business Interruption in the amount of $1,800,000 per occurrence; and Umbrella Policy in
the amount of $2,000,000 per occurrence. If your Building Kidz School has an enrollment of more than
150 students: EPLI in the amount of $2,000,000 per occurrence; Business Interruption in the amount of
$2,400,000 per occurrence; and Umbrella Policy in the amount of $3,000,000 per occurrence.

We have the right to add categories and adjust the amounts required periodically as we deem necessary.
You are required to comply with all property, liability, and other insurance required in the Operations
Manual at all times. You must also procure and maintain all other insurance required by state or federal
law.

We require you to use a computer system (“Computer System”) in your Building Kidz School. You can
use any computer system, as long as it meets our minimum standards for processor speed, RAM and hard
drive capacity, has a Windows® operating system (currently Windows 7) that is upgraded periodically to
reflect the current operating system specified in our Operations Manual, has high-speed internet
connectivity (DSL or Broadband) and certain business productivity tools provided by Microsoft Office.
You will need to purchase iPads (approximately 1 per classroom) for use with Brightwheel software to
enable uploading and management of content through Brightwheel software.
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ITEM 9
Franchisee’s Obligations

This table lists your principal obligations under the franchise and other agreements. It will help you
find more detailed information about your obligations in these agreements and in other items of
this disclosure document.

Obligation

Section in Agreement

Disclosure Document
Item

. Site selection and acquisition/lease

Sections 2 and 10 of Franchise
Agreement, Section 5 of Area
Developer Agreement

Item 5,6,7, 11

. Pre-opening purchase/leases

Section 2 of the Franchise
Agreement

Item 5, 6,7, 11

. Site development and other pre-opening
requirements

Sections 2, 4, 8, 9, and 10 of the
Franchise Agreement, Section 4
and 5 of Area Developer
Agreement

Item5,6,7,11

. Initial and ongoing training

Sections 9 and 10 of the Franchise
Agreement, Section 3.2 of Area
Developer Agreement

Item5,6,7,11

. Opening

Section 10 of the Franchise
Agreement, Section 4 of Area
Developer Agreement

Item 5,6,7, 11

. Fees

Section 4 of Franchise Agreement,
Section 3.1 of Area Developer
Agreement

Item 5, 6,7

. Compliance = with  standards  and

policies/operating manual

Sections 9 and 10 of Franchise
Agreement, Section 6 and 11 of
Area Developer Agreement

Item 8, 11, 15, 16

. Trademarks and proprietary information | Sections 1 and 18 of Franchise Item 13, 14
Agreement
i. Restrictions on products/services | Section 1 of Franchise Agreement | Item 16
offered
Warranty and customer service | None None
requirements
. Territorial development and sales quotas | Sections 1 and 6 of Area None

Developer Agreement

. Ongoing product/service purchases

Section 10 of the Franchise

Item5,6,7,8, 11

Agreement

. Maintenance, appearance, and | Section 14 of the Franchise Item 11

remodeling requirements Agreement

. Insurance Section 10 of the Franchise Item 7, 11
Agreement

. Advertising Sections 4, 10, and 11 of Franchise | Item 6, 7, 8, 11
Agreement

. Indemnification Section 17 of Franchise Item 6, 13, 14
Agreement, Sections 7 and 12 of
Area Developer Agreement

. Owner’s Section 10 of Franchise Agreement | Item 15
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Disclosure Document

Obligation Section in Agreement Ttem

participation/management/staffing

r. Records and reports Sections 5 and 6 of Franchise Item 6, 11
Agreement, Section 4.3 of Area
Developer Agreement

s. Inspections and audits Sections 6 and 7 of Franchise Item 6, 11
Agreement
t. Transfer Section 13 of Franchise Item 6, 17

Agreement, Section 7 of Area
Developer Agreement

u. Renewal Section 14 of Franchise Item 6, 17
Agreement, Section 2.2 of Area
Developer Agreement

v. Post-termination obligations Section 15 of Franchise Item 17
Agreement, Section 9 of Area
Developer Agreement

w. Non-competition covenants Section 12 of Franchise Item 17
Agreement, Section 9 of Area
Developer Agreement

x. Dispute resolution Section 20 of Franchise State Cover Pg, Item
Agreement, Section 10 of Area 17
Developer Agreement

y. Other (describe) See Operations Manual

ITEM 10

Financing
We do not offer direct or indirect financing. We do not guarantee your note, lease or obligation.

ITEM 11
Franchisor’s Assistance, Advertising, Computer Systems, and Training

Except as listed below, we are not required to provide you with any assistance.
(1) FRANCHISOR’S PRE-OPENING OBLIGATIONS.

Site Selection. 1f you do not already have one, we will work with you to find and acquire an appropriate
site for your Franchised location. However, you are ultimately responsible for locating a site and
negotiating the purchase or lease of the site. We have a right of final approval over any site selected by
you, and you may not sign a lease for the franchised location without our approval. We do not own the
premises leased for franchised locations. We will have 30 days from the date you submit a potential site
for each Franchised location to advise you whether the site satisfies our minimum site criteria. If we do
not provide you with an affirmative approval of the site within that 30 day period, we will be deemed to
have denied the proposed site. The franchise is granted for a single, specific location. We may provide
information about site characteristics, proximity factors, and lease provisions. We may (but are not
obligated to) visit sites that you have identified and provide advice.

We will consider as factors in selecting or approving sites the following, among others: regulatory
requirements (for example, your state Community Care Licensing Division), general location and
neighborhood, traffic patterns, parking, play areas, physical characteristics of existing buildings, and lease
terms. While we do not currently charge a Relocation Processing Fee, we reserve the right to do so in the
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future. If you request to move your Building Kidz School to a new Franchised Location, we may charge
you a Relocation Processing Fee in connection with your relocation.

Once you have submitted a site to us for final approval, we will approve or disapprove of the site within
20 business days after receiving the request and all final background materials requested by us. If we
cannot agree on a location for your Building Kidz School, you will be in default, and we reserve the right
to terminate your Franchise Agreement.

You are required to begin looking for sites for your Building Kidz School promptly after signing the
Franchise Agreement; however, we will generally not authorize a site until you have completed training.
If you have not opened a Building Kidz School 570 days after you sign the Franchise Agreement, we
have the right (but not the obligation) to terminate your franchise.

We are not obligated to help you in conforming the site premises to local ordinances and building codes
and obtaining any required permits. Regarding the construction, remodeling, or decoration of the
premises, we will provide requirements for color schemes and will provide guidance on layout. While you
are solely responsible for these matters, we may work with you in managing the construction, remodeling,
or decorating of the premises.

Hiring and Training Employees. We will share with you our best practices in hiring, training, and
retaining employees but you are solely responsible for hiring employees and making all employment
decisions. Your employees are not to be considered our employees for any reason. We will provide initial
training prior to opening for up to two people at our headquarters. We will provide instructors, training
material, breakfast, and lunch for every day of training. You are responsible for all other expenses,
including the cost of your travel, lodging, and additional meals. Before you open your Building Kidz
School, you must successfully complete the entire training to our satisfaction. Additional training will be
charged as per the Additional Training Fee.

Necessary Equipment, Signs, Fixtures, and Supplies. We have the right, but not the obligation, to process
orders for all necessary supplies and equipment directly and may work with suppliers for ordering and
delivery. We will provide written specifications for these items, but we will neither deliver nor install
these items.

Please refer to Franchise Agreement, Section 10.
(2) TIME NEEDED TO OPEN FOR BUSINESS.

The first payment of consideration for the franchise is the Initial Franchise Fee which is due upon signing
the Franchise Agreement. Typically, the time between signing the Franchise Agreement and the opening
of your Building Kidz School is 6-128 months. Factors affecting this time period include time needed to
schedule, attend and successfully complete our training program, finding an appropriate site, lease
negotiations, time to comply with various permit and licensing requirements, time for delivery and
installation of equipment and furniture items as well as interviewing and hiring teachers. Unless we agree
otherwise, you must commence business operations within 570 days after the date you sign the Franchise
Agreement. We require you to put up signage within 30 days after opening for business.

Please refer to Franchise Agreement, Section 9.
(3) FRANCHISOR’S OBLIGATIONS DURING THE OPERATION OF THE FRANCHISE.

We will provide your entire school curriculum and updates to the curriculum. We will provide best
practices regarding hiring guidelines and training materials for employees. We will provide guidance in
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local marketing and advertising strategies to raise awareness and drive enrollment. We will host a
homepage on the Building Kidz website and promote new openings on our website. We will provide
guidance and support in obtaining information for developing competitive pricing for your locality, and
assist in creating pricing tables for the services offered. As part of our initial training, we will train you in
the procedures and systems that we use for administrative, bookkeeping and accounting operations. We
will provide guidance in resolving the operating problems encountered by the franchisee as needed from
time to time.

Please refer to Franchise Agreement, Section 11.
(4) ADVERTISING PROGRAM FOR THE FRANCHISE SYSTEM.

We expect advertising for the franchise system to consist of, among other things, search engine
optimization, search engine marketing, newspaper and/or radio advertisements, co-marketing with
organizations focused on the performing arts, co-marketing with elementary schools that do not compete
with us, establishing a membership with local chambers of commerce, networking, updates to the
Building Kidz website, and more. We expect advertising and media coverage to be local and regional.
We plan to prepare our advertising materials in-house, through our own advertising department. We are
not required to spend any amount on advertising in the area or territory where any franchisee is located.
We do have a budget for corporate advertising, however, which we will spend on regions that we expect
to benefit the most from the marketing and advertising efforts.

Local Advertising. You will engage in local advertising as required by Franchise Agreement and the
Operations Manual, at your sole expense. You will submit to us evidence of the completion of your
advertising requirements within 30 days after expiration of the applicable advertising period. You may
not advertise or use our trademarks in any fashion on the internet or via other means of advertising
without our express written consent.

You may use your own advertising and marketing material, but only after receiving written approval from
us. We will use our best efforts to approve or disapprove of materials submitted by you within 30 days
after receipt. Advertising materials that differ from previously approved materials only in such variables
as date or price will be considered to be previously approved. Even if we have approved specified
materials, we may later withdraw our approval if we believe it necessary to make the advertising conform
to changes in the franchise system or to correct unacceptable features of the advertising.

You will be required to spend $500 per month if the capacity of your Building Kidz School is 75 children
or fewer, or $750 per month if the capacity of your Building Kidz School is 76 children or more, for local
advertising. However, if the enrollment of your Building Kidz School is 90% of capacity or greater, as
defined in the Operations Manual, and has at least 10% of capacity on your waitlist, you will only be
required to maintain a basic Yelp page for your Building Kidz School, and to pay the costs thereof, and
will have no other minimum local advertising cost until the enrollment or waitlist percentages fall below
the listed percentages. Any advertising cooperative contributions will be credited as part of your required
local advertising obligations. The following costs incurred by you will not be included within the
required expenditures for local advertising:

1. Incentive programs for employees or agents;
Research expenditures;

2
3. Food costs incurred in any promotion;
4

Salaries and expenses of employees, including salaries and expenses for attendance at advertising
meetings or activities;
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5. Charitable, political or other contributions or donations;
6. On-campus materials consisting of fixtures or equipment;

7. Seminar and educational costs and expenses of employees.
Advertising Councils. The franchise system currently does not have advertising councils.

Advertising Cooperatives. The franchise system currently does not have advertising cooperatives;
however we reserve the right to do so in the future. We may designate any geographic area in which two
or more franchisees are located as a region for purposes of establishing an advertising cooperative. The
members of the cooperative for any area will consist of all Building Kidz Schools in that area, whether
company-owned or franchised. Company owned or Affiliate owned outlets have the option of
contributing to the cooperative, on the same basis as those for franchised outlets, if the company owned or
Affiliate owned outlet deems a benefit in contributing. We will control the cooperatives, including all
decision making and voting, and we have the right to form, dissolve, merge or change the structure of the
cooperatives. If a cooperative is established for a geographic area where your Building Kidz School is
located, you must sign all documents we request and become a member of the cooperative according to
the terms of the documents. We will make the governing documents for the cooperative available to
franchisees.

If a cooperative is formed in your area, you must contribute to the cooperative the amounts required by its
governing documents; however, you will not be required to contribute more that 1.5% of your Gross
Revenue during each month to the cooperative; additionally, we will credit any cooperative payments
toward satisfaction of your local advertising requirement. Note that even if your local advertising
requirement is reduced based on your obtaining 90% capacity, you still must contribute to the cooperative
the total amounts required by the governing documents. Under certain special promotional programs, we
may require that cooperative payments be contributed to the advertising fund. Any cooperative formed in
your area must maintain and administer your payments to the cooperative in accordance with its
governing documents. If formed, each cooperative will be obligated to prepare an annual financial
statement reporting its expenditures for the previous year to its members. The cooperatives will not use
any funds for advertising that is principally a solicitation for the sale of franchises.

Advertising Fund. We have established an advertising fund (“Advertising Fund”) to promote the
Building Kidz brand and our system of Building Kidz Schools. All franchisees must contribute 1% of
Gross Revenue on a monthly basis to the Advertising Fund; and we may increase your contribution to
1.5% of Gross Revenue on 30 days’ written notice to you. Franchisor-owned or Affiliate owned outlets
are not required to contribute to the Advertising Fund but may choose to do so. Your monthly
contributions to the Advertising Fund will be used solely for marketing and advertising initiatives
including internet, website development and support, search engine optimization, social media, television,
radio, magazine, newspaper and other general advertising campaigns; direct mail and outdoor billboard
advertising; public relations activities; employing advertising agencies; and costs of our personnel and
other departmental costs for advertising that we may administer or prepare internally. We may also use
the Advertising Fund to defray our reasonable administrative costs and any overhead that we may incur in
the administration or direction of the fund and related programs. The monthly contributions to the
Advertising Fund and its earnings will not otherwise benefit us.

We direct all promotional programs and have sole discretion to approve or disapprove the creative
concepts, materials, and media used in the programs and their placement and allocation. The Advertising
Fund is intended to maximize brand awareness, general public recognition and acceptance of our
trademarks (including, without limitation, maintenance and remediation efforts to prevent the potential
devaluation of our trademarks) and improve the collective success of all franchised Building Kidz
Schools. We and our designated agents are not required to manage the Advertising Fund so as to ensure
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(a) that your benefits from those expenditures are equivalent or proportionate to your contribution or (b)
that any particular franchisee benefits directly or pro rata from the promotional programs.

We will administer the Advertising Fund and maintain the Advertising Fund in a separate bank account.
The Advertising Fund will not be audited, but we will prepare financial statements for the Advertising
Fund which will be available to the franchisees on written request. Periodic accounting of how
advertising fees are spent will not be provided. Unused funds within a fiscal year in the Advertising Fund
will carry over to the following fiscal year, or we may, in our discretion, return unused funds to the
contributors in proportion to the respective amounts paid by them, without interest, on the basis of their
respective contributions. The franchisor will not use any amount of the Advertising Fund to solicit new
franchise sales. We reserve the right to loan the Advertising Fund money at a reasonable interest rate. We
have the right to terminate the Advertising Fund at any time. We had franchisees operating during our last
fiscal year, which ended December 31, 2017, and we collected contributions to the Advertising Fund in
the amount of $58,270 and spent 60% on production, 38% on media placement, and 2% on fund
administrative costs.

Social Media. We have sole discretion and control over any profile or other presence using or relating to
our trademarks that are maintained on social media, including without limitation Facebook, Twitter or
other similar outlets that currently exist or may exist in the future. We may (but are under no obligation
to) establish guidelines for the social media presence of franchisees. In that event, you must comply with
the standards, protocols and restrictions that we impose.

Please refer to Franchise Agreement, Sections 4,10.
(5) COMPUTER SYSTEMS.

We require you to use a computer system (“Computer System”) in your Building Kidz School. You can
use any computer system, as long as it meets our minimum standards for processor speed, RAM and hard
drive capacity, has a Windows® operating system (currently Windows 7) that is upgraded periodically to
reflect the current operating system specified in our Operations Manual, has high-speed internet
connectivity (DSL or Broadband) and certain business productivity tools provided by Microsoft Office.
You will need to purchase iPads (approximately 1 per classroom) for use with Brightwheel software to
enable uploading and management of content through Brightwheel software.

We must approve all software that you use. We require you to use the following software programs and
capabilities (some of these may come bundled with your laptop or desktop computer):
* High-speed Internet connectivity (DSL or Broadband),

e Microsoft Office Suite (includes by MS Word, Excel, Outlook) for word processing,
spreadsheets and email communications,

* Acrobat Reader (this program can be downloaded for free) for reading files that are in
portable document format (PDF),

e Browser Internet Explorer/Mozilla Firefox/Google Chrome/Safari,
*  Accounting Software QuickBooks Pro or comparable software, and

* A child care management software which allows for electronic sign in and sign out of
children, operational analysis, financial analysis, tuition debits, and related functionality to
ensure security.
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You will need to purchase the following hardware, if you do not already own it:

*  Printer/fax machine/scanner (we recommend an all-in-one machine from Canon, Dell, HP,
Epson or Brother manufacturers); you must be able to print in color,

* A projector with a computer interface (we recommend one manufactured by Dell, Sony,
Infocus, Mitsubishi or Optoma), and

* A wireless router and network interface cards (we recommend one manufactured by Linksys,
Netgear or DLink). In addition, Wi-Fi extenders may be required to cover the entire building.

Your cost of purchasing or leasing the computer system will vary greatly depending on the items you
already own and what you need to buy. Nevertheless, we estimate that the total cost for your Computer
System will range from $1,300 to $7,000. You are responsible for your Computer System, and we will
not provide any ongoing maintenance, repairs, upgrades, or updates to your Computer System. You may
be required to update to the newest version of an operating system from time to time. The cost of the
upgrade will depend on the cost of the operating system at that time. In general, you will update or
upgrade the various programs used on your computer, just as any computer user does. There is no
contractual limit on the frequency or cost of this updating process, but it is usually a nominal expense,
which we estimate to be less than $500 per year. We might also ask you to implement other software or
hardware related to system improvements to better manage children and staff records. If we do so, you
may be required to pay a monthly or annual fee tor the software or hardware we will require.

The annual cost of Computer System maintenance, updating, upgrading, and support contracts will vary
depending on the Computer System purchased. The monthly fees for ProCare, CRM, and Brightwheel are
included in ITEM 6.

We will have access to the ProCare, CRM, and Brightwheel systems, which will give us visibility into
registered children, attendance data, and end-customer information. We have the right to inspect your
books, records, data and financial statements, and this right includes access to the software programs used
to compile this information.

We have the right to independently access your electronic information and data through our proprietary
data management and intranet system, and to collect and use your electronic information and data in any
manner we choose to promote the development of the System and the sale of franchises. There is no
contractual limitation on our right to receive or use information through our proprietary data management
and intranet system.

Please refer to Operations Manual Section 2.

(6) OPERATIONS MANUAL

After you sign the Franchise Agreement, we will loan you a copy of our confidential and proprietary
operations manual (“Operations Manual”). The Operations Manual contains 1108 pages. You may find
a copy of the Table of Contents for the Operations Manual attached as Exhibit H.

Please refer to Franchise Agreement, Section 9.

(7) TRAINING PROGRAM.
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Training will be conducted in Foster City, California or another place designated by us. Training will be
provided under the supervision of Vineeta Bhandari, Sanjay Gehani, and Sangeet Karamchandani, whose
backgrounds are discussed in Item 2, as well as-GabeHavilland; Stephanie Lopez, Ernesto Flores, and
Jessica Lasher. Mrs. Bhandari will supervise the introduction and philosophy, and the sales and customer
services portions of training. Mrs. Bhandari has approximately sixteen years of experience in this field
and with us. Mr. Gehani will supervise the franchisor/franchisee relationship, the marketing, and the
financial education portions of training. Mr. Gehani has fivegver six years of experience in this field and
with us. Mr—Havilland_Mrs. Lasher will supervise the campus requirements, budgeting, and insurance
portion of training. Mr—Havilland_Mrs. Lasher has twelveover 32 years of experience in this field and has
sixover 16 years of experience with us. Mrs. Lopez and Mr. Karamchandani will supervise the human
resources portion of training. Mrs. Lopez and Mr. Karamchandani have a combined tengver 12 years of
experience in this field and with us. Mr. Karamchandani and Mr. Flores will supervise the business tools
section of training. Mr. Karamchandani and Mr. Flores have a combined twelvegover 14 years of
experience in this field and with us. Mrs. Lasher will supervise the quality control and audits portion of
training. Mrs. Lasher has thirttwo32 years of experience in this field and sixteenl6 years of experience
with us.-Mr—Havilland-and Mrs. Lasher will also supervise the curriculum implementation portion of
training. The training includes instruction as outlined above and will include PowerPoint presentations.

If you are an individual, you must be the “Managing Owner.” If you are a business entity, you must
appoint a shareholder, member, or partner (if applicable) to be your “Managing Owner.” The Managing
Owner (and, if you are a business entity, all principals who own or control at least 20% of the entity or, if
no one individual controls 20% then all owners of the entity) must attend and successfully complete to
our satisfaction our training program (“Franchisee Training Program”). The Franchisee Training
Program will consist of approximately two weeks of training in Building Kidz methods, techniques, and
curriculum applications, which may occur at any time after you sign your Franchise Agreement, but prior
to the grand opening of the location of your Building Kidz School. The classroom portion of the
Franchisee Training Program currently is provided at our business headquarters (303 Vintage Park Drive,
Foster City, CA 94404). The on-the-job portion is currently provided at our business headquarters but
may also be partially provided onsite at any one of the Building Kidz School campuses. If you are

purchasing an existing Building Kidz School, Sacremento Converted School or Pre-Existing Location, the

length, timing, and place of the Franchisee Training Program will be determined on a case-by-case basis.
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The methods and techniques taught during the Franchisee Training Program include, without limitation,
the following: building enrollment; local advertising, marketing and promotion; accounting, insurance
requirements, budgeting and controlling costs; reporting and record keeping; facilities maintenance; snack
and meal planning; recruiting, hiring and employee scheduling; health and safety matters; state licensing
and regulation matters; and the Building Kidz curriculum.

We will provide initial training prior to opening for up to three people, including your Managing Owner,
at our headquarters at no additional cost to you. We will provide instructors, training material, breakfast,
and lunch for every day of training, at our cost. You are responsible for all other expenses, including the
wages of all of your attendees, and the cost of travel, lodging, and food (beyond the breakfast and lunch
provided by us each training day).

The Franchisee Training Program is offered periodically or on an as needed basis.

Before you open your Building Kidz School, your Managing Owner must successfully complete the
entire Franchise Training Program provided at our corporate headquarters or elsewhere to our satisfaction.
In addition, you must appoint a qualified site director (“Director”) (who may be, but is not necessarily,
the Managing Owner) who will be responsible for the day-to-day operations of your Building Kidz
School. Before your grand opening, if we determine that additional training is required for the initial
Director of your Building Kidz School, the initial Director must complete a site director specific training
program, which will be tailored to that specific Director’s needs, to our satisfaction; and, if we determine
such training is required, all subsequent Directors must complete a site director specific training program,
which will be tailored to each specific Director’s needs, before they start working as a Director on your
campus. We reserve the right to charge you a fee (“Additional Training Fee”) for training each
subsequent Director that you choose for your Building Kidz School. Additional training programs or
refresher courses, such as ECE courses, are not required, but are highly recommended.

Please refer to Franchise Agreement, Section 10.

ITEM 12
Territory

Your Franchise Agreement will specify a nonexclusive territory (“Territory”) which you will be granted
after execution of a Franchise Agreement. Generally, we will grant you a minimum radius of one-half
mile from the front door of your Building Kidz School. We reserve the right, however, to grant you a
smaller radius in densely populated markets and to grant you a larger radius protection if you are
operating in a suburban or rural area. The specific boundaries of your Territory may include municipal or
county boundaries, roads, or natural geographic boundaries (such as water or mountain ranges). The
actual size of your Territory will vary depending upon the availability of contiguous markets, our long
range plans, your financial and operational resources, and market conditions. A written description of
your Territory will be inserted in Attachment I to the Franchise Agreement before you sign. If the site of
your Building Kidz School has not been identified as of the signing of the Franchise Agreement,
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Attachment I to the Franchise Agreement will be marked as “To Be Determined,” and your Territory
will be determined upon site identification.

Other than as designated in the Franchise Agreement, and as specified below, there are no other
circumstances that permit us to modify your rights involving the Territory. You will not receive an
exclusive territory. You may face competition from other franchisees, from outlets that we or our
Affiliates own, or from other channels of distribution or competitive brands that we control. Your
Territory is merely a geographical protection and does not provide you any exclusive rights to market to
customers living or working in your Territory. You may service a customer residing or working inside or
outside of your Territory. Similarly, other franchise owners of Building Kidz Schools may service and
market to customers residing in or working in your Territory.

You must operate your Building Kidz School at the specific Franchised Location designated in the
Franchise Agreement. You cannot move your Franchised Location without our prior written approval.
Our approval of a Franchised Location is based on a variety of factors, including the demographics of the
proposed new location. Our approval of your Franchised Location does not guarantee the success of your

Building Kidz School. If you request to move your Building Kidz School to a new Franchised Location,
we may charge you a Relocation Processing Fee in connection with your relocation.

Except as provided below and within the Franchise Agreement, we will not grant another franchise in
your Territory. Customers from your Territory may purchase services from other Building Kidz Schools.
We reserve for ourselves the exclusive right to market any other products or services utilizing the Marks
or other marks utilizing alternative distribution channels, including over the Internet. We are not required
to compensate you for any solicitation or acceptance of orders inside your Territory via alternative
channels of distribution.

If you sign an Area Developer Agreement to purchase Area Development Rights, you will acquire the
temporary right to develop Building Kidz Schools in a Development Territory described in a
Development Schedule, which you and we must agree upon. The Development Schedule will require you
to open at least one new Building Kidz School in your Development Territory every 12 months. We will
have 30 days from the date you submit a potential site for each new Building Kidz School to advise you
whether the site satisfies our minimum site criteria. If we do not advise you that the proposed site satisfies
our minimum site criteria, you must select another site that does satisfy such criteria. Your failure to
satisfy the terms of the Development Schedule may result in the termination of your Area Developer
Agreement, the reduction of your Area Developer Rights, or the loss or reduction of your Development
Territory, at our discretion. When and if the Development Schedule has been finally satisfied or expires
by its terms, you may no longer have rights to your Development Territory, and each Building Kidz
School may be limited to its individual Territory.

You will not receive an exclusive territory. You may face competition from other franchisees, from
outlets that we own, or from other channels of distribution or competitive brands that we control.

From time to time we are approached, or we approach, large corporations or corporate enterprises (such
as business or industrial parks) to discuss the establishment of a Building Kidz School. Any Location that
is on or near the premises of a company or corporation which all of the customers of the Location are
affiliated with the company or corporation, and which Franchisor or a franchisee or affiliate of Franchisor
have an agreement with said company or corporation to operate multiple Locations in disparate
geographic areas, all with the intent of servicing said company or corporation’s employees,
subcontractors, and/or other affiliated parties is defined as a “National Account Location.” We reserve
the right to establish, or allow an Affiliate or another franchisee to establish, a National Account Location
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anywhere, including within the boundaries of a franchisee’s Territory, and you agree in the Franchise
Agreement to permit us to do so.

Rights We Reserve Under the Franchise Agreement:

As noted above, and as specified in the Franchise Agreement, we will not establish, franchise or license
others to establish a Building Kidz School in the Territory, except a National Account Location, during
the term of the Franchise Agreement so long as you are in compliance with the Franchise Agreement.
However, and despite those promises and obligations, we and our Affiliates retain all rights with respect
to Building Kidz Schools, the System, the Marks, the sale of similar or dissimilar services, and any other
activities we deem appropriate whenever and wherever we desire, including:

1. to own, franchise, license or operate Building Kidz Schools at any location outside of the
Territory, regardless of the proximity to your Building Kidz School, and even if the Territory of another
Building Kidz School “overlaps” a portion of your Territory. We will not establish within your Territory
another franchisee or company-owned outlet, except a National Account Location, which may use the
Marks;

2. to own, franchise, or operate one or more Building Kidz Franchises at a National Account
Location located anywhere, including inside your Territory;

3. to use the Marks and the System to sell any products or services, similar to those which you will
sell, through any alternate channels of distribution within or outside of the Territory. This includes, but is
not limited to, retail locations and other channels of distribution such as stores, shops, kiosks, malls,
airports, and college campuses, at special events, and other channels of distribution such as, television,
mail order, catalog sales, wholesale to unrelated retail outlets, or over the Internet. We exclusively
reserve alternative channels of distribution such as the Internet, catalog sales, telemarketing or other direct
marketing, as channels of distribution for us. You may not independently use alternative channels of
distribution to make sales within or outside your Territory;

31
Building Kidz-CA-Speeifie FDD 20482019 v2



4, to use and license the use of other proprietary and non-proprietary marks or methods which are
not the same as or confusingly similar to the Marks, whether in alternative channels of distribution or in
the operation of a business offering educational services, at any location, including within the Territory,
which may be similar to or different from the business operated by you;

5. to purchase or be purchased by, or merge or combine with, any business, including a business that
competes directly with the Building Kidz Business you operate, wherever located;

6. to acquire and convert to the System operated by us any businesses offering services and products
related to providing educational services, including such businesses operated by competitors or otherwise
operated independently or as part of, or in association with, any other system or chain, whether franchised
or corporately owned and whether located inside or outside of the Territory; and

7. to implement multi-area marketing programs including regional pricing and service programs,
which may allow us or others to solicit or sell to clients, or otherwise dictate service and pricing strategy,
anywhere. We also reserve the right to issue mandatory policies to coordinate these multi-area marketing
programs including the right to establish minimum or maximum pricing for such programs, as permitted
by law.

At this time, we do not offer to franchisees any options, rights of first refusal, or similar rights to acquire
additional franchises. We reserve the right to offer options, rights of first refusal and similar rights at any
time in our sole discretion, on such terms as we determine.

ITEM 13
Trademarks

We grant you the nonexclusive right to use our Marks, including the names “BUILDING KIDZ
SCHOOL”. You must also use our other current or future Marks only as we may designate to operate
your Building Kidz School. You must indicate, as required in the Franchise Agreement and specified in
the Operations Manual, that you are an independent operator of the Building Kidz School and shall use
the appropriate trademark and copyright marks as indicated by us.

The Marks and the System are owned by our Affiliate, Building Kidz, Inc., and are licensed to us and our
Affiliates. Building Kidz, Inc. has granted us a non-exclusive license (“Intellectual Property License™)
to use the intellectual property for purposes of franchising the System around the world. The Intellectual
Property License extends for an unlimited time period, commencing April 1, 2015, provided that we are
not in default or do not materially breach the Intellectual Property License by engaging in any activity
which damages the Marks or the goodwill of the System.

Building Kidz, Inc. has registered the following Marks on the Principal Register of the United States
Patent and Trademark Office (“USPTO”):

Mark Registration Number Registration Date Register
gomiiing,
£ ) >
'. tl'; 4807123 September 8, 2015 Principal
v £
BuildingKidzSchool
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Periodically we also grant you the right to use other common law trademarks which are owned by
Building Kidz, Inc. and licensed to us. We do not have a federal registration for those common law
trademarks. By not having a Principal Register federal registration for our common law marks, we do not
have certain presumptive legal rights granted by registration. You must follow our rules when you use
any of the Marks. You may not use any of the Marks alone or with modifying words, designs or symbols
as part of a corporate name or in any form on the Internet, including, but not limited to URLs, domain
names, email addresses, locators, links, metatags or search techniques except as we license to you. You
may not use any of the Marks in connection with the sale of an unauthorized product or service or in a
manner not authorized by us in writing. Guidelines regarding proper trademark use and notices are
described in the Operations Manual and will be updated from time to time at our discretion.

There is no currently effective determination of the United States Patent and Trademark Office, the
Trademark Trial and Appeal Board, the trademark administrator of this state or any court, or any pending
interference, opposition or cancellation proceeding, or any pending material litigation involving the
Marks which are relevant to your use of these Marks. All required affidavits have been filed.

No currently effective litigation affects our use or ownership rights in a trademark. No currently effective
agreements limit our right to use or license the use of our trademarks. All required affidavits have been
filed.

We will control any arbitration or proceeding.

In the event of any infringement of, or challenge to, your use of any name, mark or symbol, you must
notify us within 3 days, and we will have the sole discretion to take any such action we deem appropriate
in order to fulfill our obligation to preserve and protect the ownership, identity and validity of the Marks.
We are not obligated to protect your rights to use the Marks. We are not obligated to participate in your
defense and/or indemnify you for expenses or damages if you are party to an administrative or judicial
proceeding involving the Marks if the proceeding is resolved unfavorable to you. Furthermore, we are
not obligated to indemnify you for any losses of any kind that you may incur in connection with any
infringement of, or challenge to, our or your rights to use the Marks. If it becomes advisable at any time,
in our sole discretion, to modify or discontinue the use of any name or mark and/or use one or more
additional or substitute names or marks, you must pay for the tangible costs (such as replacing signs and
materials) associated with such a change. You must not directly or indirectly contest our right to our
Marks, trade secrets or business techniques that are part of our business.

We do not know of any infringing uses that could materially affect your use of our Marks. You should
understand that there could be other businesses using trademarks, trade names, or other commercial
symbols similar to our Marks with superior rights to our rights. Before starting your Building Kidz
School, you should research this possibility, using telephone directories, trade directories, Internet
directories, or otherwise in order to avoid the possibility of having to change the name of your Building
Kidz School.

ITEM 14
Patents, Copyrights, and Proprietary Information

The information contained in the Operations Manual is proprietary and is protected by copyright and
other laws. The Operations Manual and the limitations of the use of it by you and your employees are
described in ITEM 11 and the Franchise Agreement. The designs contained in the Marks, the layout of
our advertising materials, the content and format of our products, as well as any other writings, recordings
in print or electronic form are also protected by copyright and other laws. Although we have not filed an
application for copyright registration for the Operations Manual, the Marks, the advertising materials, the
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content and format of our curriculum (other than as specifically described below), or any other writings
and recordings, we claim common law and federal copyrights in these items. We grant you the right to
use this proprietary

and copyrighted information (“Copyrighted Works”) in connection with your operation of your
Building Kidz School, but these copyrights remain our sole property.

There are currently no effective determinations of the United States Copyright Office or any court
regarding any Copyrighted Works of ours, nor are any proceedings pending, nor are there any currently
effective agreements between us and third parties pertaining to the Copyrighted Works that will or may
significantly limit your use of our Copyrighted Works.

Our Operations Manual, electronic information and communications, sales and promotional materials, the
development and use of our System, standards, specifications, policies, procedures, information, concepts
and systems on, knowledge of and experience in the development, operation and franchising of Building
Kidz Schools, formulations for and packaging of products, and training and techniques used to provide
services sold at Building Kidz Schools, information concerning product and service sales, operating
results, financial performance and other financial data of Building Kidz Schools and other related
materials are proprietary and confidential (“Confidential Information™) and are considered to be our
property to be used by you only as described in the Franchise Agreement or the Operations Manual.
Where appropriate, certain information has also been identified as trade secrets (“Trade Secrets”). You
must maintain the confidentiality of our Confidential Information and Trade Secrets and adopt reasonable
procedures to prevent unauthorized disclosure of our Trade Secrets and Confidential Information.

We will disclose parts of the Confidential Information and Trade Secrets to you as we deem necessary or
advisable for the development of your Building Kidz School during training and in guidance and
assistance furnished to you under the Franchise Agreement, and you may learn or obtain from us
additional Confidential Information and Trade Secrets during the term of the Franchise Agreement. The
Confidential Information and Trade Secrets are valuable assets of ours and are disclosed to you on the
condition that you and, if applicable, your spouse or domestic partner, and your owners, if you are a
business entity, and employees agree to maintain the information in confidence by entering into a
confidentiality agreement that we can enforce.

You must notify us within three days after you learn about another’s use of language, a visual image, or a
recording of any kind, that you perceive to be identical or substantially similar to one of our Copyrighted
Works or use of our Confidential Information or Trade Secrets or if someone challenges your use of our
Copyrighted Works, Confidential Information or Trade Secrets. We will take whatever action we deem
appropriate, in our sole and absolute discretion, to protect our rights in and to the Copyrighted Works,
Confidential Information or Trade Secrets, which may include payment of reasonable costs associated
with the action. However, the Franchise Agreement does not require us to take affirmative action in
response to any apparent infringement of or challenge to your use of any Copyrighted Works,
Confidential Information or Trade Secrets or claim by any person of any rights in any Copyrighted
Works, Confidential Information or Trade Secrets. You must not directly or indirectly contest our rights
to any of our Copyrighted Works, Confidential Information or Trade Secrets. You may not communicate
with anyone except us and our counsel with respect to any infringement, challenge or claim. We will
have discretion to take action as we deem appropriate regarding any infringement, challenge or claim, and
the sole right to control exclusively any litigation or other proceeding arising out of any infringement,
challenge or claim under any Copyrighted Works, Confidential Information or Trade Secrets. You must
sign any and all instruments and documents, give the assistance, and do acts and things that may, in the
opinion of our counsel, be necessary to protect and maintain our interests in any litigation or proceeding
or to protect and maintain our interests in the Copyrighted Works, Confidential Information or Trade
Secrets.
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No patents are material to us at this time.

We have the right to inspect, copy and use all records with respect to the customers (in accordance with
state and federal law), suppliers, and other services providers of, and related in any way to your Building
Kidz School. This includes, without limitation, all databases (whether in print, electronic, or other form),
including, among other things, all names, addresses, phone numbers, e-mail addresses, and customer and
student records. To the greatest extent permitted by law, we may use or transfer the records in any way
we wish, both before and after any termination, expiration, repurchase, transfer or otherwise. We may
contact any or all of your customers, suppliers, and other service providers for quality control, market
research, and such other purposes, as we deem appropriate, at our sole discretion.

You must disclose to us all ideas, techniques and products concerning the development and operation of
the Building Kidz School you, your Managing Owner, your Director, or your employees conceive or
develop during the term of the Franchise Agreement. You must grant to us and agree to obtain from your
owners, Managing Owner, Director, or employees a perpetual, non-exclusive and worldwide right to use
these ideas, techniques and products concerning the development and operation of the Building Kidz
School that you, your Managing Owner, your Director, or your employees conceive or develop during the
term of the Franchise Agreement in all educational businesses that you operate. We will have no
obligation to make any lump sum or on-going payments to you with respect to any idea, concept, method,
technique or product. You must agree that you will not use nor will you allow any other person or entity
to use any of these ideas, techniques or products without obtaining our prior written approval.

Proprietary Information:

You may never - during the Initial Term, any Renewal Term, or after the Franchise Agreement expires or
is terminated - reveal any of our confidential information to another person or use it for any other person
or business. You may not copy any of our confidential information or give it to a third party except as we
authorize. All persons affiliated with you, including, if applicable, your spouse or domestic partner, must
sign our Confidentiality Agreement (Exhibit E).

Our confidential information will include services, technologies and procedures relating to the operation
of a Building Kidz School; systems of operation, services, programs, products, procedures, policies,
standards, techniques, requirements and specifications which are part of the Building Kidz System; the
Manual: methods of advertising and promotion; curriculum and instructional materials; and other matters.

ITEM 15
Obligation to Participate in the Actual Operation of the Franchise Business

Unless we agree otherwise in writing, your Managing Owner must personally participate (on a full time
basis) in the direct operation of your franchise. This is required under the terms of the Franchise
Agreement, and we recommend it as well. The Managing Owner will be responsible for overseeing and
supervising the business. If you are a business entity, your Managing Owner is not required to have any
equity interest in your franchise. If you are a corporation, limited liability company, or partnership, your
owners and, if applicable, their spouses or domestic partners must personally guaranty your obligations
under the Franchise Agreement and agree to be bound personally by every contractual provision,
including the Confidentiality Agreement, whether containing monetary or non-monetary obligations. If
you sign an Area Developer Agreement, if applicable, your spouse or domestic partner must personally
guaranty your obligations under the Area Developer Agreement and agree to be bound personally by
every contractual provision contained therein, whether containing monetary or non-monetary obligations.
A Director, or qualified assistant site director (“Assistant Director”) must be on site for all operating
hours. The Director or Assistant Director must be involved in the day-to-day operations of your Building
Kidz School.
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We may recommend staffing levels at your Building Kidz School, and require specific personnel,
employee qualifications, training, dress, and appearance.

If there is a change to your Managing Owner or Director, we must approve any new Managing Owner or
Director for your franchise prior to the new Managing Owner or Director starting work. The new
Managing Owner must successfully complete our training program at your cost and you may be required
to pay the Additional Training Fee. We will assess if the new Director has been trained as per our
standards and may require the new Director to attend a Director-specific training at our headquarters, at
your cost. If you (with our approval) train the Managing Owner or Director, then only abbreviated
training by us is necessary and we have the right to reduce the Additional Training Fee. We will assess if
the new Managing Owner or Director is trained as in accordance with our standards and may require for
the new Managing Owner or Director to attend a full training at our headquarters. We may require that
your Managing Owner or Director and staff sign our standard Confidentiality Agreement.

ITEM 16
Restrictions on What the Franchisee May Sell

You must (1) offer and sell only those learning center programs, curriculums, services and products that
we have approved in writing, (2) offer and sell the full range of learning center programs, curriculums,
services and products that we require, (3) refrain from any deviation from our standards and specifications
without our prior written consent, and (4) discontinue offering and selling any learning center programs,
curriculums, services and products which we may, in our discretion, disapprove in writing at any time.
There are no contractual limits on our right to make changes or improvements to services (or products)
offered as part of our system. All learning center programs, curriculums, services and products must meet
our then-current standards and specifications, as specified in our Operations Manual or otherwise in
writing.

With our advanced written permission, you may acquire—a Pre-Existing Location to convert into a
Building Kidz School. If that Pre-ExisitingExisting Location was originally designateddesigned to
operate under a different model than a Building Kidz School, we may permit you to continue to operate
that Pre-Existing Location under that different model for a limited Approved Transition Period while you
convert the Pre-Existing Location into a fully compliant Building Kidz School. In such an instance, we
have the right to require you to sign an addendum that establishes the length of the Approved Transition
Period and outlines your rights and obligations during the Approved Transition Period.
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ITEM 17

Renewal, Termination, Transfer, and Dispute Resolution

This table lists certain important provisions of the franchise and related agreements. You should
read these provisions in the agreements attached to this disclosure document.

THE FRANCHISE RELATIONSHIP

Provision Section in franchise Summary
or other agreement
a. Length of the franchise Franchise Agreement Section 3 | Effective from the date of the
term execution by Franchisor and will

expire on the date that is 10 years
from the date franchisee first opens
its Designated Campus.

b. Renewal or extension of Franchise Agreement Section 14 | Upon the expiration of each

the term then-existing term of the franchise,
franchisee will have the option to
renew the franchise on the same
terms as franchises that franchisor
is customarily granting at the time

of renewal.
c. Requirements for Franchise Agreement Section 14 | Conditions for renewal: Franchisor
franchisee to renew or does not have legal grounds to
extend terminate or otherwise not to

renew the franchise; franchisee
delivers to franchisor written
notice of intent to renew not more
than 240 days and not less than
180 days prior to the expiration of
the then-existing term; franchisee
signs a new Franchise Agreement,
which will be in the same form as
franchisor is then offering to new
franchisees and may contain
materially different terms; before
the renewal term begins,
franchisee at its own expense
remodels the franchise premises to
meet franchisor’s then-applicable
standards and policies; franchisee
signs a general release of claims on
franchisor’s form; franchisee pays
the Successor Fee.

d. Termination by franchisee | Franchise Agreement Section 15| You may not terminate the
Franchise Agreement for any
reason without our advanced
written permission, which we have
the right to grant or deny for any
reason or no reason.
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Provision

Section in franchise
or other agreement

Summary

Termination by franchisor
without cause

None

None

Termination by franchisor
with cause

Franchise Agreement Section 15

We can terminate only for
specified causes.

“Cause” defined - curable
defaults

Franchise Agreement Section 15

We may terminate for your failure
to conduct business in substantial
conformity with our standards and
policies, including the Operations
Manual, or with any obligation
imposed on you by the Franchise
Agreement or any other agreement
between us; we will give you 30
days’ notice of default to cure. We
may terminate for your failure to
pay any franchise fee or other
amount due to us or our affiliates;
we will give you 5 days’ notice of
default to cure.

h.

“Cause” defined -
non-curable defaults

Franchise Agreement Section 15

We may immediately terminate for
any of the following defaults: You
are declared bankrupt etc.; you

fail to operate your school for 5
consecutive days or any shorter
period that show your
abandonment; you and us agree in
writing to terminate the franchise;
you make any material
misrepresentation or you engage in
conduct which reflects materially
and unfavorably upon our
franchise system; you fail to
comply with law or regulation;
you, after curing any prior failure
or default, engage in the same
noncompliance; you repeatedly fail
to comply with one or more of our
requirements; your franchise
business or premises are seized,
taken over or foreclosed by a
government official, creditor or
lessor; you are convicted of a
felony or other criminal
misconduct; your continued
operation of your franchise will
result in an imminent danger to
public health or safety.

L.

Franchisee’s obligations
on
termination/non-renewal

Franchise Agreement Section 15

Termination will not relieve
franchisee of any obligation to pay
money to franchisor that matured
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Provision

Section in franchise
or other agreement

Summary

by the effective date of
termination, or of any monetary
obligations imposed on franchisee
for the term of the Franchise
Agreement or other contract,
whether those obligations are past,
present or future, and explicitly
including franchisee’s payment of
royalties, advertising fund
contributions, and other amounts
due under the Franchise
Agreement for its full contractual
term, beginning on the date of
execution of the Franchise
Agreement and ending on the date
that is 10 years from the date
franchisee first opens its
Designated Campus.

At termination you must deliver
final reports; pay all amounts
owing; stop using our trademarks,
signs, advertising, website, e-mail,
and telephone listings; stop using
all materials and products
associated with the franchise;
disconnect all telephone numbers
that were used for the franchise;
make no representation or
suggestion that you are associated
with a franchise; change all your
registrations that contain our
trademarks; return all franchise
materials containing confidential
information, and all documents
relating to our business practices
including the Operations Manual;
stop using, disclosing or copying
any confidential information, trade
secret, customer list or customer
lead.

Assignment of contract by
franchisor

Franchise Agreement Section 20

No restriction on our right to
assign.

“Transfer” by franchisee -
defined

Franchise Agreement Section 13

“Transfer” means any change in
ownership of any rights and
obligations of the Franchise
Agreement, the franchise, the lease
for the franchise site, or of an
ownership interest in franchisee
constituting more than 33%.
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Provision

Section in franchise
or other agreement

Summary

Franchisor approval of
transfer by franchisee

Franchise Agreement Section 13

We have the right to approve all
transfers.

. Conditions for franchisor

approval of transfer

Franchise Agreement Section 13

Payment of transfer fee; transferee
must meet all criteria of character,
business  experience, financial
responsibility, net worth, and other
standards; you must pay all
amounts owed to us and cure all
defaults; transferee must sign
franchise agreement and other
franchise documents; transferee
must complete training program;
you must sign a general release of
claims.

Franchisor’s right of first
refusal to acquire
franchisee’s business

Franchise Agreement Section 13

We may match any offer for you
Building Kidz School, including
an offer to purchase any ownership
interest in the franchisee entity.

Franchisor’s option to
purchase franchisee’s
business

None

None

Death or disability of
franchisee

Franchise Agreement Section 13

Death is considered a transfer.
Upon the death of a franchisee
who 1is an individual, franchisee’s
rights in the franchise may be
transferred to his or her spouse,
adult child, parent or adult sibling;
or to a third party; subject to
franchisor’s required conditions.
Franchisor may terminate the
franchise if it is not transferred
within 120 days after death.

Non-competition
covenants during the term
of the franchise

Franchise Agreement Section 12

No direct or indirect involvement
in any competitive business.

Non-competition
covenants after the
franchise is terminated or
expires

Franchise Agreement Section 12

No direct or indirect involvement
in any competitive business for a
period of two years after
expiration, termination, or sale of
the Franchise.

Modification of the
agreement

Franchise Agreement Section 20

No modification unless signed by
us and you.

Integration/merger clause

Franchise Agreement Section 20

Full integration; Franchise
Agreement supersedes all. Only
the terms of the Franchise
Agreement or any related
agreement are binding (subject to
state law). Any representations or
promises outside of the disclosure
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Provision Section in franchise Summary
or other agreement

document and Franchise
Agreement  might not be
enforceable. Nothing in the
Agreement or any related
agreement is intended to disclaim
the representations made in the
disclosure document.

u. Dispute resolution by Franchise Agreement Section 20 | Binding arbitration before JAMS,
arbitration or mediation subject to state law
v. Choice of forum Franchise Agreement Section 20 | San ~ Francisco  Bay  Area,
California, subject to state law
w. Choice of law Franchise Agreement Section 20 | California, subject to state law
ITEM 18
Public Figures

We currently do not use any public figure to promote our franchise.

ITEM 19
Financial Performance Representations

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential
financial performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis for
the information, and if the information is included in the disclosure document. Financial performance
information that differs from that included in ITEM 19 may be given only if: (1) a franchisor provides the
actual records of an existing outlet you are considering buying; or (2) a franchisor supplements the
information provided in this ITEM 19, for example, by providing information about possible performance
at a particular location or under particular circumstances.

Some outlets have earned this amount. Your individual results may differ. There is no assurance
you will earn as much.

The following information is derived from the operation of twe-Affiliate-ownedeight Franchise outlets
(“Affiiate-OwnedFranchise Locations”) andfeurFEranchise—eutlets(“Franchise Leeations™)during
the period extending from January 1, 26472018 through December 31, 26472018 (“Reporting Period™)
who satisfied the reporting criteria (“Reporting Criteria”). In order to satisfy the Reporting Criteria a
location must: (i) have been in operation as an Affiliate-Owned Location-ferthe-entire RepertingPeriod;
or a Franchise Location for the entire Reporting Period; and (ii) have provided us with their operations
data for the entire Reporting Per10d We have %we—admw—aﬁﬁha{%te—ﬁ%elﬁsed—eeﬂxlepﬁe&
itional Affili referr in this Franchi
w that did not satisfy the Reporting Criteria because they were not
FranechiseAffiliate-Owned Locations for the entire Reporting Period. Therefore, those twe—affiliate—to-
mmmmmmwm were not included in this ITEM 19. We-

Repeﬁmg—@&teﬂa—aﬁd—w&s—net—meluded—m—thﬂ—%M—H— All Locatlons dlsclosed in thls ITEM 19 are

different in their geographic location, length of time in operation, degree of competition, and services.
This is not a forecast of future financial performance.
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_Table 1

Franchise System Wide Averages and Medians*

Number of
. . Average Average Average Average EBITDA
MLi Capacity Revenue Expenses Average EBITDA Margin
48 8583 5 ’Q 01 ’345 L $834.191750,823 | $437,747340,526 3431%
Number of , , , .
c . Median Median Median , Median EBITDA
nsLi Capacity Revenue Expenses Median EBITDA Margin
48 8578 S 6940| 8’63 5; L) $646.337668.967 | $402.411359,348 3835%

*Represents Franchise CampusesLocations that have been operational as Franchise CanpusesLocations for at
least 1 year.

*Contains figures based on actuals provided by Franchisees for revenue, expenses, and EBITDA profits.
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Table2
(il E hised-C. c eyt

Average
Total Average Average Years as a Average Average Average Average
Averages (3- Ca ac‘tg Years in | FranchisedF Reveni e Ex enfes EB ITg A EBITDA
Campuses) pacity System ranchise P Margin
Location
. A $4376:442 | $892,95882 | $483.:1843 o
6 locations 9187 5315 h17 1210375 2087 88,089 3532%
Median
Total . Median Years as a . , . Median
Medians(3- gz e‘i’g.” Yearsin | FranchisedE IZZ‘Z ff‘f;“:e E]Z eZ;‘;’;s I%‘;"T’“D’; EBITDA
Campuses) pacity System ranchise P Margin
Location
location 87 S5 1.9 1.113.4 $720,966 | $380,169 2934%
Averages-
and Flermber V. . e EBITD
Medi ; of Franeltised- |  Revenue Expenses EBITDA .
. Campuses : Location 8
Cepereity
=100 2 55 e SO el LA2E0s0 SR 00 42t
> 100 1 5.0 PBmenths | S2344005 | $1806:936 | $T37970 %
Averages-
Lol Number Years as a
Medians) by of Years in | FranchisedF EBITDA
Years-in Campuses System ranchise Revenue Expenses EBITDA Margin
SystemCapac | Locations Location
ity
$445:9556 | $237:15649 | $208;7992 0
< dryearsid 4 >02.2 Fyeaid 37.110 2,092 08,018 4733%
$4:841236 | $H220,859] | $620,3774
> 85 24 659.0 et 2 by o een PO 3431%
yearsi : 20 2| Ls4ssge | 072553 | 73033 L%
Bercee Number Years i Yearsasa EBITL
FTE © of ST Eranchise | Revenue | Expenses | EBITDA | = .~
Locations Location e
<80% 4 3.0 2 $860,253 $620,608 | $239.645 28%
> 80% 4 Ll 2 $1.322,443 | $881,037 | $441.407 33%

*Contains figures based on actuals provided by Franchisees for revenue, expenses, and EBITDA profits.

Tables
(canired-and-C. I E hised C .
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For purposes of Tables 1, 2, and 3, the term “EBITDA” is defined as earnings before interest,

taxes de re01at10n n mortization. The average and median revenue, expense, and EBITDA

Locati | Vrtat rtat th Locati reven I_expen in_th
manager’s report. However, these revenue and expense numbers have not been audited and we
have not mdependentlx Verlﬁed these numbers The EBITDA numbers include the gross Qroﬁt

and am rt1zat1 n Th EBITD I nta I ﬂ t th rcenta revenue remaining after al

operating expenses, except interest, taxes, depreciation, and amortization have been deducted
from our total revenue.

+-The information in Table 1 on Franchise System Wide Averages and Medians provided above
is based on the actual operating performance, during the twelve-month period ending December
31, 2—94—7—& of feﬂfm Franchlse Locations that have been 0perat10na1 for at least J—yea{—

M The hlghest revenue earned by a Ffaﬁeh}sed—
CampusFranchise Location was $2:544:905;2,622,236, and lowest revenue earned by a Franchise

CampusLocation was $445,955.481,099.

2-The information in Table 2 on Affiliate to Franchise CampusLocation Conversions provided
above is based on the actual operating performance, during the twelve-month period ending
December 31, 26472018, of the threesix Affiliate-owned CampusesLocations that were sold to
Franchisees in Northern California. The revenue and expense numbers represent the actual
revenue earned, and expenses incurred before interest, taxes, depreciation, and amortization, by
each of the threesix reporting Campuses—in20+7-TFwoFranchise Locations in 2018. Three of the
threesix (6650%) reporting CampusesFranchise Locations in Table 2 had average EBITDA and
EBITDA Margins, higher than the average. One of the threesix (3316.5%) reporting
CampusesFranchise [ocations in Table 2 had an average years as a FEranchisedFranchise
Location, capacity, years in the system, revenue, and expenses higher than the average. OreITwo
of the threesix (33%) reporting CampusesFranchise Locations in Table 2 had a median capacity,
years in the system, years as a FranehisedFranchise Location, revenue, expenses, EBITDA, and
EBITDA margin, higher than the median. The highest revenue earned by a reporting
CampusFranchise Location in Table 2 was $2,544;905;2,622.236, and lowest revenue earned by a
Franchise CampusLocation was $445;955.493,639.

3—The information in Table 3 on Aequired-and-ConvertedFEranchised-CampusesCapacity and
Full Time Equivalency Analysis provided above is based on the actual operating performance,
durmg the twelve month perlod endmg December 31 %Oiq—e#theeﬂeéampus—that—w&s—aeqlﬂed—
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7-We recommend that the prospective franchisee make his or her own independent investigation
to determine whether or not a Building Kidz School may be profitable. We further recommend
that prospective franchisees consult with professional advisors before executing any agreement.
Y our accountant can help you develop your own estimated costs for your Building Kidz School.

€-We have written substantiation in our possession to support the information appearing in this
Financial Performance Representation. Written substantiation for the financial performance
representation will be made available to the prospective franchisee upon reasonable request.
Franchisees or former franchisees listed in this franchise disclosure document may also be a
source of information.

9-A franchisee’s ability to achieve any level of annual sales revenues or expenses from the sale
of Building Kidz products and services will depend on these factors and others, including the
franchisee’s level of expertise.

+0—You must receive approval from us before selling any product or service other than our
authorized services or products. Therefore, your income from miscellaneous sources may not be
similar to those of our Affiliate-Owned Locations disclosed above.

10. H-Allowances should also be made for legal, accounting, loan interest and other additional costs

not reflected in this Financial Performance Representation.

Other than the preceding financial performance representation, we do not make any financial performance
representations. We also do not authorize our employees or representatives to make any such
representations either orally or in writing. If you are purchasing an existing outlet, however, we may
provide you with the actual records of that outlet. If you receive any other financial performance
information or projections of your future income, you should report it to the franchisor’s management by
contacting Sanjay Gehani (303 Vintage Park Drive, Suite 130, Foster City, CA 94404; (408) 205-7674;
Sanjayg@buildingkidz.com), the Federal Trade Commission, and the appropriate state regulatory

agencies.
ITEM 20
QOutlets and Franchisee Information.
Table No. 1:_System wide Outlet Summary
For years 26152016 to 20172018
Outlets at the Start |Outlets at the End Net Change

IHEE Year of the Year of the Year (+or-)

20452016 0 05 015
Franchised 20162017 05 57 +52

20472018 57 712 +25

20452016 9 93 9-6

Company-Owned* 20162017 93 32 -61

20472018 32 27 -5

20452016 9 98 0-1
Total Outlets 20162017 98 89 -1

20472018 89 919 +110
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Table No. 2: Transfers of Outlets from Franchisees to New Owners

(other than the Franchisor or an Affiliate)

For years 20152016 to 26172018
State Year Number of Transfers
20152016 0
. . 2016 0
California 2017 1
2018 0
20452016 0
2016 0
TOTAL 2017 1
2018 0
Table No. 3:_Status of Franchised Outlets
For years 26152016 to 20172018
Outlets at ) . Ceased Outlets
St Outlets Fermina-tionsTe | Non-Rene Reacquired Operations- at End
ate Year Start of .. .
Year Opened rminations wals By Franchisor Other of the
Reasons Year
2016 0 0 0 0 0 0 0
Arizona 2017 (0] 0 0 0 0 0 0
2018 0 2, 0 0 0 0 2
201452016 0 05 0 0 0 0 05
California 20462017 05 51 0 0 0 0 56
20172018 56 12 0 0 0 0 68
20152016 0 0 0 0 0 0 0
Kentucky 20462017 0 ol 0 0 0 0 01
20172018 01 10 0 0 0 0 1
2016 0 0 0 0 0 0 0
hington 201 0 0 0 0 0 0 0
2018 0 1 0 0 0 0 0
201452016 0 035 0 0 0 0 05
2016 0 5 0 0 0 0 5
TOTAL
2017 5 2 0 0 0 0 7
2018 1 e 0 0 0 0 12
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Table No. 4:_Status of Company-Owned Outlets

For years 20152016 to 20172018
Outlets
State Year Outlets at Outlets Reacquired Outlets Outlets Sold | Outlets at
Start of Year Opened From Closed to Franchisee | End of Year
Franchisees

20452016 9 0 0 02 04 93

California 20462017 93 0 0 20 41 32
20472018 32 97 0 0 12 27

20152016 9 0 0 02 04 93

TOTAL 20162017 93 0 0 20 41 32
20472018 32 97 0 0 12 27
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Table No. 5: Projected Openings As Of December 31, 2017

State

Franchise

Agreements Signed
But Outlet Not

Opened

Projected New Franchised
Outlets in the Next Fiscal

Year

Projected New Company
Owned Outlets in the Current
Fiscal Year

Alabama

<=}

(<=}

Alaska

Arizona |

Arkansas

California |

Colorado

Connecticut

Delaware

Distrietof Columbi

IO |®[ [P |P|P

(O |P|(P

OO |Pe|(P

Florida

Georgia

H 7

<=}

(<=}

Idaheo

| e

<=}

(<=}

Illinois

OO | (O |P(C|C(C|O(+ |||

OO |IC(OC|P(C|C(C|P(O|P|O|O|P|O |

New Jersey |

New-Mexico

o

O

New York |

North-Carolina

Neorth-Daketa

Ohie

Oklahoma

O|IC(P|®[ [P [PIC|IP|ICP|C(P|P || |C(P|O(P|P|(P

(O |P|(P

OO |Pe|(P
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Franchisc'e Projected New Franchised Projected New Company
Agreements Signed . 5 q
State But Outlet Not Outlets in the Next Fiscal Owned Ou.tlets in the Current
Opened Year Fiscal Year

Oregon 9 0 0
Pennsylvania 0 0 9
PuertoRieco 0 0 9
Rheodetsland 0 0 9
Seuth-Carelina 0 0 9
Seuth-Daketa 0 0 9
Tennessee 9 0 0

Texas | 01 01 0
Btah 0 0 0
Vermont 0 0 0

Virginia 01 01 0

Washington 1 1 0
West-Virginia 0 0 0
Wiseonsin 0 0 9
lemine 0 0 0

TOTAL | 910 \ 911 0

Exhibit J includes a list of current franchisees and Affiliate-owned Building Kidz Schools. Exhibit K
includes a list of any franchisees who have had an outlet terminated, canceled, not renewed or otherwise
voluntarily or involuntarily ceased to do business under the franchise agreement during the fiscal year
ended December 31, 20472018 and any franchisee who has failed to communicate with us within ten
weeks of the issuance date of this Franchise Disclosure Document.

If you buy a franchise, your contact information may be disclosed to other buyers when you leave the
franchise system. During the last three fiscal years we have not signed any provisions that would restrict
current or former franchisees from speaking openly about their experience with us.

There are no other trademark-specific franchisee organizations associated with our franchise system.

ITEM 21
Financial Statements.

Attached to this Franchise Disclosure Document as Exhibit F are—eur—unauditedfinancial-

statements-as-of July3+201-8;-as-wel-as-our audited financial statements as of December 31, 2045;2016,
December 31, 26462017 and December 31, 2647:2018. Our fiscal year ends December 31%.

ITEM 22
Contracts

Attached to this Franchise Disclosure Document is a copy of all proposed agreements regarding the
franchise offering:

Exhibit B - Franchise Agreement
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Exhibit C - Area Developer Agreement
Exhibit D - Guaranty

Exhibit E - Confidentiality Agreement
Exhibit L - Form of General Release

ITEM 23
Receipt

Exhibit M of this Franchise Disclosure Document contains two receipt pages by which you acknowledge
your receipt of this Franchise Disclosure Document. One copy is for your records. The other one must
be signed, dated and returned to us at least fourteen calendar days before you sign the Franchise
Agreement or pay any fee to us.
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EXHIBIT A

LIST OF ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS

STATE STATE ADMINISTRATOR AGENT FOR
SERVICE OF PROCESS
CALIFORNIA California Department of Business Oversight |California Commissioner of
One Sansome Street, Suite 600 Business Oversight
San Francisco, CA 94104 320 West 4th Street, Suite 750
415-972-8559 Los Angeles 90013-2344
1-866-275-2677 1-866-275-2677
CONNECTICUT Securities and Business Investment Division |Connecticut Banking Commissioner
Connecticut Department of Banking Same Address
260 Constitution Plaza
Hartford, CT 06103
860-240-8230
FLORIDA Department of Agriculture & Consumer Same
Services
Division of Consumer Services
Mayo Building, Second Floor
Tallahassee, FL 32399-0800
850-245-6000
GEORGIA Office of Consumer Affairs Same
2 Martin Luther King Drive, S.E.
Plaza Level, East Tower
Atlanta, GA 30334
404-656-3790
HAWAII Department of Commerce and Consumer Commissioner of Securities of the State
Affairs of Hawaii
Business Registration Division Dept. of Commerce and Consumer
Commissioner of Securities Affairs
335 Merchant Street, Room 203 Securities Compliance Branch
Honolulu, HI 96813 335 Merchant Street, Room 203
808-586-2722 Honolulu, HI 96813
ILLINOIS Franchise Division Illinois Attorney General
Office of the Attorney General Same Address
500 South Second Street
Springfield, IL 62706
217-782-4465
INDIANA Securities Commissioner Indiana Secretary of State
Indiana Securities Division 201 State House
302 West Washington Street, Room E 111 200 West Washington Street
Indianapolis, IN 46204 Indianapolis, IN 46204
317-232-6681
IOWA Iowa Securities Bureau Same
Second Floor
Lucas State Office Building
Des Moines, 1A 50319
515-281-4441
KENTUCKY Kentucky Attorney General’s Office Same

Consumer Protection Division
1024 Capitol Center Drive
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STATE

STATE ADMINISTRATOR

AGENT FOR
SERVICE OF PROCESS

Frankfort, KY 40602
502-696-5389

LOUISIANA

Department of Urban & Community Affairs
Consumer Protection Office

301 Main Street, 6th Floor

One America Place

Baton Rouge, LA 70801

504-342-7013 (gen. info.) 504-342-7900

Same

MAINE

Department of Business Regulations
State House - Station 35

Augusta, ME 04333

207-298-3671

Same

MARYLAND

Office of the Attorney General
Securities Division

200 St. Paul Place

Baltimore, MD 21202
410-576-6360

Maryland Securities Commissioner
Same Address

MICHIGAN

Michigan Department of Attorney General
Consumer Protection Division

Antitrust and Franchise Unit

525 W. Ottawa Street

G. Mennen Williams Building, 1% Floor
Lansing, MI 48913

517-373-7117

Michigan Department of Commerce
Corporations and Securities Bureau
Same Address

MINNESOTA

Minnesota Department of Commerce
85 7t Place East, Suite 500

St. Paul, MN 55101

651-539-1500

Minnesota Commissioner of Commerce
Same Address

NEBRASKA

Department of Banking and Finance
Bureau of Securities/Financial Institutions
Division

1526 K Street, Suite 300

Lincoln, NE 68508-2732

P.O. Box 95006

Lincoln, Nebraska 68509-5006

Tele: 402-471-2171

Same

NEW HAMPSHIRE

Attorney General

Consumer Protection and Antitrust Bureau
State House Annex

Concord, NH 03301

603-271-3641

Same

NEW YORK

NYS Department of Law
Investor Protection Bureau
28 Liberty Street, 21st Floor
New York, NY 10005
212-416-8236

Secretary of State of New York
99 Washington Avenue
Albany, New York 12231

NORTH CAROLINA

Secretary of State’s Office/Securities Division
2 South Salisbury Street
Raleigh, NC 27601

Secretary of State
Secretary of State’s Office
Same Address
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STATE

STATE ADMINISTRATOR

AGENT FOR
SERVICE OF PROCESS

919-733-3924

NORTH DAKOTA

North Dakota Securities Department
600 East Boulevard Avenue

State Capitol, Fifth Floor

Bismarck, ND 58505-0510
701-328-4712; Fax: 701-328-0140

North Dakota Securities Commissioner
Same Address

OHIO

Attorney General

Consumer Fraud & Crime Section
State Office Tower

30 East Broad Street, 15th Floor
Columbus, OH 43215
614-466-8831 or 800-282-0515

Same

OKLAHOMA

Oklahoma Securities Commission
2915 Lincoln Blvd.

Oklahoma City, OK 73105
405-521-2451

Same

OREGON

Department of Insurance and Finance
Corporate Securities Section

Labor and Industries Building

Salem, OR 96310

503-378-4387

Director
Department of Insurance and Finance
Same Address

RHODE ISLAND

Rhode Island Department of Business
Regulation

Securities Division

John O. Pastore Center — Building 69-1
1511 Pontiac Avenue

Cranston, RI 02920

401-222-3048

Director, Rhode Island Department of
Business Regulation
Same address

SOUTH CAROLINA

Secretary of State
P.O. Box 11350
Columbia, SC 29211
803-734-2166

Same

SOUTH DAKOTA

South Dakota Department of Labor and

Regulation

Division of Insurance

. Securities Regulation

Divisi ” ios B Lati
124 S. Euclid Avenue, Suite 104
Pierre, SD 57501

605-773-4823

Director of the South Dakota
Division of Insurance/ Securities

Regulation
Same Address

TEXAS

Secretary of State

Statutory Documents Section
P.O. Box 12887

Austin, TX 78711-2887
512-475-1769

Same

UTAH

Utah Department of Commerce
Consumer Protection Division

160 East 300 South (P.O. Box 45804)
Salt Lake City, UT 84145-0804

Same
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STATE

STATE ADMINISTRATOR

AGENT FOR
SERVICE OF PROCESS

TELE: 801-530-6601
FAX:801-530-6001

VIRGINIA State Corporation Commission Clerk of the State Corporation
Division of Securities and Retail Franchising |Commission
Tyler Building, 9" Floor Tyler Building, 1st Floor
1300 E. Main Street 1300 E. Main Street
Richmond, VA 23219 Richmond, VA 23219
804-371-9733 804-371-9051
WASHINGTON Department of Financial Institutions Director, Dept. of Financial Institutions
Securities Division Securities Division
150 Israel Rd S.W. 150 Israel Rd S.W.
Tumwater, WA 98501 Tumwater, WA 98501
360-902-8762
WISCONSIN Wisconsin Dept. of Financial Institutions Wisconsin Commissioner of Securities

Division of Securities

345 W. Washington Avenue, 4th Floor
Madison, WI 53703

608-266-8557

Same Address
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FRANCHISE AGREEMENT

Franchisee: Date:

Address:

Franchise: Building Kidz School

Location: The Franchise will be for one specific location (“Designated Campus”) approved by
the Franchisor, with no exclusivity rights within the geographic region of the
Franchise.

Term: Effective from the date of execution by Franchisor and will expire on the date that is

ten (10) years from the date Franchisee first opens its Designated Campus.

Initial Fees:

$50,000 on Franchisee’s signing of this Agreement.

Pre-Opening

$25,000 before Franchisee opens for business.

Activity Fee:

Royalties: Franchisee will pay to Franchisor the greater of $500 per month (“Minimum
Royalty”) or 7% of the Franchise’s monthly Gross Revenue.

Advertising Franchisee will pay 1% of monthly Gross Revenue to Franchisor’s advertising fund,

Fund and which amount Franchisor may raise to 1.5% at any time in its sole discretion on 30

Advertising days’ notice. If Franchisor establishes an advertising cooperative for a geographic

Cooperative: | area where this Franchise campus is located, Franchisee will pay up to 1.5% of
monthly Gross Revenue for the advertising cooperative. The advertising cooperative
fee will vary based on the applicable cooperative’s governing documents.

Opening: Franchisee must be open for business no later than 570 days after the date Franchisee

signed this Agreement.

This Franchise Agreement is between the Franchisee identified above, and Building Kidz Worldwide,
LLC, with principal offices at 303 Vintage Park Drive, Suite 130, Foster City, CA 94404 (referred to as
“Franchisor”).

1. Grant of Franchise.

franchises to others regardless of how close they are to Franchisee’s Franchise.

2. Location and Territory.

2.1

Location. Franchisee may operate the Franchise only at the Designated Campus as

identified on Attachment 1 to this Agreement.
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Franchisor grants to Franchisee the right to operate the Franchise at the
Designated Campus approved by Franchisor. Franchisee will use the business system and the names,
logos and trademarks, and offer the products and services, that Franchisor requires in the operation of the
Franchise, and Franchisee may use no other business system, names, logos or trademarks or offer other
products or services. Franchisor reserves all rights in its names, logos and trademarks and its business
system not expressly granted in this Agreement including to operate its own businesses or to offer



2.2 Territory. During the term of this Agreement and any extensions, subject to
Franchisor’s express reservation of rights set forth in Section 2.3, neither Franchisor nor its affiliates will
own, operate or franchise a fixed location for the operation of any other Building Kidz School within
Franchisee’s Territory as designated in Attachment I to this Agreement. Franchisee will also have the
right to service any persons inside of or outside of the Territory, regardless of the method of sales. Once
established, the boundaries of Franchisee’s Territory will not be adjusted by Franchisee without
Franchisor’s written consent.

2.3 Reservation of Rights. Franchisee acknowledges that the Franchise granted hereunder is
non-exclusive and that Franchisor and its Affiliates retain the exclusive right, among others:

a) to use, and to Franchise others to use, the Marks and System for the operation of
Building Kidz Schools at any location other than in the Territory, regardless of
proximity to the Territory;

b) to own, franchise, or operate on or more Building Kidz Schools at a National
Account Location located anywhere, including inside your Territory. A “National
Account Location” is defined as any Location that is on or near the premises of a
company or corporation which all of the customers of the Location are affiliated with the
company or corporation, and which Franchisor, or a franchisee or affiliate of Franchisor,
has an agreement with said company or corporation to operate multiple Locations in
disparate geographic areas, all with the intent of servicing said company or corporation’s
employees, subcontractors, and/or other affiliated parties;

c) to use and Franchise the use of trademarks or service marks other than the Marks,
whether in alternative channels of distribution or at any location including the Territory,
in association with operations that are similar to or different than the Building Kidz
School;

d) to offer the services or products, or grant others the right to offer the services or
products, whether using the Marks or other trademarks or service marks, through
alternative channels of distribution, including without limitation, retail locations and
other channels of distribution (other than Building Kidz Schools) such as stores, shops,
kiosks, malls, airports, and college campuses, at special events and other channels of
distribution such as television, mail order, catalog sales, wholesale to unrelated retail
outlets, or over the Internet, whether inside or outside the Territory;

e) to any websites utilizing a domain name incorporating the word “Building” or
“Kidz” or similar derivatives thereof. Franchisor retains the sole right to market on the
Internet and use the Marks on the Internet, including all use of websites, social
networking sites, domain names, URL’s, directory addresses, metatags, linking,
advertising, and co-branding, and other arrangements. Franchisee may not independently
market on the Internet, or use any domain name, social networking site, address, locator,
link, metatag, or search technique, with words or symbols similar to the Marks or
otherwise establish any presence on the Internet without Franchisor’s prior written
approval. Franchisor intends that any Franchisee website be accessed only through
Franchisor’s home page. Franchisee will provide Franchisor with content for Franchisor’s
Internet marketing, and will sign Internet and intranet usage agreements, if any.
Franchisor retains the right to approve any linking or other use of its website;

f) to acquire businesses that are the same as or similar to the Building Kidz School
and operate such businesses regardless of where such businesses are located, including
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inside the Territory and to be acquired by any third party which operates businesses that
are the same as or similar to the Building Kidz School regardless of where such
businesses are located, including inside the Territory; and

g) to implement multi-area marketing programs, including regional pricing and
service programs which may allow Franchisor or others to solicit or sell clients or
otherwise dictate service and pricing strategy, anywhere. Franchisor reserves the right to
issue mandatory policies to coordinate such multi-area marketing programs, including the
right to establish minimum or maximum pricing for such programs, as permitted by law.

24 Business Records. Franchisee acknowledges and agrees that Franchisor owns all
business records (“Business Records™”) with respect to customers and other service professionals of,
and/or related to, the Franchise including, without limitation, all databases and customer lists (whether in
print, electronic, or other form), including all names, addresses, telephone numbers, e-mail addresses,
customer purchase records, and all other records contained in the database, and all other Business Records
created and maintained by Franchisee. Franchisee further acknowledges and agrees that, at all times
during and after the termination, expiration, or cancellation of this Agreement, Franchisor may access
such Business Records, and may utilize, transfer, or analyze such Business Records as Franchisor
determines to be in the best interest of the System, in Franchisor’s sole discretion. Franchisee
acknowledges and agrees that Franchisee neither has, nor will acquire, any vested or property right or
interest with respect to the Business Records. Franchisee further acknowledges and agrees that any
goodwill occurring in the Franchise as the result of customers shall be considered the property of
Franchisor.

2.5 Relocation. Franchisee may relocate the Franchise from the Designated Campus to a
new Designated Campus only with Franchisor’s prior written consent, which will not be unreasonably
withheld. In giving its consent, Franchisor will consider the following: (i) whether Franchisee is in good
standing under this Agreement and any other agreement with Franchisor, including the Operations
Manual; (i) whether Franchisee has signed a copy of the Franchise Agreement that is currently effective
at the time of relocation; (iii) whether Franchisee agrees to and has the financial capacity to construct and
equip the new premises to meet Franchisor’s then applicable standards and policies; (iv) whether
Franchisee pays Franchisee’s required relocation fees and costs; (v) whether Franchisor has given its
approval of the new site; and (vi) such other factors as Franchisor deems applicable. Prior to the
relocation, Franchisee must pay Franchisor’s then-applicable relocation fee, which fee is nonrefundable
and covers Franchisor’s reasonable costs related to the relocation.

3. Term of Franchise. The term of this Agreement is as provided in the table above, subject to earlier
termination as provided in this Agreement.

4. Fees, Royalties and Other Charges.

4.1. Initial Franchise Fee. Franchisee shall pay at the time Franchisee signs this Agreement, an
initial franchise fee (“Imitial Franchise Fee”) equal to $50,000.00. The Initial Franchise Fee is fully
earned upon execution of this Agreement and is not refundable for any reason.

4.2. Pre-Opening Activity Fee. Anytime prior to the date Franchisee opens for business,
Franchisee must pay to Franchisor a pre-opening activity fee (“Pre-Opening Activity Fee) of $25,000.
The Pre-Opening Activity Fee is fully earned upon payment and is not refundable for any reason.

4.3. Royalties. Royalties will begin to accrue at the earlier of (i) the day Franchisee open the
Designated Campus, or (ii) 570 days after Franchisee signs this Agreement. At the time royalties begin to
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accrue, Franchisee will pay to Franchisor the greater of 7% of the Franchisee’s Gross Revenue, or the
Minimum Royalty, due on the 10" day of each month for the preceding month’s Gross Revenue.
Franchisor may require that Franchisee (and its officers) submit a signed certification of Gross Revenue
with each payment of royalties. “Gross Revenue” means all revenues received or sales made by or
through the Franchise, excluding amounts collected and paid out for governmental sales or excise taxes,
and reduced by documented refunds.

4.4. Advertising Fund and Advertising Cooperative. Franchisee will pay, separately from the
Royalty payment, to Franchisor for its advertising fund and advertising cooperative the amounts provided
in the table above, due on the 10" day of each month for the preceding month’s Gross Revenue.

4.5. Local Advertising Requirement. Franchisee must spend at least $500 per month if the
capacity of its Building Kidz School is 75 children or fewer, or $750 per month if the capacity of its
Building Kidz School is more than 75 children, for local advertising (“Local Advertising
Requirement”). However, if enrollment at Franchisee’s Building Kidz School is 90% of capacity or
greater, as defined in the Operations Manual, and the Building Kidz School has at least 10% of capacity
on the waitlist, Franchisee will not have a minimum monthly Local Advertising Requirement for as long
as Franchisee’s Building Kidz School retains those capacities. Notwithstanding the foregoing, Franchisee
must always maintain a Yelp page with capabilities for videos and pictures to be displayed, or similar
program as defined in the Operations Manual, and will pay the costs incurred therefrom. Any Advertising
Cooperative contributions will be credited as part of Franchisee’s Local Advertising Requirement. The
following costs incurred by Franchisee will not be credited towards the Local Advertising Requirement:
(i) incentive programs for employees or agents; (ii) research expenditures; (iii) food costs incurred in any
promotion; (iv) salaries and expenses of employees, including salaries and expenses for attendance at
advertising meetings or activities; (v) charitable, political, or other contributions or donations; (vi)
on-campus materials consisting of fixtures or equipment; or (vii) seminar and educational costs and
expenses of employees.

4.6. Other Fees. Franchisee will pay such other fees and charges as required by Franchisor in the
Operations Manual or otherwise in Franchisor’s policies in effect from time to time. These charges may
include, for example, a monthly website hosting fee, website maintenance fee, and Technology Fee.
Franchisor may change the amount, payment terms, and other terms of these fees and charges from time
to time in its sole discretion.

4.7. First Month’s Payments. Except as otherwise set forth in Section 4.3 regarding
Franchisee’s failure to open and operate the Designated Campus in a timely manner, Franchisee will
commence to owe royalties, advertising fund, advertising cooperative and like amounts due under this
Agreement at opening of the Franchise for business.

4.8. Late Payments. Franchisee will pay to Franchisor a late charge of $150 for any payment not
received by Franchisor when due, and all late amounts will bear interest at 10% per year accruing from
the date due.

5. Financial Statements; Tax Returns. Franchisee must provide Franchisor with the following financial
statements and tax returns within each specified time frame:

5.1. Regular Reports. Franchisee will give Franchisor regular reports of the Franchise’s
business and finances for a month no later than the 10th day of the following month. Franchisee will use
such formats as may be required in the Operations Manual from time to time.
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5.2. Financial Statements. In addition, within 60 days after the close of each calendar year of
Franchisee, Franchisee must submit to Franchisor a copy of Franchisee’s financial statements (“Financial
Statements”) for the Franchisee’s previous calendar year. The Financial Statements must include
Franchisee’s income statement, expenses, balance sheet, and statement of retained earnings or partnership
account. The Financial Statement must be reviewed by a certified public accountant licensed to practice in
the state in which Franchisee operates its Building Kidz Designated Campus, who will prepare the
statement in accordance with GAAP.

5.3. Tax Returns. Franchisee will submit to Franchisor, within 90 days of the end of
Franchisee’s fiscal year, copies of its federal, state, and local income, sales, and property tax returns.

6. Audits. Franchisor may audit Franchisee’s books and records (including tax returns) during normal
working hours. If an audit discloses an underpayment of amounts due to Franchisor, Franchisee will
immediately pay these amounts to Franchisor plus accrued interest on the underpaid amount at the rate
provided in the Section, “Late Payments” above. If (i) the underpayment exceeds 5% of the total
amount due for any period, or (ii) Franchisee fails to provide in a timely manner any reports or supporting
records, or (iii) Franchisee fails to follow recommendations made by the auditor by the deadlines
provided in an audit report; then: Franchisee will reimburse Franchisor, due within 30 days after
Franchisor’s demand, for all related expenses actually incurred by Franchisor, including legal fees,
accounting fees, travel costs, room and board, per diem charges and other associated expenses plus a
$1,000 penalty.

7. Inspections. Franchisor may audit classrooms and the Franchise remotely through video and audio
recording devices for quality assurance purposes. Franchisor may conduct quality control inspections of
the Franchise during normal business hours, with or without prior notice, including inspections of
Franchisee’s books, records and computer and accounting systems. If Franchisor notifies Franchisee of
any deficiencies, Franchisee must immediately correct the deficiencies. Franchisor’s inspection rights are
more expansively set forth in the Operations Manual and may be modified at any time.

8. Review and Access to Business Bank Account. Franchisor must at all times have read only access to
view the business bank account used by Franchisee to operate the Designated Campus. Franchisor must at
all times have debit access to debit the business bank account used by Franchisee to operate the
Designated Campus for each month’s royalties, and any other amounts due to Franchisor, from time to
time. Before opening, Franchisee must sign and deliver to Franchisor, and Franchisee’s bank, all required
documents that permit Franchisor to debit Franchisee’s business bank account for these stated purposes.

9. Operations Manual. Franchisee will operate the Franchise in compliance with Franchisor’s
Operations Manual and with all applicable laws. Franchisor may revise the Operations Manual from time
to time in its sole discretion. Franchisee is bound by Franchisor’s existing Operations Manual and all
future revisions to and future versions of the Operations Manual, all of which are incorporated into this
Agreement. Franchisee understands that the Operations Manual, and changes to it, may require
Franchisee’s purchase of fixtures, equipment, supplies, training, advertising, etc., and may regulate the
Franchise’s staffing levels, and require specific personnel, employee qualifications, training, dress, and
appearance, and otherwise may require Franchisee to spend money or alter its operations. Franchisee will
immediately conform to all changes at its own expense. Franchisee’s failure to comply with the
Operations Manual at any time will constitute default under this Franchise Agreement.

10. Specific Obligations of Franchisee.

10.1. Managing Owner and Director. The Managing Owner must personally participate on a
full time, 40 hours per week, basis in the direct operation of the Franchise. If the Franchisee is an
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individual, the “Managing Owner” is the Franchisee. If Franchisee is a legal entity, it must appoint a
shareholder, member, or partner (as applicable) to be its “Managing Owner.” The Managing Owner will
be responsible for overseeing and supervising the Franchise and must complete Franchisor’s initial
franchisee training. Additionally, Franchisee must appoint a qualified site director (“Director”) (who may
be, but is not necessarily, the Managing Owner). A Director or qualified assistant site director (“Assistant
Director’) must be on site for all operating hours and be involved in the direct day-to-day operations of
the Franchise. The Franchisor has the right, but not the obligation, to approve any new Managing Owner
or Director for the Franchise prior to the new Managing Owner or the Director starting work. Franchisor
will assess if the new Managing Owner or the Director is trained as per Franchisor’s standards and may
require for the new Managing Owner to attend additional training or the Director to attend a
Director-specific training at Franchisor’s headquarters, at the expense of Franchisee. Franchisee will keep
Franchisor informed of the identity of each Director and, if applicable, each Assistant Director.

10.2. Franchise Site. Franchisee may not operate the Franchise on any site except with the prior
written consent of Franchisor. Franchisee will submit to Franchisor for approval a written description of
the proposed site and premises, plus the lease for the site. Franchisor at its option may visit the site. In
the event that, at Franchisee’s request, Franchisor makes more than one visit to proposed sites during the
site selection process, Franchisee will reimburse Franchisor for its expenses in inspecting the proposed
site or sites, immediately upon Franchisor’s submission of invoice to Franchisee. The site and premises
will comply with all applicable requirements in the Operations Manual, as well as all applicable laws and
regulations, including for square footage, access, parking, signage, etc. Once the site is approved by
Franchisor and the lease is signed, the site will be referred to as the Designated Campus and the address
will be added to Attachment I.

10.3. Opening for Business. Franchisee must be open for business within 570 days after the date
Franchisee signs this Agreement. Franchisee may not open the Franchise to the public without
Franchisor’s prior written approval. By its approval, Franchisor and its management state only their
belief that the Franchise is prepared to open, but they make no warranty that the Franchisee will be
successful.

10.4. Franchisee Advertising. Franchisee will engage in local advertising as required by the
Operations Manual, at Franchisee’s expense. Franchisee may use its own advertising and marketing
material, but only after approval from Franchisor per the procedures in the Operations Manual.
Franchisee may not advertise or use Franchisor’s trademarks in any fashion on the internet or via other
means of advertising without Franchisor’s express written consent.

10.5. Purchase of Required Items. Franchisee will purchase the goods and services required in
the Operations Manual or otherwise in Franchisor’s policies, from time to time. Franchisee must obtain
all required purchases solely from Franchisor’s approved suppliers. Franchisee may contract with
alternative suppliers who meet Franchisor’s criteria and approval, as provided in the Operations Manual.

10.6. Insurance. Franchisee (at Franchisee’s expense) will maintain the property, liability and
other insurance required in the Operations Manual.

11. Obligations of Franchisor. Provided that Franchisee is in good standing under this Agreement and
any other agreement with Franchisor, including the Operations Manual, Franchisor will provide training,
services and operating know-how to Franchisee as set forth in the Operations Manual. Franchisor will
use its best efforts to make its personnel available for consultation throughout the term of the Franchise in
a timely manner for no additional charge except reimbursement of direct costs. Franchisor will supervise
all franchisees to assure, as much as reasonable, uniform compliance with Franchisor’s standards and
policies.
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11.1. Advertising Fund. Franchisor will administer an advertising fund to pool advertising
money from the franchisees for the promotion of the Franchise’s goods and services, including internet,
websites, search engine optimization, social media, television, radio, magazine, newspaper and other
general advertising campaigns; direct mail and outdoor billboard advertising; public relations activities;
employing advertising agencies; and costs of personnel and other departmental costs for advertising that
Franchisor may administer or prepare internally. Franchisor may use the fund to defray its reasonable
administrative costs and any overhead that it may incur in the administration or direction of the fund and
related programs.

Franchisor will have sole control and discretion over its advertising and the advertising fund.
Franchisor and its designated agents are not required to manage the fund so as to ensure (a) that any
franchisee’s benefits from those expenditures are equivalent or proportionate to its contribution or (b) that
any franchisee benefits directly or pro rata from the promotional programs. Franchisor is not required to
spend any amount on advertising in the area or territory where Franchisee is located. Because the benefits
of advertising are difficult to measure with precision, Franchisor reserves the unqualified right to
determine, in its reasonable discretion, how advertising money may be spent; the only condition is that
the money be used in a manner that is reasonably related to the general promotion of the franchise system.
Advertising fund money will not be used to solicit the sale of franchises.

The fund will not be audited, but Franchisor will prepare financial statements for the fund which
will be available to the Franchisee on written request. Periodic accounting of how advertising fees are
spent will not be provided. Unused funds within a fiscal year in the advertising fund will carry over to
the following fiscal year, or Franchisor may, in its discretion, return unused funds to the contributors in
proportion to the respective amounts paid by them, without interest, on the basis of their respective
contributions. Franchisor may, in its discretion, loan money to the fund if the fund does not have
sufficient resources to pay for an advertising or promotional program deemed necessary or advantageous
by Franchisor. The Franchisor may terminate the fund at any time.

11.2. Advertising Cooperatives. Franchisor may, in its sole discretion, establish local and
regional advertising cooperatives. Franchisor may designate any geographic area in which two or more
franchisees are located as a region for purposes of establishing an advertising cooperative. Franchisor
will control the cooperatives, including all decision making and voting, and it may, at its sole discretion,
form, dissolve, merge or change the structure of the cooperatives. If a cooperative is established for a
geographic area where this Franchise campus is located, Franchisee must sign all documents that
Franchisor requests and Franchisee must become a member of the cooperative according to the terms of
the documents. Franchisor may require that cooperative money be contributed to the advertising fund.
Each cooperative will be obligated to prepare an annual financial statement reporting its expenditures for
the previous year to its members. Advertising cooperative money will not be used to solicit the sale of
franchises.

12. Non-Competition Covenants. Franchisee acknowledges that Franchisee and its owners will receive
valuable training and Confidential Information (as defined in the Operations Manual) that Franchisee
otherwise would not receive or have access to but for the rights licensed to Franchisee under this
Agreement. Franchisee agrees to the following non-competition covenants:

12.1. In-Term Competition. Franchisee may not, during the term of this Agreement or while
operating a Building Kidz School, at any location, participate directly or indirectly, in the ownership
(except for ownership of not more than 5% of the outstanding stock, voting and non-voting, of a
corporation, the stock of which is traded on a national securities exchange), management, operation or
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control of, or be employed by or connected with in any manner (including as an independent contractor or
consultant) any business that engages in any activities the same or similar to those of the Franchise or
those offered by the Franchisor, which include educational activities and services to children up to the age
of 12 years old. The parties agree that a breach of this covenant will cause irreparable damage to the
Franchisor such that a remedy at law will be inadequate, and the Franchisor will be entitled to injunctive
relief without the necessity of proving actual damages

12.2. Post-Term Covenant not to Compete. Franchisee may not, for a period of two years
after the expiration or termination of this Agreement, regardless of the cause of termination, or within two
years of the sale of its Franchise, at any location, participate directly or indirectly, in the ownership
(except for ownership of not more than 5% of the outstanding stock, voting and non-voting, of a
corporation, the stock of which is traded on a national securities exchange), management, operation or
control of, or be employed by or connected with in any manner (including as an independent contractor or
consultant) any business that engages in any activities the same or similar to those of the Franchise or
those offered by the Franchisor, which include educational activities and services to children up to the age
of 12 years old, or otherwise competes with Franchisor or other franchisees in the system. The parties
agree that a breach of this covenant will cause irreparable damage to the Franchisor such that a remedy at
law will be inadequate, and the Franchisor will be entitled to injunctive relief without the necessity of
proving actual damages.

12.3. Non-Solicitation. Franchisee may not, directly or indirectly, solicit or otherwise attempt to
induce or in any manner influence any person or entity with whom Franchisor or other franchisees
conduct business, to terminate or modify his, her, or its business relationship with Franchisor or other
franchisees, or to compete with Franchisor or other franchisees.

13. Transfer of Franchise. Franchisee may not transfer or assign any of its rights or interests in this
Franchise except as follows.

13.1. Transfer upon Death of Franchisee. Upon the death of a Franchisee who is an individual,
Franchisee’s rights and interest in this Franchise may be transferred to Franchisee’s spouse, adult child,
parent or adult sibling, subject to Franchisor’s required conditions below. Within 10 days after
Franchisee dies, Franchisee’s legal representative will notify Franchisor in writing of their plans for the
Franchise including any proposed transfers to family or non-family members. Franchisor will have the
right to terminate the Franchise if the Franchise is not transferred to surviving family per this paragraph or
to non-family per the next paragraph within 120 days after death.

13.2. Transfer Outside of Family. For all transfers of the Franchise other than as provided in
the Section above (“Transfer upon Death of Franchisee”), Franchisor must approve the transfer and
provide Franchisee with written consent for the transfer to be effective. Franchisee will deliver to
Franchisor written notification of the proposed transfer, including the identity of the transferee and all
terms of the transfer, no more than 60 days and no less than 30 days prior to the transfer.

13.3. Conditions for Consent to Transfer. For all transfers (including a transfer upon the death
of Franchisee), Franchisor’s consent is subject to these conditions:

13.3.1 Transfer Fee. Prior to the transfer, Franchisee must pay Franchisor’s transfer fee,
which is fifty percent (50%) of the then current Initial Franchise Fee, and which fee is nonrefundable and
covers Franchisor’s reasonable costs related to the transfer. However, if the transfer occurs upon the death
of Franchisee pursuant to Section 13.1, no Transfer Fee will be owed to Franchisor.
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13.3.2 Transferee’s Capacity to act as a Franchisee. Franchisor must be satisfied that
the transferee meets all of the criteria of character, business experience, financial responsibility, net
worth, and other standards that Franchisor customarily applies to new franchisees at the time of transfer.

13.3.3 Cure of Defaults. Franchisee must pay all outstanding debts to Franchisor, and
Franchisee’s must cure all outstanding defaults under this Agreement, the Operations Manual and any
other agreement between the parties.

13.3.4 Transferee Signs Franchise Agreements. The transferee must sign the
then-current form of franchise agreement and other franchise documents required by Franchisor.

13.3.5 Training. Transferee must complete Franchisor’s then-current initial training
program to Franchisor’s satisfaction.

13.3.6 Release of Claims. Franchisee must sign a general release of claims in favor of
Franchisor.

13.4. Right of First Refusal. Except for transfers pursuant to Section 13.1 or transfers to
immediate family members of Franchisee, if Franchisee and a third party (“Third Party”) agree to make
a transfer of the Franchise to such Third Party (“Offer to Transfer”), Franchisee must first present
Franchisor the right to purchase the Franchise from Franchisee according to the terms and conditions set
forth in the Offer to Transfer (“Franchisor’s Right of First Refusal”). To do so, Franchisee must deliver
to Franchisor a writing, signed by Franchisee, the Third Party, and any other individuals or entities
needed to effectuate the transaction, that contains the purchase price, payment terms, and any other
material terms and conditions of the Offer to Transfer (“Written Offer to Transfer”). If Franchisor does
not respond to the Written Offer to Transfer within thirty days of its receipt of the Written Offer to
Transfer, Franchisor will have waived its rights to exercise Franchisor’s Right of First Refusal. Franchisee
must discontinue its due diligence related to the transfer and discontinue negotiations with the Third Party
until Franchisor either notifies Franchisee of Franchisor’s intent to exercise Franchisor’s Right of First
Refusal, or that Franchisor has waived its rights to exercise Franchisor’s Right of First Refusal.

13.4.1 Exercise of Franchisor’s Right of First Refusal. If Franchisor exercises
Franchisor’s Right of First Refusal and provides Franchisee with a notice of its intent to purchase
(“Notice of Intent to Purchase”), Franchisor will begin negotiating the terms of Franchisor’s purchase of
Franchisee’s Franchise, provided, however, Franchisor will have the right to substitute equivalent cash for
any noncash consideration included in the Written Offer to Transfer or to modify the price if modification
of the price is justified by any due diligence Franchisor conducts. Accordingly, Franchisee acknowledges
and agrees that once Franchisee submits the Written Offer to Transfer to us, Franchisee cannot modify the
purchase price included in such Written Offer to Transfer, even if Franchisee or the Third Party perform
due diligence after Franchisee submitted to Franchisor the Written Offer to Transfer, and such due
diligence results in Franchisee or the Third Party desiring a modification to the purchase price. In
addition, unless otherwise agreed to in writing by Franchisor and Franchisee, Franchisor will prepare the
transaction documents to effectuate the transaction described in the Written Offer to Transfer.

13.4.2 Waiver Notice of Franchisor’s Right of First Refusal. If Franchisor refuses to
accept the Written Offer to Transfer and provides Franchisee with a waiver notice (“Waiver Notice”),
Franchisor’s Right of First Refusal will lapse and be of no further force or effect for that particular
Written Offer to Transfer only. The proposed transfer to the Third Party will be governed by Section 13.3
as well as the provisions of this subsection. Within thirty days after Franchisee’s receipt of the Waiver
Notice, Franchisee must provide Franchisor will all of the information Franchisor needs to evaluate the
Third Party’s application to join Franchisor’s franchise system. If Franchisor approves the Third Party’s
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application, Franchisee and the Third Party must then effectuate the transaction described in the Written
Offer to Transfer within sixty days of Franchisor’s approval. If Franchisee and the Third Party fail to
effectuate the transaction within such sixty day-period, the transfer of Franchisee’s right to operate the
Franchise pursuant to the Written Offer to Transfer will not be permitted by Franchisor. In the even that
any of the terms and conditions set forth in the Written Offer to Transfer change within such sixty
day-period, or Franchisee presents or receives a new Offer to Transfer to the same Third Party or any
other third party at any time during or after such sixty day-period, Franchisee must first offer the same to
Franchisor in accordance with this Section 13.4.

13.5. Other Transfer Terms. Franchisor will promptly respond to all notices of transfer,
although Franchisor’s failure to respond or silence will not be deemed its consent. For all transfers
(including a transfer to family upon the death of a Franchisee) Franchisor may refuse to recognize the
transfer and/or may terminate the Franchise, if Franchisee or the transferee fails to comply with any part
of this Section, “Transfer of Franchise.” If Franchisor consents to a transfer, then Franchisee may
transfer the Franchise only to the named transferee and only on the terms stated in the notice. Consent to
a particular transfer will not constitute consent to any other transfer.

13.6. Definition of Transfer. “Transfer” means any sale, assignment, gift, or other change in
ownership of any part of the rights and obligations of this Agreement, the Franchise, the lease for the
Franchise site, or of an ownership interest in Franchisee constituting more than 33%, whether by a single
transaction or cumulatively over a series of transactions.

14. Renewal of Franchise. Upon the expiration of each then-existing term of the Franchise, Franchisee
will have the option to renew the Franchise on the same terms as franchises that Franchisor is customarily
granting at the time of renewal. Franchisee’s option to renew is conditioned on all of the following:

14.1. Franchisor does not have legal grounds to terminate or otherwise not to renew the
Franchise, including that Franchisee has not violated this Agreement, Franchisor’s Operations Manual or
any other agreement Franchisee may have with Franchisor.

14.2. Franchisee delivers to Franchisor written notice of Franchisee’s intent to renew not more
than 240 days and not less than 180 days prior to the expiration of the then-existing term.

14.3. Franchisee signs a new Franchise Agreement. The new Franchise Agreement will be in the
same form as Franchisor is then offering to new franchisees. The new Franchise Agreement may contain
materially different terms from those contained in this Franchise Agreement, including higher franchise
fees and costs.

14.4. Before the renewal term begins, Franchisee at its own expense remodels the Franchise
premises to meet Franchisor’s then-applicable standards and policies.

14.5. Franchisee signs a general release of claims on Franchisor’s form.
14.6. Franchisee pays Franchisor’s successor fee of ten thousand dollars ($10,000).

14.7.If Franchisee does not sign a new Franchise Agreement prior to the expiration of this
Agreement and continues to accept the benefits of this Agreement after the expiration of this Agreement,
then at the option of Franchisor, this Agreement may be treated either as (i) expired as of the date of
expiration with Franchisee then operating without a franchise to do so and in violation of Franchisor's
rights; or (ii) continued on a month-to-month basis (“Interim Period”) until one party provides the other
with written notice of such party's intent to terminate the Interim Period, in which case the Interim Period
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will terminate 30 days after receipt of the notice to terminate the Interim Period. In the latter case, all
obligations of Franchisee shall remain in full force and effect during the Interim Period as if this
Agreement had not expired, and all obligations and restrictions imposed on Franchisee upon expiration of
this Agreement shall be deemed to take effect upon termination of the Interim Period.

15. Termination of Franchise. The parties may terminate this Agreement as follows:

15.1. Termination by Franchisee. Franchisee may not terminate this Agreement for any reason
without Franchisor’s advanced written consent, which Franchisor has the right to grant or deny for any
reason or no reason.

15.2. Termination by Franchisor. Franchisor may terminate this Agreement as provided below.
Franchisor will give written notice of termination to Franchisee at Franchisee’s address in the table above.
When an event of default appears to fall within one or more cure periods, the cure period with the lesser
number of days will apply.

15.2.1 Default of this Agreement; Cure Period of 30 Days. Franchisor may terminate
this Agreement for Franchisee’s failure to conduct its business in substantial conformity with Franchisor’s
standards and policies, including the Operations Manual, or with any obligation imposed on Franchisee
by this Agreement or any other agreement between Franchisor and Franchisee. Franchisor will give
Franchisee 30 days after written notice of default to cure Franchisee’s failure in this paragraph.

15.2.2 Monetary Default; Cure Period of 5 Days. Franchisor may terminate this
Agreement for Franchisee’s failure to pay any franchise fee or other amount due to Franchisor or its
affiliates. Franchisor will give Franchisee 5 days after written notice of default to cure Franchisee’s
failure in this paragraph.

15.2.3 Other Defaults; No Cure Period. Franchisor may immediately terminate this
Agreement for any of the following defaults:

A. Franchisee or the business to which the Franchise relates is declared bankrupt or
judicially determined to be insolvent, or all or a substantial part of the assets thereof
are assigned to or for the benefit of any creditor, or Franchisee admits its inability to
pay its debts as they come due.

B. Franchisee abandons the Franchise by failing to operate the business for 5
consecutive days during which Franchisee is required to operate the business or any
shorter period after which it is not unreasonable under the facts and circumstances for
Franchisor to conclude that Franchisee does not intend to continue to operate the
Franchise unless such failure to operate is due to fire, flood, earthquake or other
similar causes beyond Franchisee’s control.

C. Franchisor and Franchisee agree in writing to terminate the Franchise.

D. Franchisee makes any material misrepresentation relating to the acquisition of the
Franchise or Franchisee engages in conduct which reflects materially and
unfavorably upon the operation and reputation of the Franchise business or system.

E. Franchisee fails, for a period of 10 days after notification of noncompliance, to
comply with any federal, state or local law or regulation applicable to the operation
of the Franchise.
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F. Franchisee, after curing any prior failure or default, engages in the same
noncompliance whether or not such noncompliance is corrected after notice.

G. Franchisee repeatedly fails to comply with one or more requirements of the
Franchise, whether or not corrected after notice.

H. The Franchise business or its premises are seized, taken over or foreclosed by a
government official in the exercise of his duties, or seized, taken over, or foreclosed
by a creditor, lienholder or lessor, provided that a final judgment against Franchisee
remains unsatisfied for 30 days (unless a supersedeas or other appeal bond has been
filed); or a levy of execution has been made upon the license granted by this
Agreement or upon any property used in the Franchise, and it is not discharged
within 5 days of such levy.

I.  Franchisee or any executive officer or Managing Owner of Franchisee is convicted of
a felony or any other criminal misconduct which is relevant to the operation of the
Franchise.

J.  Franchisor makes a reasonable determination that Franchisee’s continued operation
of the Franchise will result in an imminent danger to public health or safety.

the Franchisee fails Franchisor’s Quality assurance requirements three consecutive times, Franchisor has

15.4. 153 -Effect of Expiration or Termination of Franchise. Upon expiration or termination
of this Agreement for any reason, all rights and obligations between the parties under this Agreement will
terminate, except those obligations of Franchisee which specifically or by their nature survive
termination, and except as follows.

Termination of this Agreement will not relieve Franchisee of any obligation to pay
money to Franchisor that matured by the effective date of termination, or of any monetary obligations
imposed on Franchisee under this Agreement or any other contract between the parties, for the term of
this Agreement or such contract, whether those obligations are past, present or future, and explicitly
including Franchisee’s payment of royalties, advertising fund contributions, and other amounts due under
this Agreement for its full contractual term, beginning on the date of execution of this Agreement and
ending on the date that is 10 years from the date Franchisee first opens its Designated Campus.

In addition, upon expiration or termination of this Agreement, Franchisee and all of
Franchisee’s officers, directors, shareholders, and partners will:

15.4.1 +53+Immediately deliver to Franchisor final reports of the Franchise’s business
and finances as of the date of termination or expiration.

15.4.2 1532 Immediately pay Franchisor all amounts that Franchisee owes to
Franchisor.
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15.4.3 1533 Immediately stop using Franchisor’s trademarks, trade names, signs,
advertising, website, e-mail, and telephone listings, stop using all materials and products of any kind
which are identified or associated with Franchisor, and disconnect all telephone numbers that were used
for the Franchise.

15.4.4 153-4-Refrain from making any representation or suggestion that Franchisee is
approved, associated or identified with Franchisor in any manner whatsoever.

15.4.5 15:3-5-Immediately stop using, and take all steps necessary to amend or cancel any
registration or filing that contains any of Franchisor’s names and marks so as to delete the names and
marks and all references to anything associated with Franchisor.

15.4.6 +53-6—Immediately return to Franchisor all customer lists, customer leads,
materials containing trade secrets or confidential information, and all documents relating to the business
practices of Franchisor including the Operations Manual.

15.4.7 1537 Refrain from using, disclosing or exhibiting any confidential information,
trade secret, customer list or customer lead of Franchisor to any individual or entity other than Franchisor
and refrain from copying or reproducing any such material.

16. Guaranty. If the Franchisee is an individual, Franchisee and, if applicable, Franchisee’s spouse or
domestic partner, must personally guarantee the Franchisee’s obligations under this Agreement and agree
to be bound personally by every contractual provision, whether containing monetary or non-monetary
obligations. If the Franchisee is a corporation, limited liability company or other entity, its owners and, if
applicable, their spouses or domestic partners, must personally guarantee the Franchisee’s obligations
under this Agreement and agree to be bound personally by every contractual provision, whether
containing monetary or non-monetary obligations.

17. Indemnification. To the fullest extent permitted by law, Franchisee will indemnify, defend, and
protect Franchisor, and hold Franchisor harmless from any claim, proceeding, loss, cost, damage, expense
and liability (including court costs and reasonable attorneys’ fees and specifically including reasonable
attorneys’ fees incurred by Franchisor in enforcing this indemnification and waiver provision against
Franchisee) incurred in connection with Franchisee’s operation of the Franchise or its business or its
business premises, including any default by Franchisee in the performance of any term of this Agreement
or Franchisor’s Operations Manual. The provisions of this indemnification provision will survive the
expiration or termination of this Agreement regarding any claims or liability occurring prior to expiration
or termination and will not be limited by reason of any insurance carried by Franchisor and Franchisee.

17.1. Franchisee must notify Franchisor immediately if Franchisee is served with a complaint in
any legal proceeding that is in any way related to the Franchise or if Franchisee becomes aware that it is
the subject of any complaint to or investigation by a governmental licensing authority or consumer
protection agency.

18. Franchisor IP, Trademarks & Names, and Confidential Information. Franchisor reserves the
right to change its names, logos and trademarks, and its patents, copyrights and trade secrets (collectively,
“IP”), when it reasonably believes that the changes will benefit its franchise system. Franchisee will
promptly conform, at its own expense, to any such changes. Franchisor has no obligation to protect
Franchisee’s right to use the IP, or protect Franchisee against claims of infringement or unfair competition
arising out of the use of the IP. Franchisee must notify Franchisor of the use of, or claims of rights to, any
IP, especially trademarks, that are identical to or confusingly similar to that associated with the Franchise;
however, Franchisor has no obligation to take affirmative action when notified of these uses or claims.
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Franchisor has the exclusive right as against all franchisees to control any administrative proceedings or
litigation involving IP. Franchisor may take the action it deems appropriate (including no action) and
control exclusively any litigation, USPTO proceeding, or other administrative proceeding arising from
any infringement, challenge, or claim. Franchisee must assist Franchisor as Franchisor may require in
any such litigation or proceeding, and Franchisee will be reimbursed for its costs of taking any action that
Franchisor may require. Franchisor is not obligated to participate in the defense of Franchisee and/or to
indemnify it for expenses or damages if Franchisee is a party to any litigation or proceeding involving IP,
or if the litigation or proceeding are resolved unfavorably to Franchisee. Franchisor may require
Franchisee to modify or discontinue using IP, including trademarks, at any time for any reason, and
Franchisee must comply with these directions within a reasonable time after receiving notice. Franchisee
has no rights with respect thereto, nor is Franchisor required to reimburse Franchisee for its expenses of
changing its Franchise signs, etc., or for any loss of revenue due to any modified or discontinued
trademark, or for its expenses of promoting a modified or substitute trademark. Franchisee must follow
Franchisor’s rules when it uses any of Franchisor’s IP, including giving proper notices of trademark and
service mark registration and obtaining fictitious name registrations required by law. Franchisee may not
use any of Franchisor’s trademarks in its corporate or legal business name; with modifying words, terms,
designs, or symbols (except for those licensed to it by Franchisor); in selling any unauthorized services or
products; or as part of any domain name, homepage, electronic address, or otherwise in connection with a
website.

The Operations Manual contains the Franchisor’s trade secrets and Confidential Information, including
information about its business systems. Franchisee must keep confidential all of Franchisor’s trade
secrets and Confidential Information. The trade secrets and Confidential Information are valuable assets
of Franchisor and are disclosed to Franchisee, on the condition that Franchisee and, if applicable,
Franchisee’s spouse or domestic partner, and Franchisee’s owners, officers, partners, etc., if Franchisee is
a business entity, and employees agree to maintain the information in confidence by entering into a
confidentiality agreement that Franchisor can enforce. Franchisee must promptly disclose to Franchisor
all ideas, concepts, techniques or materials concerning its Building Kidz School, whether or not
protectable intellectual property and whether created by or for Franchisee. All of said ideas etc. will be
deemed to be Franchisor’s sole and exclusive property, part of the system, and works made-for-hire for
Franchisor. To the extent any item does not qualify as a "work made-for-hire," Franchisee assigns
ownership of that item, and all related rights to that item, to Franchisor and must take whatever action
(including signing assignment or other documents) that Franchisor requests to show its ownership or to
help it obtain intellectual property rights in the item.

19. Covenants, Representations, and Warranties of Franchisee.

Franchisee covenants, represents, and warrants as follows and acknowledges that Franchisor is
relying upon such covenants, representations and warranties in making its decision to enter into this
Agreement.

19.1. Franchisee acknowledges that it has received, has had ample time to read, and has read this
Agreement, and all related agreements with Franchisor. Franchisee acknowledges that Franchisor has
advised it to obtain independent legal and accounting advice with respect to this Agreement and the
transactions arising out of this Agreement. Franchisee further acknowledges that it has had an adequate
opportunity to be advised by legal, accounting and other professional advisors of its own choosing
regarding all pertinent aspects of the Franchised Business, Franchisor and this Agreement.
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19.2. Franchisee has, or has made firm arrangements to acquire funds to commence, open and
operate the Franchised Business and it is financially and otherwise able to accept the risks attendant upon
entering into this Agreement.

19.3. Franchisee understands that the audited financial statements (“Audited Financial
Statements”) of Franchisor attached to the Franchise Disclosure Document as Exhibit F have been
prepared by a licensed certified public accountant in accordance with Generally Accepted Accounting
Principles (“GAAP”) in the United States governing the preparation of Audited Financial Statements as
of the effective date of the Franchise Disclosure Document. Franchisee further acknowledges that GAAP
accounting rules and standards may change over time, and that Audited Financial Statements prepared
under new GAAP accounting rules or standards could result in Audited Financial Statements that report
results that appear different in the future or change the Audited Financial Statements previously used in a
Franchise Disclosure Document. Franchisee represents and warrants to Franchisor that Franchisee
reviewed the Audited Financial Statements of Franchisor attached to the Franchise Disclosure Document
and to the extent that Franchisee is relying on the Audited Financial Statements as they are currently
prepared as the basis for making Franchisee’s decision to purchase the Building Kidz School, future
changes in those Financial Statements due to changes in GAAP will not affect the Franchisee’s decision.

19.4. All statements made by Franchisee in writing in connection with its application for this
franchise were, to the best of its knowledge, true when made and continue to be true as of the date of this
Agreement.

19.5. There are no material financial obligations of Franchisee, whether actual or contingent,
which are outstanding as of the date of this Agreement other than those disclosed to Franchisor by
Franchisee in writing.

19.6. Franchisee is not a party to nor subject to any court or administrative order or action of any
governmental authority which would limit or interfere in any way with the performance by Franchisee of
its obligation hereunder.

19.7. Franchisee is not a party to any litigation or legal proceedings other than those which have
been disclosed to Franchisor by Franchisee in writing.

19.8. Franchisee represents that it is not a party to nor subject to agreements that might conflict
with the terms of this Agreement and agrees not to enter into any conflicting agreements during the Term
or any Successor Terms.

19.9. Franchisee represents that neither Franchisee nor Franchisee’s owners, if Franchisee is a
legal entity, have been accused of or convicted of a crime against a child or any form of physical violence
or sexual assault against any person.

19.10. Franchisee agrees and acknowledges that it has not been induced to enter into this
Agreement in reliance upon, nor as a result of, any statements, representations, warranties, conditions,
covenants, promises or inducements, whatsoever, whether oral or written, and whether directly related to
the contents hereof or collateral thereto, made by Franchisor, its officers, directors, agents, employees or
contractors except as provided herein. Franchisee acknowledges that the Franchise has been granted in
reliance upon the information supplied to Franchisor in Franchisee’s application for a Franchise.

19.11. Franchisee and its owners agree to comply with and/or to assist Franchisor to the fullest
extent possible in Franchisor’s efforts to comply with Anti-Terrorism Laws (as defined below). In
connection with such compliance, Franchisee and its owners certify, represent, and warrant that none of
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their property or interests is subject to being “blocked” under any of the Anti-Terrorism Laws and that
Franchisee and its owners are not otherwise in violation of any of the Anti-Terrorism Laws.

(a) Franchisee and its owners certify that none of them, their respective employees,
or anyone associated with Franchisee is listed in the Annex to Executive Order 13224 (which can
be accessed at  http://’www.treasury.gov/resource-center/sanctions/Documents/13224.pdf).
Franchisee agrees not to hire (or, if already employed, retain the employment of) any individual
who is listed in the Annex.

(b) Franchisee certifies that it has no knowledge or information that, if generally
known, would result in Franchisee, its owners, their employees, or anyone associated with
Franchisee to be listed in the Annex to Executive Order 13224.

(©) Franchisee is solely responsible for ascertaining what actions it must take to
comply with the Anti-Terrorism Laws, and Franchisee specifically acknowledges and agrees that
its indemnification responsibilities set forth in this Agreement pertain to its obligations under this
Section 17.

(d) Any misrepresentation under this Section or any violation of the Anti-Terrorism
Laws by Franchisee, its owners, agents, its employees shall constitute grounds for immediate
termination of this Agreement and any other agreement Franchisee has entered with Franchisor or
any of Franchisor’s affiliates.

“Anti-Terrorism Laws” means Executive Order 13224 issued by the President of the United States, the
Terrorism Sanctions Regulations (Title 31, Part 595 of the U.S. Code of Federal Regulations), the Foreign
Terrorist Organizations Sanctions Regulations (Title 31, Part 597 of the U.S. Code of Federal
Regulations), the Cuban Assets Control Regulations (Title 31, Part 515 of the U.S. Code of Federal
Regulations), the USA PATRIOT Act, and all other present and future federal, state and local laws,
ordinances, regulations, policies, lists and any other requirements of any governmental authority
(including, without limitation, the United States Department of Treasury Office of Foreign Assets Control
and any government agency outside the U.S.) addressing or in any way relating to terrorist acts and/or
acts of war.

20. Miscellaneous.

20.1. Cross Default. Franchisee’s default under or violation of the Operations Manual,
Guaranty, Confidentiality Agreement or other agreements, policies or documents in effect from time to
time between Franchisor and Franchisee, will constitute a default under this Franchise Agreement by
Franchisee, and will permit Franchisor’s exercise of its remedies for default under this Agreement.

20.2. Relationship of Parties. Franchisee is an independent legal entity and will make this fact
clear in dealing with suppliers, lessors, government agencies, employees, customers, and others.
Franchisee may not expressly or impliedly hold itself out as an employee, partner, shareholder, joint
venturer or representative of Franchisor, nor may it expressly or impliedly suggest that it has the power to
bind Franchisor or to incur any liability on Franchisor’s behalf. Franchisee will conspicuously display a
sign that states that “This franchise is independently owned and operated.” Franchisee’s business cards,
stationery, purchase order forms, invoices, leases, tax returns, and other business documents must clearly
identify Franchisee as an independent legal entity.

20.3. Assignment by Franchisor. Franchisor may assign this Agreement or any rights or
obligations created by it at any time without Franchisee’s consent upon the following conditions: (i) the
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assignee is financially responsible as determined in Franchisor’s reasonable discretion; (ii) Franchisor
reasonably believes that the assignee is capable of performing Franchisor’s obligations under this
Agreement; and (iii) the assignee expressly agrees in writing to assume Franchisor’s obligations under
this Agreement.

20.4. Non-Exclusive Remedies; Survival. Franchisor’s rights under this Agreement, including
its rights at termination or expiration, are not its exclusive remedies. Franchisor will have all equitable
and legal remedies available to it, including injunctive relief and the right to recover damages as
compensation for lost profits. Termination or expiration of this Agreement will not end any obligation of
either party that existed prior to termination or expiration, and all obligations of the parties which by their
terms or by reasonable implication are to be performed in whole or in part after termination or expiration
will survive termination and expiration.

20.5. Notices. Notices hereunder may be given only by personal delivery, e-mail or overnight
courier. Notices to a party will be sent to the address set forth for such party on the signature page. A
party may change its address for purposes of notices by providing the other parties with the new address
in writing. Notices will be effective when received or one day after the date of forwarding by overnight
courier.

20.6. Entire Agreement. This Agreement constitutes the entire agreement between the parties
pertaining to the matters set forth herein and supersedes all prior and contemporaneous agreements,
representations, and understandings of the parties. Nothing in this Agreement or any related agreement is
intended to disclaim the representations we made in the franchise disclosure document.

20.7. Amendments, Waivers. No supplement, modification, or amendment of this Agreement
will be binding unless executed in writing by all parties. No waiver of any of the provision of this
Agreement will constitute a waiver of any other provision, whether or not similar, nor will any waiver
constitute a continuing waiver. No waiver will be binding unless executed in writing by the party making
the waiver.

20.8. Governing Law; Jurisdiction. This Agreement will be governed by and construed under
California law without reference to conflicts of law principles.

20.9. Arbitration. Any dispute, claim or controversy arising out of or relating to this Agreement
or the breach, termination, enforcement, interpretation or validity thereof, including the determination of
the scope or applicability of this agreement to arbitrate, will be determined by arbitration in the San
Francisco Bay Area, California before one arbitrator. The arbitration will be administered by JAMS
pursuant to its Streamlined Arbitration Rules and Procedures. Judgment on the award may be entered in
any court having jurisdiction. This clause will not preclude parties from seeking provisional remedies in
aid of arbitration from a court of appropriate jurisdiction. The parties will share equally in the costs of
arbitration; except that each party will be responsible for its own attorneys’ fees. These arbitration
provisions will survive the termination or expiration of this Agreement.

20.10. Attorneys’ Fees. The prevailing party will be entitled to the recovery of all attorneys’
fees and court, arbitration and like costs (including costs of collection) in the event of any suit or other
proceeding with respect to the subject matter or enforcement of this Agreement.

20.11. Equitable Relief. Nothing contained in this Agreement will bar the right of either party to
obtain injunctive relief.
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20.12. Binding Provisions. This Agreement binds the parties and their respective heirs,
executors, administrators, personal and legal representatives, successors, and assigns.

20.13. Severability. Each provision herein will be considered severable. If, for any reason, any
provision is determined to be invalid and contrary to any existing or future law, such invalidity will not
impair the operation of or affect those portions of this Agreement which are valid, and such provision
shall be curtailed and limited only to the extent necessary to bring it within the requirements of the law.

20.14. Counterparts. This Agreement may be executed in counterparts all of which together
will constitute one document. This Agreement may be executed by-faesimieelectronically.

FRANCHISOR HAS MADE NO REPRESENTATIONS, WARRANTIES OR PROMISES OF ANY KIND TO
INDUCE YOU TO SIGN THIS AGREEMENT EXCEPT THOSE SPECIFICALLY STATED IN THE FRANCHISE
DISCLOSURE DOCUMENTS THAT HAVE BEEN GIVEN TO YOU. FRANCHISEE ACKNOWLEDGES THAT
NEITHER FRANCHISOR NOR ANY OTHER PERSON HAS GUARANTEED THAT FRANCHISEE WILL SUCCEED IN
THE OPERATION OF THE FRANCHISE OR HAS PROVIDED ANY SALES OR INCOME PROJECTIONS OF ANY
KIND TO YOU. FRANCHISEE HAS MADE AN INDEPENDENT INVESTIGATION OF ALL IMPORTANT ASPECTS

OF THE FRANCHISE. FRANCHISEE UNDERSTANDS THAT FRANCHISOR IS NOT A FIDUCIARY AND HAS NO
SPECIAL RESPONSIBILITIES BEYOND THE NORMAL RESPONSIBILITIES OF A SELLER IN A BUSINESS

TRANSACTION.

IN WITNESS WHEREOF, the parties have executed this Franchise Agreement as of the date in the
table above.

FRANCHISOR: FRANCHISEE
Building Kidz Worldwide, LLC

By: By:
Name: Name:
Title:

Date: Date:
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ATTACHMENT I
TO FRANCHISE AGREEMENT
ADDENDUM

THIS ADDENDUM to the Building Kidz Worldwide Franchise Agreement (“Agreement”) dated
, 20 between Building Kidz Worldwide, LLC (“Franchisor”’) and
(“Franchisee”), is made effective as of the date of the

Franchise Agreement.

L. Principal Address: Franchisee’s Principal Business Address is:
2. Designated Campus: The address of Franchisee’s Designated Campus is:
3. Territory. Except as set forth in the Agreement, Franchisor will not own, operate, or franchise a

fixed location for the operation of another Building Kidz School within the area described as:

Fully executed

BUILDING KIDZ WORLDWIDE, LLC

By:

FRANCHISEE:

By:
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ATTACHMENT 11
TO FRANCHISE AGREEMENT
SBA ADDENDUM

Building Kidz Worldwide, LLC

THIS SBA ADDENDUM (“SBA Addendum”) is made and entered into on , 20
by Building Kidz Worldwide, LL.C, located at 303 Vintage Park Drive, Suite 130, Foster City, CA 94404
(Franchisor), and , located at (Franchisee).

Recitals. Franchisor and Franchisee entered into a Franchise (or License) Agreement on

,20__, (“Franchise Agreement”). The Franchisee agreed among other things to operate and

maintain a Building Kidz School located at designated by Franchisor

as Unit # (“Unit”). Franchisee has obtained from a lender a loan (“Loan’) in which funding is

provided with the assistance of the United States Small Business Administration (“SBA”). The SBA requires
the execution of this Addendum as a condition for obtaining the SBA assisted financing.

NOW, THEREFORE, in consideration of the mutual promises below, and for good and valuable
considerations in hand paid by each of the parties to the others, the receipt and sufficiency of which the parties
acknowledge, the parties agree as follows:

e Franchise Agreement is in full force and effect, and Franchisor has sent no official notice of
default to Franchisee under the Franchise Agreement that remains uncured on the date
hereof.

e Franchisor will not unreasonably withhold, delay, or condition its consent to any proposed
transfer or assignment by Franchisee which requires Franchisor’s consent under Section 13
of the Franchise Agreement.

e This Addendum automatically terminates on the earliest to occur of the following: (i) a

Termination occurs under the Franchise Agreement; (ii) the Loan is paid in full; or (iii) SBA
no longer has any interest in the Loan.

IN WITNESS WHEREQF, the parties hereto have duly signed and executed this Addendum as of the
day and year first above written.

FRANCHISOR: FRANCHISEE:

Building Kidz Worldwide, LLC
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By: By:

Print Name: Print Name:
Title: Title:
ATTACHMENT I
TOFERANCHISEAGREEMENT
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BUILDING KIDZ WORLDWIDE, LLC
AREA DEVELOPMENT AGREEMENT

THIS AREA DEVELOPMENT AGREEMENT (“Agreement”) is made and entered into this
_____dayof , 2019, (“Effective Date”) by and between Building Kidz Worldwide,
LLC, a California limited liability company, with a business address at 303 Vintage Park Drive, Suite
130, Foster City, California 94404 (“Franchisor”) and with
its  address  at (“Area
Developer”). All initially capitalized terms not otherwise defined herein shall have the meaning ascribed
in the franchise agreement of Franchisor.

RECITALS:

WHEREAS, Franchisor holds the exclusive franchise rights to a proprietary system owned by
Franchisor that has been developed through significant expenditures of time, skill, effort and money
(“System”) relating to the establishment, development and operation of a child care center and learning
center for children as young as infants up to 12 years old (“Building Kidz School”);

WHEREAS, the System features use of the Marks as defined below, a distinctive exterior and
interior design, décor, color scheme, fixtures and furnishings for the Building Kidz School, as well as
uniform standards, specifications, methods, policies and procedures for school operations, training and
assistance, and advertising and promotional programs, all of which may be changed, improved upon, and
further developed from time to time by Franchisor;

WHEREAS, Franchisor, through its dedicated operations, marketing methods, and
merchandising policies, has developed the reputation, public image and goodwill of its System and
established a firm foundation for its franchised operations consisting of high standards of training,
management, supervision, appearance, services and quality of products;

WHEREAS, the System is identified by means of certain trademarks, including the marks
BUILDING KIDZ SCHOOL®, the BUILDING KIDZ SCHOOL logos, and such other trade names,
service marks, and trademarks as are now, and may hereafter be, designated for use in connection with the
System (“Marks”);

WHEREAS, Building Kidz, Inc. has licensed and granted to Franchisor the exclusive right and
license to sub-license and police the use of the System and the Marks;

WHEREAS, Franchisor continues to develop, expand, use, control and add to the Marks and the
System for the benefit of and exclusive use by Franchisor and its franchisees in order to identify for the
public the source of the products and services marketed thereunder and to represent the System’s high
standards of quality and service;

WHEREAS, Area Developer desires to obtain the exclusive right to develop, construct, manage
and operate a series of Building Kidz Schools under the development schedule described in Schedule B
attached hereto (“Development Schedule”) and within the territory described in Schedule A attached
hereto (“Development Territory”), under the System and Marks, as well as to receive the training and
other assistance provided by Franchisor in connection therewith;

WHEREAS, Area Developer hereby acknowledges that it has read this Agreement and
Franchisor’s Unit Franchise Disclosure Document (“Franchise Disclosure Document”), and that it has

C-1
Building Kidz Schools 2019 UNIT ADA v+2



no knowledge of any representations about the Building Kidz School or about Franchisor or its
franchising program or policies made by Franchisor or by its officers, directors, shareholders, employees
or agents that are contrary to the statements in Franchisor’s Franchise Disclosure Document or to the
terms of this Agreement, and that it understands and accepts the terms, conditions and covenants
contained in this Agreement as being reasonably necessary to maintain Franchisor’s high standards of
quality and service and the uniformity of those standards at all facilities that operate pursuant to the
System and thereby to protect and preserve the goodwill of the System and the Marks; and

WHEREAS, Area Developer understands and acknowledges the importance of Franchisor’s
uniformly high standards of quality and service and the necessity of operating the Building Kidz Schools
in strict conformity with Franchisor’s quality control standards and specifications.

NOW, THEREFORE, the parties, in consideration of the promises, undertakings and
commitments of each party to the other party set forth herein, hereby mutually agree as follows:

1. GRANT

1.1 Appointment. Franchisor hereby grants to Area Developer the right and license to
develop, construct, operate and manage ( ) Building Kidz Schools in strict accordance
with the System and under the Marks within the Development Territory described in Schedule A. Each
Building Kidz School shall be operated according to the terms of a franchise agreement (“Franchise
Agreement”) with respect thereto.

1.2 Development Territory; Reservation of Rights. If Area Developer complies with the
terms of this Agreement, the Development Schedule and the Franchise Agreement for each Building Kidz
School opened and operated by Area Developer, then Franchisor will not franchise or license others, nor
will it itself directly or indirectly develop, own, lease, construct or operate in any manner, any Building
Kidz Schools in the Development Territory during the term of this Agreement. Franchisor reserves the
right, among others:

(a) to own, franchise, or operate Building Kidz Schools at any location outside of the
Development Territory, regardless of the proximity to the Development Territory or to any
specific Building Kidz School location in the Development Territory, so long as such Building
Kidz School is not located within the specific Development Territory granted to the individual
Building Kidz School location;

(b) to own, franchise or operate one or more Building Kidz Schools at a designated
National Account Location (as such term is defined in the unit Franchise Agreement) located
anywhere, including inside the Development Territory;

(©) to use the Marks and System to sell any products, similar to those that Area
Developer will sell, through alternative channels of distribution within or outside of the
Development Territory, other than through Building Kidz Schools located in the Development
Territory. This includes, but is not limited to, all other channels of distribution such as television,
mail order, catalog sales, wholesale sale to unrelated retail outlets, or over the Internet. The
Internet is a channel of distribution reserved exclusively to Franchisor, and Area Developer may
not independently market on the Internet or conduct e-commerce;

(d) to use and license the use of other proprietary and non-proprietary marks or
methods that are not the same as or confusingly similar to the Marks, whether in alternative
channels of distribution or in the operation of a child care center, at any location, including within
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the Development Territory, which may be the same as, similar to or different from the Building
Kidz Schools developed by Area Developer;

(e) to purchase or be purchased by, or merge or combine with, any businesses
wherever located, including a business that competes directly with Area Developer’s Building
Kidz Schools;

§)) to acquire and convert to the System operated by Franchisor any business

offering services and products related to providing educational services, including such
businesses operated by competitors or otherwise operated independently or as part of, or in
association with, any other system or chain, whether franchised or corporately owned, and
whether located inside or outside of the Development Territory; and

(2) to implement multi-area marketing programs, including regional pricing and
service programs, that may allow Franchisor or others to solicit or sell to customers anywhere.
Franchisor also reserves the right to issue mandatory policies to coordinate such multi-area
marketing programs including the right to establish minimum or maximum pricing for such
programs, as permitted by law.

1.3 Governing Agreement. This Agreement is not a Franchise Agreement and Area
Developer shall have no right to use, in any manner, the Marks or System by virtue of this Agreement.
Each Building Kidz School will be governed by the individual Franchise Agreement executed by
Franchisor and Area Developer for each Building Kidz School.

1.4 Investment. The principal owner of the Area Developer must contribute some amount of
its personal capital to the development of each Building Kidz School and must own at least a fifty-one
percent (51%) equity interest in each Building Kidz School developed under this Agreement.

2. TERM

2.1 Initial Term. Unless sooner terminated pursuant to the provisions of Section 6, the term
of this Agreement shall expire at the earlier of the date that the last Building Kidz School identified on
Schedule A is opened for business or (_) years from the Effective Date.

2.2 Renewal. Area Developer acknowledges and agrees that Area Developer will not have
any renewal rights to this Development Agreement.

3. FEES, TRAINING, FRANCHISE AGREEMENT

3.1 Fees. Area Developer shall pay upon execution of this Agreement an area development
fee (“Area Development Fee”), which will be defined by the area developer fee calculation (“Area
Developer Fee Calculation™) below. Franchisor acknowledges and agrees that Area Developer will not
be required to pay any additional Initial Franchise Fees to open any of the Building Kidz Schools
contemplated by this Agreement. However, Area Developer acknowledges and agrees that it will pay to
Franchisor a pre-opening activity fee (“Pre-opening Activity Fee”) of twenty-five thousand dollars
($25,000.00), which will be discounted based on the Area Developer Fee Calculation, prior to the
opening of each Building Kidz School to be developed hereunder. All amounts collected shall be deemed
fully earned immediately upon receipt and shall be non-refundable.

Area Developer Fee Calculation:
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1. If your Area Developer Agreement requires you to open ten or more Franchised Businesses
within five years, your Area Developer Fee will be calculated by multiplying the amount of
required Franchised Business openings by $40,000 (forty thousand dollars), and all Pre-Opening
Activity fees will be discounted by 20%.

2. If your Area Developer Agreement requires you to open more than five but less than ten
Franchised Businesses within five years, or if your Area Developer Agreement requires you to
open ten or more Franchised Businesses within ten years, your Area Developer Fee will be
calculated by multiplying the amount of required Franchised Business openings by $45,000
(forty-five thousand dollars), and all Pre-Opening Activity fees will be discounted by 10%.

3. If your Area Developer Agreement requires you to open five or more, but less than ten,
Franchised Businesses within ten years, your Area Developer Fee will be calculated by
multiplying the amount of required Franchised Business openings by $47,500 (forty-seven
thousand five hundred dollars), and all Pre-Opening Activity fees will be discounted by 5%.

3.2 Training Program. The terms of the Franchise Agreement notwithstanding, Franchisor
shall provide Area Developer with Franchisor’s then-current training program (as defined in the Franchise
Agreement) and, in Franchisor’s sole discretion, on-site opening assistance for the first two (2) Building
Kidz Schools to be developed hereunder. Thereafter, Franchisor shall provide only the training program,
and then only for one (1) Managing Owner or Director of each additional Building Kidz School, if
necessary, and will not provide on-site assistance. Instead, Area Developer shall, after the opening of its
first Building Kidz School, begin assembly of its own Building Kidz School opening assistance team, and
said team must be fully trained and in place prior to the opening of the third (3*) Building Kidz School
hereunder. After the opening of the second (2"¥) Building Kidz School, Area Developer’s Building Kidz
School opening team must provide on-site opening assistance as stipulated by Franchisor and continue to
provide said assistance for each and every Building Kidz School to be opened by Area Developer under
the Development Schedule.

33 Franchise Agreement. Area Developer shall not open any Building Kidz School until,
among other things, the Pre-opening Activity Fee for said Building Kidz School has been paid in full and
the then-current form of Franchise Agreement for such Building Kidz School has been executed by both
Area Developer and Franchisor.

4. DEVELOPMENT

4.1 Development Schedule. Area Developer shall open and continuously operate the
Building Kidz Schools in accordance with the System, and the Development Schedule set forth in
Schedule B.

4.2 Excess Building Kidz Schools. In the event that Area Developer opens and operates a
greater number of Building Kidz Schools than is required to comply with the current period of the
Development Schedule, the requirements of the succeeding period(s) shall be deemed to have been
satisfied to the extent of such excess number of Building Kidz Schools. Area Developer will be permitted
to open Building Kidz Schools in excess of the number of Building Kidz Schools set forth in the
Development Schedule only if Area Developer receives Franchisor’s written consent to do so.

4.3 Monthly Reports. Area Developer agrees that it shall provide to Franchisor a monthly

report of its activities and progress in developing and establishing Building Kidz Schools as provided
herein. The monthly reports shall be submitted no later than the fifth (5" day following the end of the
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preceding month during the term of this Agreement. Area Developer’s failure to submit required monthly
reports in a timely manner shall constitute a default of this Agreement.

S. LOCATION OF BUILDING KIDZ SCHOOLS

5.1 Site Approval. With respect to each Building Kidz School to be developed under this
Agreement:

(a) As soon as Area Developer locates a site within the Development Territory that it
believes is suitable for a Building Kidz School, Area Developer shall submit to Franchisor such
information about the proposed location including, without limitation, lease terms, land
acquisition terms, demographic criteria and preliminary site plans showing building orientation,
proposed unit location, parking layout, and certain other information, as Franchisor may require
from time to time. If Area Developer proposes that another entity will operate the Building Kidz
School, Area Developer must also submit information to Franchisor regarding the proposed
franchisee entity. Franchisor reserves the right to request as much additional information
regarding the site and the proposed franchisee entity as it deems necessary, in its sole discretion,
and Area Developer agrees to provide such information immediately upon request. Franchisor
may approve or reject, in its sole discretion, any location or franchisee entity submitted by Area
Developer.

(b) The approval of the site location or franchisee entity shall not constitute final
approval of the site for the Building Kidz School, or of the entity proposed as franchisee. Upon
receipt of the site location approval, Area Developer should make an offer to secure the site via
purchase or lease, which offer must be contingent upon final approval by Franchisor of the site
and of the proposed franchisee entity.

(c) Should Franchisor provide final site approval and approve of the proposed
franchisee entity for a Building Kidz School, Franchisor and Area Developer (or its affiliate) shall
promptly enter into a Franchise Agreement for such Building Kidz School before the date Area
Developer signs a lease for the approved site location, which agreement shall be in the form of
Franchisor’s then-current form of Franchise Agreement. The terms of the Franchise Agreement
will then govern the further development and build-out of the Building Kidz School.

5.2 Building Kidz School Location. The location of each Building Kidz School shall be
selected by Area Developer, within the Development Territory, subject to Franchisor’s prior approval as
set forth in this Section 5, which approval shall take into account all relevant demographic information
then available to Franchisor. The establishment of any proposed site by Area Developer prior to approval
of Franchisor shall be the sole risk and responsibility of Area Developer and shall not obligate Franchisor
in any way to approve the same. The approval of a proposed site by Franchisor does not in any way
constitute a warranty or representation by Franchisor as to the suitability of such site for location of a
Building Kidz School.

6. DEFAULT AND TERMINATION

6.1 Conditions for Default. Area Developer shall be in default under this Agreement should
Area Developer (or its affiliate):

(a) fail to comply with the Development Schedule;
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(b) fail to perform any of its obligations under this Agreement or any Franchise

Agreement;
(©) cease to be a Franchisee of Franchisor in good standing; or
(d) fail to comply with the provisions on transfer contained in this Agreement.

6.2 Remedies and Termination Rights. Upon such default, Franchisor shall have the right, at
its option, and in its sole discretion, to do any or all of the following:

(a) terminate this Agreement;
(b) terminate the territorial exclusivity granted to Area Developer;
() reduce the size of Area Developer’s Development Territory or the number of

Building Kidz Schools Area Developer may develop in the Development Territory; or
(d) accelerate the Development Schedule on immediate written notice.

In addition, if any Franchise Agreement issued to Area Developer, whether or not issued pursuant
to this Agreement, is terminated for any reason, Franchisor shall have the right to terminate this
Agreement on immediate written notice to Area Developer. For purposes of this Section 6, any Franchise
Agreement issued by Franchisor to Area Developer or its affiliates, or any Entity (as defined in Section
7.7) or joint venture, or their affiliates, in which Area Developer or any stockholder, partner or joint
venturer of Area Developer, has any direct or indirect ownership or participation interest, shall be deemed
a Franchise Agreement issued to Area Developer.

7. ASSIGNMENT

7.1 By Franchisor. Franchisor shall have the absolute right to transfer or assign all or any
part of its rights or obligations hereunder to any person or legal entity that assumes its obligation under
this Agreement and Franchisor shall thereby be released from any and all further liability to Area
Developer.

7.2 By Area Developer. Area Developer understands and acknowledges that the rights and
duties set forth in this Agreement are personal to Area Developer and are granted in reliance upon the
personal qualifications of Area Developer or Area Developer’s principals. Area Developer has
represented to Franchisor that Area Developer is entering into this Agreement with the intention of
complying with its terms and conditions and not for the purpose of transferring the development rights
hereunder.

(a) Neither Area Developer nor any partner, member, or sharecholder thereof shall,
without Franchisor’s prior written consent, directly or indirectly assign, transfer, convey, give
away, pledge, mortgage or otherwise encumber any interest in this Agreement or in Area
Developer. Any such proposed assignment occurring by operation of law or otherwise, including
any assignment by a trustee in bankruptcy, without Franchisor’s prior written consent, shall be a
material default of this Agreement.

(b) Any assignment, transfer or other disposition by Area Developer of a Building
Kidz School within the Development Territory will be governed by the Franchise Agreement to
which such Building Kidz School is bound.
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() Area Developer acknowledges and agrees that any proposed assignment must be
of Area Developer’s entire right, title and interest in this Agreement and the Development
Territory and that Area Developer may not attempt to retain any development rights for any
reason after approval of such assignment by Franchisor without Franchisor’s express written
permission, which may be granted or denied in Franchisor’s sole discretion.

7.3 Assignment Procedure. Subject to the other provisions of this Section 7, if Area
Developer wishes to sell, transfer or otherwise assign any portion, or all, of the Development Territory, or
this Agreement, Area Developer shall notify Franchisor, which may approve or disapprove the same in its
sole discretion, and in addition Franchisor may require any or all of the following as conditions of its
approval:

(a) All of Area Developer’s accrued monetary obligations and all other outstanding
obligations to Franchisor, its affiliates and suppliers must be fully paid and satisfied;

(b) Area Developer must not be in default of any provision of its Franchise
Agreements, any amendments thereof or successors thereto, or any other agreement between Area
Developer and Franchisor, its subsidiaries, parents, or affiliates;

(c) Area Developer and each of its affiliates, shareholders, members, partners,
officers and directors must execute a general release, the consideration for which shall be the
approval of the transfer, in a form satisfactory to Franchisor, of any and all claims against
Franchisor and its parents, subsidiaries, and affiliates, officers, directors, sharcholders and
employees, in their corporate and individual capacities, including, without limitation, claims
arising under federal, state and local laws, rules and ordinances;

(d) The transferee must enter into a written assignment in a form satisfactory to
Franchisor, assuming and agreeing to discharge all of Area Developer’s obligations under the
relevant Franchise Agreements and, if deemed necessary by Franchisor, the transferee’s
principals, individually, shall guaranty the performance of all such obligations in writing in a
form satisfactory to Franchisor;

(e) The transferee must demonstrate to Franchisor’s satisfaction that the transferee
meets Franchisor’s educational, managerial and business standards; possesses a good moral
character, business reputation and credit rating; has the aptitude and ability to operate the
Building Kidz Schools (as may be evidenced by prior related experience or otherwise); has at
least the same managerial and financial acumen required of new area developers and shall have
sufficient equity capital, as determined by Franchisor in Franchisor’s sole discretion, to operate
the Building Kidz Schools; and

§)) At Franchisor’s option, the transferee must execute or, upon Franchisor’s request,
shall cause all interested parties to execute, for a term ending on the expiration date of the
Franchise Agreement(s) and with such renewal term as may be provided by the Franchise
Agreement(s), the standard form of Franchise Agreement then being offered to new area
developers and franchisees, and such other ancillary agreements as Franchisor may require for the
Building Kidz Schools, which agreements shall supersede the Franchise Agreements between
Area Developer and Franchisor in all respects and the terms of which agreements may materially
differ from the terms of the Franchise Agreements, including, without limitation, the
implementation of other fees and different royalty rates.
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7.4 Liability. Area Developer and its principals must remain liable for all direct and indirect
obligations to Franchisor in connection with the Building Kidz Schools prior to the effective date of
transfer and will continue to remain responsible for their obligations or nondisclosure, noncompetition
and indemnification as provided in the Franchise Agreements and guaranty, and shall execute any and all
instruments reasonably requested by Franchisor to further evidence such liability.

7.5 Guaranty. Area Developer and its principals, and, if applicable, Area Developer and its
principals’ spouses or domestic partners, must personally guaranty the Area Developer’s obligations
under this Agreement and agree to be bound personally by every contractual provision, whether
containing monetary or non-monetary obligations

7.6 Transfer Fee. Area Developer or its approved transferee shall pay to Franchisor, at the
time of said transfer, a Transfer Fee equal to ten thousand dollars ($10,000.00) for each Building Kidz
School to be transferred, unless the transferee is already a Building Kidz franchisee, in which case the
Transfer Fee is one thousand five hundred dollars ($1,500.00) for each Building Kidz School to be
transferred, or unless the transferee is the child, parent, sibling, spouse or domestic partner of Area
Developer, in which case the Transfer Fee is waived, to cover Franchisor’s administrative and other
expenses in connection with the transfer of the Building Kidz Schools by Area Developer. The Transfer
Fee described in this Section 7.6 is independent of the transfer fee required to transfer each franchise
agreement. Therefore, Area Developer or its approved transferee must also pay the transfer fee required
by each franchise agreement to be transferred.

7.7 Right of First Refusal. If Area Developer or its principals shall at any time determine to
sell, transfer or otherwise dispose of all or part of the rights under this Agreement or an ownership interest
in Area Developer, and Area Developer or its principals shall obtain a bona fide, executed written offer
from a responsible and fully disclosed purchaser, Area Developer shall notify Franchisor in writing of
each such offer, and Franchisor shall have the right and option, exercisable within a period of thirty (30)
days from the date of delivery of such offer, by written notice to Area Developer or its owners, to
purchase the rights under this Agreement or such ownership interest for the price and on the terms and
conditions contained in said purchaser’s offer. If Franchisor does not exercise its right of first refusal,
Area Developer or its principals may complete the sale of Area Developer or such ownership interest,
subject to Franchisor’s approval of the purchaser and all other conditions set forth in this Section 7.7,
provided that if such sale is not completed within one hundred twenty (120) days after delivery of such
offer to Franchisor, Franchisor shall again have the right of first refusal herein provided. In the event that
Area Developer wishes to publicly offer its shares in any partnership or corporation that has an ownership
interest in Area Developer, said public offering shall be subject to the approval of Franchisor, such
approval to not be unreasonably withheld.

7.8 Entity Ownership. If Area Developer is a corporation, partnership, limited liability
company, or any other form of business or association (“Entity”), each shareholder, member, manager, or
partner (“Controlling Person”) that is granted the rights to serve as Area Developer hereunder shall be a
party to a shareholders agreement, operating agreement, or partnership agreement that shall provide,
among other things, that upon any dissolution of the Entity, or upon any divorce decree among the parties
who are also Controlling Persons, that ownership of the shares, membership interest, or partnership
interest shall be transferred to the Controlling Person, for agreed upon consideration, which has primary
responsibility for sales and marketing activities, typically the president, following any such dissolution or
decree. The form and content of the shareholders agreement, operating agreement, or partnership
agreement must be approved by Franchisor prior to execution.
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8. CONFIDENTIALITY

8.1 Scope. Nothing contained in this Agreement shall be construed to require Franchisor to
divulge to Area Developer any trade secrets, techniques, methods or processes except the material
contained in Franchisor’s manuals and training materials (“Confidential Information”), and then only
pursuant to the terms, conditions and restrictions contained in the applicable Franchise Agreement. Area
Developer acknowledges that its knowledge of Franchisor’s know-how, processes, techniques,
information and other proprietary data are derived entirely from information disclosed to it by Franchisor
and that such information is proprietary, confidential and a trade secret of Franchisor. Area Developer
agrees to adhere fully and strictly to the confidentiality of such information and to exercise the highest
degree of diligence in safeguarding Franchisor’s trade secrets during and after the term of this Agreement.
Area Developer shall divulge such material only to its employees and agents and only to the extent
necessary to permit the efficient operation of the Building Kidz Schools. It is expressly agreed that the
ownership of all such items and property is and shall remain vested solely in Franchisor.

8.2 Disclosure. Area Developer agrees that all terms of this Agreement shall remain
confidential and that Area Developer shall not make any public announcement, issue any press release or
publicity, make any confirmation of statements made by third parties concerning the terms of this
Agreement, or make any other disclosures other than the existence of this Agreement without the prior
written consent of Franchisor unless compelled by law or ordered to do so by a court of competent
jurisdiction. It is agreed and understood that Area Developer may disclose the terms of this Agreement to
its professional advisors and lenders. Franchisor shall be free to make such disclosure of the terms of this
Agreement as it determines, in its sole discretion, to be in the best interest of Franchisor or the System.

9. NONCOMPETITION

9.1 Competition During Term. Area Developer and its owners, members, managers, partners
or shareholders, officers, directors, agents, beneficial owners, principal employees, and immediate family
members, including a domestic partner, if any, shall execute Franchisor’s standard Nondisclosure and
Noncompetition Agreement before beginning any development efforts or otherwise having access to
Franchisor’s Confidential Information. Area Developer acknowledges that, pursuant to this Agreement,
Area Developer will receive valuable specialized Confidential Information and information regarding the
business of Franchisor and its System. Area Developer covenants that during the term of this Agreement
and subject to the post-term provisions contained herein, except as otherwise approved in writing by
Franchisor, Area Developer shall not, either directly or indirectly, for itself or through, on behalf of or in
conjunction with any person, persons, partners or corporations:

(a) Divert or attempt to divert any business or customer of the Building Kidz
Schools to any competitor, by direct or indirect inducement or otherwise, or do or perform,
directly or indirectly, any other act injurious or prejudicial to the goodwill associated with
Franchisor’s Marks or the System,;

(b) Employ or seek to employ any person who is at that time employed by
Franchisor or by Area Developer or any other area developer or franchisee of Franchisor, or
otherwise directly or indirectly induce such person to leave his or her employment; or

(©) Own, maintain, engage in, be employed by, advise, assist, invest in, franchise,

make loans to or have any interest in any business that is the same as or substantially similar to
the Building Kidz School.
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9.2 Post-Term Competition. Area Developer covenants that, except as otherwise approved in
writing by Franchisor, Area Developer shall not, for a continuous uninterrupted period commencing upon
the expiration or termination of this Agreement, regardless of the cause for termination, and continuing
for two (2) years thereafter, either directly or indirectly, for itself or through, on behalf of or in
conjunction with any person, persons, partnership or corporation, own, maintain, engage in, be employed
by, advise, assist, invest in, franchise, make loans to, or have any interest in any business that is the same
as or substantially similar to the Building Kidz School and that is located within a radius of twenty five
(25) miles of the Development Territory hereunder or the location of any area developer, or any
company-owned or franchised Building Kidz School under the System that is in existence on the date of
expiration or termination of this Agreement. However, Sections 9.1 and 9.2 shall not apply to ownership
by Area Developer of less than a five percent (5%) beneficial interest in the outstanding equity securities
of any publicly-held corporation. The parties further agree that this provision shall not apply to the
continued ownership and operation of any Building Kidz Schools, by Area Developer or its approved
affiliate, which were developed pursuant to the terms of this Agreement for so long as such Building Kidz
Schools are operated pursuant to a valid Franchise Agreement.

9.3 Independent Covenants. The parties agree that each of the foregoing covenants shall be
construed as independent of any other covenant or provision of this Agreement. If any or all portions of
any covenant in this Section 9 is held unreasonable or unenforceable by a court, arbitrator or agency
having valid jurisdiction in an unappeased final decision to which Franchisor is a party, Area Developer
expressly agrees to be bound by any lesser covenant subsumed within the terms of such covenant that
imposes the maximum duty permitted by law, as if the resulting covenant were separately stated in and
made a part of this Section 9.

9.4 Modification. Area Developer understands and acknowledges that Franchisor shall have
the right, in its sole discretion, to reduce the scope of any covenant set forth in Sections 9.1 and 9.2 in this
Agreement, or any portion thereof, without Area Developer’s consent, effective immediately upon receipt
by Area Developer of written notice thereof, and Area Developer agrees that it shall forthwith comply
with any covenant as so modified, which shall be fully enforceable.

9.5 Defenses. Area Developer expressly agrees that the existence of any claims it may have
against Franchisor, whether or not arising from this Agreement, shall not constitute a defense to the
enforcement by Franchisor of the covenants in this Section 9. Area Developer agrees to pay all costs and
expenses (including reasonable attorneys’ fees) incurred by Franchisor in connection with the
enforcement of this Section 9 provided Franchisor prevails in any or all of its claims against Area
Developer.

9.6 Irreparable Injury. Area Developer acknowledges that Area Developer’s violation of the
terms of this Section 9 would result in irreparable injury to Franchisor for which no adequate remedy at
law may be available, and Area Developer accordingly consents to the issuance of an injunction, without
the requirement of posting a bond, by any court of competent jurisdiction or arbitrator having jurisdiction
over this Agreement prohibiting any conduct by Area Developer in violation of the terms of this Section
9.

9.7 Additional Covenants. At Franchisor’s request, Area Developer shall require and obtain
execution of covenants similar to those set forth in this Section 9 (including covenants applicable upon

the termination of a person’s relationship with Area Developer) from any or all of the following persons:

(a) all directors and Managers of the Building Kidz School;
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(b) all officers, directors and holders of a beneficial interest of five percent (5%) or
more of the securities of Area Developer and of any corporation directly or indirectly controlling
Area Developer if Area Developer is a corporation; and

(c) the members or general partners and any limited partners (including any
corporation, and the officers, directors and holders of a beneficial interest of five percent (5%) or
more of the securities of any corporation that controls, directly or indirectly, any general or
limited partner) if Area Developer is a limited liability company or general or limited partnership.

9.8 Form. All covenants required by this Section 9 must be in forms satisfactory to
Franchisor, including, without limitation, specific identification of Franchisor as a third party beneficiary
of such covenants with the independent right to enforce them.

10. DISPUTE RESOLUTION

10.1  Arbitration. The parties agree that all controversies, claims and disputes between them
arising out of or relating to this Agreement, the rights and obligations of the parties hereto, or any other
claims or causes of action relating to the performance of either party, and the purchase of the franchise by
Area Developer shall be finally resolved by submitting such matter to binding arbitration under the
Streamlined Arbitration Rules and Procedures of JAMS (“JAMS”). The arbitrator shall be selected in
accordance with standard JAMS procedure. In accordance with the terms of the Federal Arbitration Act,
the Arbitrator shall hear the dispute in San Francisco, California. Each party shall bear its own costs and
attorney fees and one-half of the arbitrator’s expenses. The decision of the arbitrator shall be final and
binding. Area Developer knows, understands, and agrees that it is the intent of the parties that any
arbitration between Franchisor and Area Developer shall be of Area Developer’s individual claims and
that the claims subject to arbitration shall not be arbitrated in conjunction with the claims of other area
developers or franchisees or on a class-wide basis, and Area Developer hereby waives any right it may
assert to have its claims arbitrated in conjunction with the claims of other area developers or franchisees
or on a class-wide basis.

10.2  Preliminary Injunction. Notwithstanding any provision contained in this Section 10,
Franchisor may, at its sole option, institute an action or actions for temporary or preliminary injunctive
relief or seeking any other temporary or permanent equitable relief against Area Developer that may be
necessary to protect its trademarks or other rights or property. However, in Franchisor’s sole discretion,
the final right of determination of the ultimate controversy, claim or dispute shall be decided by
arbitration as aforesaid and recourse to the courts shall thereafter be limited to seeking an order to enforce
an arbitral award. In no event shall Area Developer be entitled to make, Area Developer shall not make,
and Area Developer hereby waives, any claim for money damages by way of set-off, counterclaim,
defense or otherwise based upon any claim or assertion by Area Developer that Franchisor has
unreasonably withheld or unreasonably delayed any consent or approval to a proposed act by Area
Developer under any of the terms of this Agreement. Area Developer’s sole remedy for any such claim
shall be an action or proceeding to enforce any such provisions, for specific performance or declaratory
judgment.

11. CONSTRUCTION, MODIFICATION, ENFORCEMENT
11.1 Entire Agreement. This Agreement constitutes the entire understanding of the parties
with respect to the development of the Development Territory, and there are no other representations,

warranties, or other agreements expressed or implied; provided, however, nothing in any agreement is
intended to disclaim the express representations made in the Franchise Disclosure Document, its exhibits
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and amendments. This Agreement shall supersede all prior existing agreements between the parties
concerning the subject matter of this Agreement.

11.2  Modification. This Agreement shall not be modified except by a written agreement
signed by the parties hereto.

11.3 Conflict. Where this Agreement and any Franchise Agreement between the parties
conflict with respect to initial training, the amount or payment terms of Initial Franchise Fees or equity
interests held by Area Developer or operating partners and Managers, the terms of this Agreement shall
govern.

11.4 Force Majeure. In the event that Area Developer is unable to comply with the
Development Schedule due to strike, riot, civil disorder, war, failure to supply, fire, natural catastrophe or
other similar events beyond its control, and upon notice to Franchisor, the Development Schedule and this
Agreement shall be extended for a corresponding period, not to exceed ninety (90) days.

11.5 Subfranchise. Under no circumstances do the parties intend that this Agreement be
interpreted in such a way as to grant Area Developer any rights to grant sub-franchises in the
Development Territory.

11.6  Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of California, which laws shall govern in the event of any conflict of laws, except to
the extent governed by the United States Trademark Act of 1946 (Lanham Act, 15 U.S.C. Sections 1051
et. seq.). The parties expressly consent to personal jurisdiction in the State of California and agree that,
except as otherwise set forth in Section 10, the state and federal court(s) located in Los Angeles,
California will have exclusive jurisdiction for the purposes of carrying out this provision. Anything to the
contrary in this Section 11.6 notwithstanding, the parties expressly agree that this Agreement is not
intended to confer on any area developer that is not a resident of the State of California the benefit of the
California Franchise Investment Law, the California Franchise Relations Law, or any other California law
providing specific protection to franchisees residing or operating in the State of California.

12.  RELATIONSHIP OF PARTIES

12.1 Independent Contractor. It is acknowledged and agreed that Area Developer and
Franchisor are independent contractors and nothing contained herein shall be construed as constituting
Area Developer as the agent, partner or legal representative of Franchisor for any purpose whatsoever.
Area Developer shall enter into contracts for the development of the Development Territory contemplated
by this Agreement at its sole risk and expense and shall be solely responsible for the direction, control and
management of its agents and employees. Area Developer acknowledges that it does not have authority
to incur any obligations, responsibilities or liabilities on behalf of Franchisor, or to bind Franchisor by
any representations or warranties, and agrees not to hold itself out as having such authority.

12.2  Indemnification. ~Area Developer agrees to protect, defend, indemnify and hold
Franchisor harmless from and against all claims, actions, proceedings, damages, costs, expenses and other
losses and liabilities, directly or indirectly incurred as a result of, arising from, out of, or in connection
with Area Developer’s carrying out its obligations hereunder.

13. MISCELLANEOUS
13.1 Compliance with Applicable Laws. Area Developer shall develop all Building Kidz

Schools in the Development Territory in accordance and compliance with all applicable federal, state and
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local statutes, laws, ordinances and regulations and agrees to promptly pay all financial obligations
incurred in connection therewith.

13.2  System Modification. Franchisor may modify and update its Operations Manual, the
Marks and the System unilaterally under any conditions and to any extent that Franchisor, in the exercise
of its sole discretion, deems necessary to meet competition, protect its trademarks or trade name, or
improve the quality of the products or services provided through the Building Kidz Schools and Area
Developer shall exclusively incur the costs of any such change in the Building Kidz School or the System
that has been caused by such modification, unless stated otherwise in Area Developer’s Franchise
Agreement. In the event that any improvement or addition to the Operations Manual, the System or the
Marks is developed by Area Developer and approved in writing by Franchisor, then Area Developer
agrees to grant to Franchisor an irrevocable, world-wide, exclusive, royalty free license, with the right to
sub-license such improvement or addition.

13.3  Successors and Assigns. This Agreement shall be binding upon and inure to the benefit
of each of the parties hereto and their heirs, successors, permitted assigns and personal representatives.

13.4 Notice. Whenever this Agreement requires notice, it shall be in writing and shall be sent
by registered or certified mail, return receipt requested, to the other party at the addresses set forth below,
unless written notice is given of a change of address.

13.5 Severability. Each provision herein will be considered severable. If, for any reason, any
provision is determined to be invalid and contrary to any existing or future law, such invalidity will not
impair the operation of or affect those portions of this Agreement which are valid, and such provision
shall be curtailed and limited only to the extent necessary to bring it within the requirements of the law.

13.6  Notice. Whenever this Agreement requires notice, it shall be in writing and shall be sent
by registered or certified mail, return receipt requested, to the other party at the addresses set forth below,
unless written notice is given of a change of address.

All notices to Area Developer shall be conclusively deemed to have been received by Area
Developer upon the delivery or attempted delivery of such notice to Area Developer’s address listed
herein, or such changed address.

Notices to Franchisor: Building Kidz Worldwide, LLC
303 Vintage Park Drive
Suite 130
Foster City, CA 94404
Attn: President

With a Copy to: Kevin P. Hein, Esq.

(which shall not constitute notice) Alexius Legal Solutions, LLC
1509 York Street, Suite 300
Denver, CO 80206
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Notices to Area Developer:

13.7 Legal Costs. If either party institutes a legal proceeding, including a court proceeding or
arbitration, and prevails entirely or in part in any action at law or in equity against the other party based
entirely or in part on the terms of this Agreement, the prevailing party shall be entitled to recover from the
losing party, in addition to any judgment, reasonable attorneys’ fees, court costs and all of the prevailing
party’s expenses in connection with any action at law.

14. ACKNOWLEDGEMENTS

Area Developer acknowledges and recognizes that different terms and conditions, including
different fee structures, may pertain to different Area Development Agreements and Franchise
Agreements offered in the past, contemporaneously herewith, or in the future, and that Franchisor does
not represent that all Area Development Agreements or Franchise Agreements are or will be identical.

Area Developer acknowledges that it is not, nor is it intended to be, a third party beneficiary of
this Agreement or any other agreement to which Franchisor is a party.

Area Developer represents to Franchisor that it has the business acumen, corporate authority, and
financial wherewithal to enter into this Agreement and to perform all of its obligations hereunder and
furthermore that the execution of this Agreement is not in contravention of any other written or oral
obligation of Area Developer.

Area Developer acknowledges receipt of the Unit Franchise Disclosure Document, Area
Development Agreement, Franchise Agreement, financial statements and other contracts for the Building
Kidz School at least fourteen (14) calendar days prior to execution hereof or payment of any monies.
Area Developer acknowledges that it received from Franchisor this Agreement with all blanks filled in at
least seven (7) calendar days prior to the execution of this Agreement.

AREA DEVELOPER ACKNOWLEDGES THAT THE SUCCESS OF AREA DEVELOPER IN
MANAGING AND OPERATING MULTIPLE FRANCHISES IS SPECULATIVE AND WILL
DEPEND ON MANY FACTORS INCLUDING, TO A LARGE EXTENT, AREA DEVELOPER’S
INDEPENDENT BUSINESS ABILITY. AREA DEVELOPER HAS BEEN GIVEN THE
OPPORTUNITY AND BEEN ENCOURAGED TO OBTAIN INDEPENDENT ADVICE FROM
LEGAL AND OTHER PROFESSIONALS PRIOR TO ENTERING INTO THIS AGREEMENT. THIS
OFFERING IS NOT A SECURITY AS THAT TERM IS DEFINED UNDER APPLICABLE FEDERAL
AND STATE SECURITIES LAWS. THE OBLIGATION TO TRAIN, MANAGE, PAY, RECRUIT
AND SUPERVISE EMPLOYEES OF THE BUILDING KIDZ SCHOOL RESTS SOLELY WITH
AREA DEVELOPER. AREA DEVELOPER HAS NOT RELIED ON ANY WARRANTY OR
REPRESENTATION, EXPRESSED OR IMPLIED, AS TO THE POTENTIAL SUCCESS OR
PROJECTED INCOME OF THE BUSINESS VENTURE CONTEMPLATED HEREBY. NO
REPRESENTATIONS OR PROMISES HAVE BEEN MADE BY FRANCHISOR TO INDUCE AREA
DEVELOPER TO ENTER INTO THIS AGREEMENT EXCEPT AS SPECIFICALLY INCLUDED
HEREIN. FRANCHISOR HAS NOT MADE ANY REPRESENTATION, WARRANTY OR
GUARANTY, EXPRESS OR IMPLIED, AS TO THE POTENTIAL REVENUES, PROFITS OR
SERVICES OF THE BUSINESS VENTURE TO AREA DEVELOPER AND CANNOT, EXCEPT
UNDER THE TERMS OF THIS AGREEMENT, EXERCISE CONTROL OVER AREA
DEVELOPER’S BUSINESS. AREA DEVELOPER ACKNOWLEDGES AND AGREES THAT IT
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HAS NO KNOWLEDGE OF ANY REPRESENTATION MADE BY FRANCHISOR OR ITS
REPRESENTATIVES OR ANY INFORMATION THAT IS CONTRARY TO THE TERMS
CONTAINED HEREIN.

[Signatures on following page]|
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Agreement
on the day and year first written above.

FRANCHISOR:
BUILDING KIDZ WORLDWIDE, LLC, a California

limited liability company

By:

(Print Name)
Title:

AREA DEVELOPER:

By:

(Print Name)

Title:

C-16
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SCHEDULE A

AREA DEVELOPMENT AGREEMENT

DESCRIPTION OF DEVELOPMENT TERRITORY
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SCHEDULE A

DESCRIPTION OF THE DEVELOPMENT TERRITORY

The development territory will include the city boundaries for the following cities:
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SCHEDULE B

AREA DEVELOPMENT AGREEMENT

DEVELOPMENT SCHEDULE

Franchise Location

Outside Opening Date

Total Number of Building
Kidz Schools

Building Kidz School #1

On or before

Building Kidz School #2 On or before o
Building Kidz School #3 On or before -
Building Kidz School #4 On or before

Building Kidz School #5

On or before

Building Kidz School #6 On or before o
Building Kidz School #7 On or before -
Building Kidz School #8 On or before

Building Kidz School #9

On or before

Building Kidz School #10

On or before

Building Kidz Schools 2019 UNIT ADA v+2
[ ] Please initial after reading this page
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SCHEDULE C

AREA DEVELOPMENT AGREEMENT

GUARANTY
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SCHEDULE C

GUARANTY

In consideration of, and as an inducement to, the execution of that certain Area Development
Agreement, and any revisions, modifications, addenda and amendments thereto, (hereinafter collectively
the “Agreement”) dated , 20, by and between Building Kidz Worldwide, LLC, a
California limited liability company (‘“Franchisor”), and (“Area
Developer”), each of the undersigned Guarantors agrees as follows:

1. The Guarantors do hereby jointly and severally unconditionally guaranty the full, prompt
and complete performance of Area Developer under the terms, covenants and conditions of the
Agreement, including without limitation, compliance with all confidentiality requirements, protection and
preservation of confidential information, compliance with all non-compete provisions, compliance with
the terms of any and all other agreements executed by Area Developer in order to open and operate the
Building Kidz School, and the complete and prompt payment of all indebtedness to Franchisor under the
Agreement. The word “indebtedness” is used herein in its most comprehensive sense and includes
without limitation any and all advances, debts, obligations and liabilities of Area Developer, now or
hereafter incurred, either voluntarily or involuntarily, and whether due or not due, absolute or contingent,
liquidated or unliquidated, determined or undetermined, or whether recovery thereof may be now or
hereafter barred by any statute of limitation or is otherwise unenforceable.

2. The obligations of the Guarantors are independent of the obligations of Area Developer
and a separate action or actions may be brought and prosecuted against any or all of the Guarantors,
whether or not actions are brought against Area Developer or whether Area Developer is joined in any
such action.

3. Franchisor shall not be obligated to inquire into the power or authority of Area Developer
or its partners or the officers, directors, agents, members or managers acting or purporting to act on Area
Developer’s behalf and any obligation or indebtedness made or created in reliance upon the exercise of
such power and authority shall be guaranteed hereunder. Where the Guarantors are corporations, limited
liability companies, or partnerships it shall be conclusively presumed that the Guarantors and the
shareholders, members, partners, agents, officers and directors acting on their behalf have the express
authority to bind such corporations, limited liability companies, or partnerships and that such
corporations, limited liability companies, or partnerships have the express power to act as the Guarantors
pursuant to this Guaranty and that such action directly promotes the business and is in the interest of such
corporations, limited liability companies, or partnerships.

4. Franchisor, its successors and assigns, may from time to time, without notice to the
undersigned: (a) resort to the undersigned for payment of any of the indebtedness, whether or not it or its
successors have resorted to any property securing any of the indebtedness or proceeded against any other
of the undersigned or any party primarily or secondarily liable on any of the indebtedness; (b) release or
compromise any indebtedness of any of the undersigned hereunder or any indebtedness of any party or
parties primarily or secondarily liable on any of the indebtedness; (c) extend, renew or credit any of the
indebtedness for any period (whether or not longer than the original period); (d) alter, amend or exchange
any of the indebtedness; or (e) give any other form of indulgence, whether under the Agreement or
otherwise.

5. The undersigned further waive presentment, demand, notice of dishonor, protest,
nonpayment and all other notices whatsoever, including without limitation: notice of acceptance hereof;
notice of all contracts and commitments; notice of the existence or creation of any liabilities under the
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Agreement and of the amount and terms thereof; and notice of all defaults, disputes or controversies
between Area Developer and Franchisor resulting from the Agreement or otherwise, and the settlement,
compromise or adjustment thereof.

6. This Guaranty shall be enforceable by and against the respective administrators,
executors, successors and assigns of the Guarantors and the death of any Guarantor shall not terminate the
liability of such Guarantor or limit the liability of the other Guarantors hereunder.

7. If more than one person has executed this Guaranty, the term “the undersigned,” as used
herein shall refer to each such person, and the liability of each of the undersigned hereunder shall be joint
and several and primary as sureties.

(Signature page follows)
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IN WITNESS WHEREOF, cach of the undersigned has executed this Guaranty under seal

effective as of the day of ,2019.

Signature Signature
(Printed Name) (Printed Name)
Home Address Home Address

Home Telephone Home Telephone
Business Telephone Business Telephone
Date Date
Signature Signature
(Printed Name) (Printed Name)
Home Address Home Address
Home Telephone Home Telephone
Business Telephone Business Telephone
Date Date

NOTE: IF APPLICABLE, SPOUSES AND DOMESTIC PARTNERS OF AREA DEVELOPER AND
ITS PRINCIPALS MUST PERSONALLY SIGN THIS GUARANTY.
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PERSONAL GUARANTY

Guarantor: Date:

Franchisee: Franchisor: | Building Kidz Worldwide, LLC

The Guarantor identified in the table above, to induce Building Kidz Worldwide, LLC, as Franchisor, to
enter into the Building Kidz Franchise Agreement with the above named Franchisee, unconditionally,
jointly and severally, personally guaranties to Franchisor, its successors, or its assignees, the prompt full
payment and performance of all obligations of Franchisee that are or may become due and owing to
Franchisor, including all obligations arising out of the Franchise Agreement or any other agreement
between the parties and all extensions or renewals of it in the same manner as if the Franchise Agreement
was signed between Franchisor and the undersigned directly, as Franchisee.

The undersigned expressly waives notice of the acceptance by Franchisor to or for the benefit of
Franchisee, of the purchase of inventory and goods by Franchisee, the maturing of bills and the failure to
pay the same, the incurring by Franchisee of any additional future obligations and liability to Franchisor,
and any other notices and demands. This Personal Guaranty will not be affected by the modification,
extension, or renewal of any agreement between Franchisor and Franchisee, the taking of a note or other
obligation from Franchisee or others, the taking of security for payment, the granting of an extension of
time for payment, the filing by or against Franchisee of bankruptcy, insolvency, reorganization, or other
debtor relief afforded Franchisee under the Federal Bankruptcy Act or any other state or federal statute or
by the decision of any court, or any other matter, whether similar or dissimilar to any of the foregoing;
and this Personal Guaranty will cover the terms and obligations of any modifications, notes, security
agreements, extensions, or renewals. The obligations of the undersigned will be unconditional in spite of
any defect in the validity of the Franchisee's obligations or liability to Franchisor, or any other
circumstances whether or not referred to in this Guaranty that might otherwise constitute a legal or
equitable discharge of a surety or guarantor.

This is an irrevocable, unconditional, and absolute guaranty of payment and performance and the
undersigned agrees that liability under this guaranty will be immediate and will not be contingent upon
the exercise or enforcement by Franchisor of whatever remedies it may have against the Franchisee or
others, or the enforcement of any lien or realization upon any security Franchisor may at any time
possess.

The undersigned agrees that any current or future indebtedness by the Franchisee to the undersigned will
always be subordinate to any indebtedness owed by Franchisee to Franchisor. The undersigned will
promptly modify any financing statements on file with state agencies to specify that Franchisor's rights
are senior to those of Guarantor.

The undersigned further agrees that as long as the Franchisee owes any money to Franchisor (other than
royalty and advertising fund payments that are not past due), the Franchisee will not pay and the
undersigned will not accept payment of any part of any indebtedness owed by Franchisee to any of the
undersigned, either directly or indirectly, without the consent of Franchisor.

Any dispute, claim or controversy arising out of or relating to this Guaranty or the breach, termination,
enforcement, interpretation or validity thereof, including the determination of the scope or applicability of
this agreement to arbitrate, will be determined by arbitration in the San Francisco Bay Area, California
before one arbitrator. The arbitration will be administered by JAMS pursuant to its Streamlined
Arbitration Rules and Procedures. Judgment on the award may be entered in any court having
jurisdiction. This clause will not preclude parties from seeking provisional remedies in aid of arbitration
from a court of appropriate jurisdiction. The parties will share equally in the costs of arbitration; except
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that each party will be responsible for its own attorney’s fees. These arbitration provisions will survive
the termination or expiration of this Agreement.

This Guaranty is binding on and benefits the parties and their heirs, successors, and assigns. This
Guaranty represents the entire understanding between the parties regarding its subject matter. This
Guaranty may not be modified except by a written instrument signed by both parties. Failure by
Franchisor to enforce any rights under this Guaranty may not be construed as a waiver of such rights. Any
waiver, including a waiver of default, in any one instance may not constitute a continuing waiver or a
waiver in any other instance. This Guaranty will be governed by and construed under California law
without reference to conflicts of law principles. The prevailing party will be entitled to the recovery of all
attorneys’ fees and court, arbitration and like costs (including costs of collection) in the event of any suit
or other proceeding with respect to the subject matter or enforcement of this Guaranty. If this Guaranty is
signed by more than one individual, each person signing this Guaranty will be jointly and severally liable
for the obligations created in it. This Guaranty will remain in full force and effect until all obligations
arising out of and under the Franchise Agreement, including all renewals and extensions, are fully paid
and satisfied.

GUARANTOR

Name:

NOTE: IF FRANCHISEE IS A CORPORATION, LIMITED LIABILITY COMPANY, OR OTHER
ENTITY, THIS AGREEMENT MUST BE SIGNED INDIVIDUALLY BY THE PRIMARY
REPRESENTATIVE OF FRANCHISEE AND ALL OWNERS AND, IF APPLICABLE, SPOUSES OR
DOMESTIC PARTNERS OF OWNERS OF FRANCHISEE.
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CONFIDENTIALITY AGREEMENT

Franchisee: Date:

This Agreement is made on the date above between Building Kidz Worldwide, LLC (“Franchisor”) and
the Franchisee identified above.

1. Ownership of System. Franchisor owns intellectual property rights, including the Building Kidz trade
name and business system. It has spent a considerable amount of time, effort, and money to devise, and
continues to develop, business methods, technical knowledge, and marketing concepts including trade
secrets, commercial ideas, advertising materials, marketing strategies, administrative procedures, business
forms, distinctive signs, trade dress, architectural design and uniforms, and employee training techniques
that, taken together, comprise a proprietary system for the operation of schools for young children.

2. Nondisclosure of Trade Secrets and Confidential Information. Franchisee agrees, in perpetuity
commencing the date of this Agreement in the table above, not to disclose, duplicate, sell, reveal, publish,
furnish, or communicate, either directly or indirectly, and to protect the confidentiality of, any Trade
Secret or other Confidential Information of Franchisor. Franchisee agrees not to use any Trade Secrets or
Confidential Information for personal gain or for purposes of others, whether or not the Trade Secret or
Confidential Information has been conceived, originated, discovered, or developed, in whole or in part,
by Franchisee or represents Franchisee's work product. If Franchisee has assisted in the preparation of any
information that Franchisor considers to be a Trade Secret or Confidential Information or has himself or
herself prepared or created the information, Franchisee assigns any rights that he or she may have in the
information as its creator to Franchisor, including all ideas made or conceived by Franchisee.

3. Definition of Trade Secrets and Confidential Information. For purposes of this Agreement, the
terms “Trade Secrets” and “Confidential Information” mean any knowledge, techniques, processes, or
information made known or available to Franchisee that Franchisor treats as confidential, whether
existing now or created in the future, including but not limited to its manuals and instructional materials
describing its methods of operation, including the Operations Manual; products; marketing plans; all
concepts or ideas in, or reasonably related to Franchisor's business that have not previously been publicly
released by Franchisor; and any other information or property of any kind of Franchisor that may be
protected by law as a trade secret, confidential or proprietary. The Trade Secrets and Confidential
Information described in this Agreement are the sole property of Franchisor.

4. Arbitration. Any dispute, claim or controversy arising out of or relating to this Agreement or the
breach, termination, enforcement, interpretation or validity thereof, including the determination of the
scope or applicability of this agreement to arbitrate, will be determined by arbitration in the San Francisco
Bay Area, California before one arbitrator. The arbitration will be administered by JAMS pursuant to its
Streamlined Arbitration Rules and Procedures. Judgment on the award may be entered in any court
having jurisdiction. This clause will not preclude parties from seeking provisional remedies in aid of
arbitration from a court of appropriate jurisdiction. The parties will share equally in the costs of
arbitration; except that each party will be responsible for its own attorney’s fees. These arbitration
provisions will survive the termination or expiration of this Agreement.

5. Miscellaneous. The parties agree to sign any other documents and perform any further acts that may
be necessary or desirable to carry out the purposes of this Agreement. This Agreement is binding on and
benefits the parties and their heirs, successors, and assigns. This Agreement represents the entire
understanding between the parties regarding the subject matter of this Agreement. This Agreement may
not be modified except by a written instrument signed by both parties. Failure by Franchisor to enforce
any rights under this Agreement may not be construed as a waiver of such rights. Any waiver, including a
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waiver of default, in any one instance may not constitute a continuing waiver or a waiver in any other
instance. This Agreement will be governed by and construed under California law without reference to
conflicts of law principles. The prevailing party will be entitled to the recovery of all attorneys’ fees and
court, arbitration and like costs (including costs of collection) in the event of any suit or other proceeding
with respect to the subject matter or enforcement of this Agreement.

IN WITNESS WHEREOF, the parties have signed this Agreement the date first above written.

Building Kidz Worldwide, LLC Franchisee:
By:

Name: Name:
Title:

If applicable, Franchisee’s spouse or domestic
partner:

By:
Name:

NOTE: IF FRANCHISEE IS A CORPORATION, LIMITED LIABILITY COMPANY, OR OTHER
ENTITY, THIS AGREEMENT MUST BE SIGNED INDIVIDUALLY BY THE PRIMARY
REPRESENTATIVE OF FRANCHISEE AND ALL OWNERS AND, IF APPLICABLE, SPOUSES OR
DOMESTIC PARTNERS OF OWNERS OF FRANCHISEE.
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/qp\ A. ANDREW GIANIODIS
G’ CERTIFIED PUBLIC ACCOUNTANT

INDEPENDENT AUDITORS’ REPORT

March 26, 2019

Board of Directors and Members of
Building Kidz Worldwide LLC:

REPORT ON FINANCIAL STATEMENTS

| have audited the accompanying balance sheet of Building Kidz Worldwide LLC (a partnership)
as of December 31, 2018 and 2017 (as restated) and the related statements of operations,
changes in owner’s equity and cash flows for the years then ended. These financial statements
are the responsibility of the Company’s management.

MANAGEMENT’S RESPONSIBILITY FOR THE FINANCIAL STATEMENTS

Management is responsible for the preparation and fair presentation of these financial
statements in accordance with principles generally accepted in the United States of America;
this includes the design, implementation, and maintenance of internal control relevant to the
preparation of financial statements that are free from material misstatement, whether due to
fraud or error.

AUDITOR’S RESPONSIBILITY

My responsibility is to express an opinion on these financial statements based on my audits. |
conducted my audits in accordance with generally accepted auditing standards as accepted in
the United States of America. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material
misstatement.

An audit includes performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor’s
judgment, including the assessment of risks of material misstatements of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the Company’s preparation and fair presentation of the
financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control. Accordingly, | express no such opinion.
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An audit also includes evaluating appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as
evaluating the overall presentation of the financial statements. examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation.

| believe that the audit evidence | have obtained is sufficient and appropriate to provide a basis
for my audit opinion.

OPINION

In my opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Building Kidz Worldwide LLC (a limited liability company) as of
December 31, 2018 and 2017 (as restated) and the results of operations and its cash flows for
the years then ended in conformity with accounting principles generally accepted in the United
States of America.

A. Andrew Gianiodis

Certified Public Accountant
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Building Kidz Worldwide LLC

Balance Sheet
December 31, 2018 and 2017

2018 2017
(as restated)
Assets
Current assets
Cash $ 533,851 444 857
Due from affiliates 203,719 40,000
Other receivables 17,067 17,067
Total current assets 754,637 501,924
Fixed assets
Equipment (net of depreciation) 367 367
Other assets
Start-up costs (net) 27,008 27,008
Facility 271,454 -
Total Assets $ 1,053,466 529,299
Liabilities & Equity
Current liabilities
Current portion of long-term debt $ - -
Deposit for sale of facility 90,000 -
Accruals 23,951 10,000
113,951 10,000
Long -term liabilities
Notes - Members 510,000 -
Total liabilities 623,951 10,000
Member's Equity
Member's equity 429,515 519,299
Total equity 429,515 519,299
Total liabilities and equity $ 1,053,466 529,299

See accompanying notes
2.



Building Kidz Worldwide LLC

Statement of Operations
Years Ended December 31, 2018 and 2017

2018 2017

(as restated)

Revenues
Initial franchise fee $ 605,057 % 820,100
Monthly revenues 976,342 453,978
Other revenue 7,500 -
Corporate location 498,991 -
Total revenue 2,087,890 1,274,078
Expenses
Advertising and marketing 338,688 271,942
Bank charges 552 457
Computer 47,121 18,599
Contract labor 76,058 63,307
Curriculum 10,769
Insurance 31,489 11,394
Miscellaneous 15,201 4,374
Office 13,452 25,479
Payroll 686,131 130,960
Professional fees 44,922 29,557
Rent 448,401 91,000
Repairs - 7,565
Subscriptions 2,729
Supplies 53,473 12,969
Tax 800 1,696
Telephone 6,242 3,197
Travel and meals 57,495 55,908
Total expenses 1,833,523 728,404
Operating income 254,367 545,674
Other income
Gain on sale of business 155,849 -
Net Income $ 410,216  $ 545,674

See accompanying notes
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Building Kidz Worldwide LLC

Statement of Changes in Member's Equity
Years Ended December 31, 2018 and 2017

Total Equity
Owners' equity at January 1, 2017 $ 234,672
Member Capital Contributions -
Members Draw (261,047)
Net Income 545,674
Owners' equity at December 31, 2017 $ 519,299
Owners' equity at January 1, 2018 $ 519,299
Member Capital Contributions -
Members Draw (500,000)
Net Income 410,216
Owners' equity at December 31, 2018 $ 429,515

See accompanying notes
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Building Kidz Worldwide LLC

Statement of Cash Flows
Years Ended December 31, 2018 and 2017

2018 2017

(as restated)

Cash flows from operating activities:

Net Income $ 410,216 $ 545,674

Adjustments to reconcile net loss to net cash

provided by operating activities:
Depreciation expense - 2,942
Restatement - 104,000

Changes in assets and liabilities

Current assets (163,719) (12,942)
Current liabilities 103,951 (35,000)
Net cash provided by operating activities 350,448 604,674

Cash flows from investing activities:

Proceeds fro member loans 510,000 -
Purchase of faclities (271,454) -
Net cash provided by investing activities 238,546 -

Cash flows from financing activities:

Member distributions (500,000) (260,047)

Capital contribution -

Net cash used in investing activities (500,000) (260,047)
Net increase in cash 88,994 344,627
Cash - beginning of year 444,857 100,230
Cash - end of year $ 533,851 $ 444,857

Supplemental Disclosures
Interest Paid $ - $ -
Income Taxes Paid $ - $

See accompanying notes
-5.-



BuUILDING KiDZ WORLDWIDE LLC
NOTES TO FINANCIAL STATEMENTS

NOTE 1 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

ORGANIZATION AND NATURE OF BUSINESS

Building Kidz Worldwide LLC is a licensor and franchisor in the business of day care,
kindergarten, nursery and child care facilities. The Company was registered under the laws of
the State of California for the purpose of offering franchise opportunities to entrepreneurs who
want to own and operate their own Building Kidz operation as a franchise. The Company
registered on August 27, 2015 (inception).

BASIS OF PRESENTATION

The financial statements are presented on the accrual basis of accounting.

REVENUE RECOGNITION

Initial franchise fees will be recorded as income when the company provides substantially all the
initial services agreed upon in the franchise agreement or when the franchise has commenced
operations, whichever comes first. If the fee is received over a period of time and the Company
has no reasonable basis for estimating the collectability of the fee, the Company will use the
installment method of recognition of the initial fee as revenue.

COMPANY INCOME TAXES

The Company, with the consent of its members, has elected to be a partnership. The Company
does not incur income taxes; instead, its earnings are included in the members’ personal
income tax returns and taxed depending on their personal tax situations. Therefore, no
provision or liability for income taxes has been included in these financial statements.

MEMBERS CAPITAL

The LLC is authorized to issue 1,000,000 Class A units with voting rights, and 1,000,000 Class
B units that have no voting rights. On April 6, 2015, the LLC issued 300,000 Class A units for a
consideration of $300K and 100,000 Class A units in lieu of intangibles contributed to one of its
members.

INTANGIBLES

The LLC members entered into an operating agreement in April 2015, and accepted a
members’ contribution of license and brand name (classified a intangible) in exchange for the
issuance of 100,000 Class A units. The fair value of the Class A units issued in this share-
based transaction is more reliably measurable than the fair value of the license received. Based
upon the issuance price of the Class A units ($1 per share), management recorded the value of
the intangible at $100K



BuUILDING KiDZ WORLDWIDE LLC
NOTES TO FINANCIAL STATEMENTS

NOTE 2 RESTATEMENT

The Company incorrectly included a deposit of $840,400 for a facility in California and
associated debt incorporated in this transaction. The ownership of this Company also owns an
operating company, which undertook the project. The transaction was a unnoticed clerical error
and was not reversed until early 2018.

NOTE 3 DISCLOSURE ABOUT FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company estimates that the fair value of all financial instruments at December 31, 2018
and 2017, as defined in FASB 107, does not differ materially from the aggregate carrying values
of its financial instruments recorded in the accompanying balance sheet. The estimated fair
value amounts have been determined by the Company using available market information and
appropriate valuation methodologies. Considerable judgment is required in interpreting market
data to develop the estimates of fair value, and accordingly, the estimates are not necessarily
indicative of the amounts that the Company could realize in a current market exchange.

NOTE 4 FRANCHISE AGREEMENT
The terms of the Company’s franchise agreement will be as follows:

A. The Company will grant the right to use the Company name, trademark and system
in the franchisee’s franchise development business.

B. The franchisee is obligated to pay a non-refundable initial franchise fee.

C. The franchisee is obligated to pay a monthly royalty fee. Certain other fees are also
outlined in the agreement.

NOTE 5 SUBSEQUENT EVENTS

Subsequent events have been evaluated through March 26, 2019, the date that the financial
statements were available to be issued.
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/qp\ A. ANDREW GIANIODIS
G’ CERTIFIED PUBLIC ACCOUNTANT

INDEPENDENT AUDITORS’ REPORT

February 17, 2018

Board of Directors and Members of
Building Kidz Worldwide LLC:

REPORT ON FINANCIAL STATEMENTS

I have audited the accompanying balance sheet of Building Kidz Worldwide LLC (a partnership)
as of December 31, 2017 and 2016 and the related statements of operations, changes in
owner’s equity and cash flows for the years then ended. These financial statements are the
responsibility of the Company’s management.

MANAGEMENT’S RESPONSIBILITY FOR THE FINANCIAL STATEMENTS

Management is responsible for the preparation and fair presentation of these financial
statements in accordance with principles generally accepted in the United States of America;
this includes the design, implementation, and maintenance of internal control relevant to the
preparation of financial statements that are free from material misstatement, whether due to
fraud or error.

AUDITOR’S RESPONSIBILITY

My responsibility is to express an opinion on these financial statements based on my audits. |
conducted my audits in accordance with generally accepted auditing standards as accepted in
the United States of America. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material
misstatement.

An audit includes performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor’s
judgment, including the assessment of risks of material misstatements of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the Company’s preparation and fair presentation of the
financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control. Accordingly, | express no such opinion.

-1-
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An audit also includes evaluating appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as
evaluating the overall presentation of the financial statements. examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation.

| believe that the audit evidence | have obtained is sufficient and appropriate to provide a basis
for my audit opinion.

OPINION

In my opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Building Kidz Worldwide LLC (a limited liability company) as of
December 31, 2017 and 2016 and the results of operations and its cash flows for the years then
ended in conformity with accounting principles generally accepted in the United States of
America.

A. Andrew Gianiodis

Certified Public Accountant
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Building Kidz Worldwide LLC

Balance Sheet
December 31, 2017 and 2016

2017 2016
Assets

Current assets

Cash $ 316,981 $ 100,230

Other receivables 17,067 4,125
Total current assets 334,048 104,355
Fixed assets

Equipment (net of depreciation) 367 583
Other assets

Start-up costs (net) 27,008 29,734

Facility 840,400 -

Intangible assets (net) 100,000 100,000
Total Assets $ 1,301,823 $ 234,672

Liabilities & Equity

Current liabilities

Current portion of long-term debt $ 150,000 $ -

Due to members 10,000 -

160,000 -

Long -term liabilities

Note payable 521,496 -
Total liabilities 681,496 -
Member's Equity

Member's equity 620,327 234,672
Total equity 620,327 234,672
Total liabilities and equity $ 1,301,823 $ 234,672

See accompanying notes
2.



Building Kidz Worldwide LLC

Statement of Operations
Years Ended December 31, 2017 and 2016

2017 2016
Revenues

Initial franchise fee $ 820,100 $ 450,000
Monthly revenues 453,978 53,643

Total revenue 1,274,078 503,643

Expenses

Advertising and marketing 271,942 91,108
Bank charges 457 -
Computer 18,599 4,073
Contract labor 63,307 29,711
Insurance 11,394 17,438
Miscellaneous 4,374 4,149
Office 25,479 1,779
Payroll 130,960 2,561
Professional fees 29,557 19,958
Rent 91,000 -
Repairs 7,565 -
Supplies 12,969 4,579
Tax 1,696 895
Telephone 3,197 -
Travel and meals 55,908 17,016

Total expenses 728,404 193,267
Net Income $ 545,674 $ 310,376

See accompanying notes
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Building Kidz Worldwide LLC

Statement of Changes in Member's Equity
Years Ended December 31, 2017 and 2016

Total Equity
Owners' equity at January 1, 2016 $ 306,296
Member Capital Contributions -
Members Draw (382,000)
Net Income 310,376
Owners' equity at December 31, 2016 $ 234,672
Owners' equity at January 1, 2017 $ 234,672
Member Capital Contributions -
Members Draw (160,019)
Net Income 545,674
Owners' equity at December 31, 2017 $ 620,327

See accompanying notes
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Building Kidz Worldwide LLC

Statement of Cash Flows
Years Ended December 31, 2017 and 2016

Cash flows from operating activities:

Net Income

Adjustments to reconcile net loss to net cash

provided by operating activities:
Depreciation expense

Changes in assets and liabilities
Current assets
Current liabilities

Net cash provided by operating activities

Cash flows from investing activities:
Payments on Note Payable
Purchase of intangibles

Net cash provided by investing activities

Cash flows from financing activities:

Member distributions

Net cash used in investing activities

Net increase in cash
Cash - beginning of year
Cash - end of year
Supplemental Disclosures

Interest Paid
Income Taxes Paid

2017 2016

$ 545,674 310,376
2,942 -

(12,942) 172,000

10,000 (10,000)

545,674 472,376
(168,904) -
(168,904) -

(160,019) (382,000)

(160,019) (382,000)

216,751 90,376

100,230 9,854

$ 316,981 100,230
$ - -
$ - -

See accompanying notes
-5.-



BuUILDING KiDZ WORLDWIDE LLC
NOTES TO FINANCIAL STATEMENTS

NOTE 1 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

ORGANIZATION AND NATURE OF BUSINESS

Building Kidz Worldwide LLC is a licensor and franchisor in the business of day care,
kindergarten, nursery and child care facilities. The Company was registered under the laws of
the State of California for the purpose of offering franchise opportunities to entrepreneurs who
want to own and operate their own Building Kidz operation as a franchise. The Company
registered on August 27, 2015 (inception).

BASIS OF PRESENTATION

The financial statements are presented on the accrual basis of accounting.

REVENUE RECOGNITION

Initial franchise fees will be recorded as income when the company provides substantially all the
initial services agreed upon in the franchise agreement or when the franchise has commenced
operations, whichever comes first. If the fee is received over a period of time and the Company
has no reasonable basis for estimating the collectability of the fee, the Company will use the
installment method of recognition of the initial fee as revenue.

COMPANY INCOME TAXES

The Company, with the consent of its members, has elected to be a partnership. The Company
does not incur income taxes; instead, its earnings are included in the members’ personal
income tax returns and taxed depending on their personal tax situations. Therefore, no
provision or liability for income taxes has been included in these financial statements.

MEMBERS CAPITAL

The LLC is authorized to issue 1,000,000 Class A units with voting rights, and 1,000,000 Class
B units that have no voting rights. On April 6, 2015, the LLC issued 300,000 Class A units for a
consideration of $300K and 100,000 Class A units in lieu of intangibles contributed to one of its
members.

INTANGIBLES

The LLC members entered into an operating agreement in April 2015, and accepted a
members’ contribution of license and brand name (classified a intangible) in exchange for the
issuance of 100,000 Class A units. The fair value of the Class A units issued in this share-
based transaction is more reliably measurable than the fair value of the license received. Based
upon the issuance price of the Class A units ($1 per share), management recorded the value of
the intangible at $100K



BuUILDING KiDZ WORLDWIDE LLC
NOTES TO FINANCIAL STATEMENTS

NOTE 2 DiscLOSURE ABOUT FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company estimates that the fair value of all financial instruments at December 31, 2017
and 2016, as defined in FASB 107, does not differ materially from the aggregate carrying values
of its financial instruments recorded in the accompanying balance sheet. The estimated fair
value amounts have been determined by the Company using available market information and
appropriate valuation methodologies. Considerable judgment is required in interpreting market
data to develop the estimates of fair value, and accordingly, the estimates are not necessarily
indicative of the amounts that the Company could realize in a current market exchange.

NOTE 3 COMMITMENTS AND CONTINGENCIES

The Company does not carry general liability or worker’'s compensation coverage, nor is it self-
insured.

NOTE 4 FRANCHISE AGREEMENT
The terms of the Company’s franchise agreement will be as follows:

A. The Company will grant the right to use the Company name, trademark and system
in the franchisee’s franchise development business.

B. The franchisee is obligated to pay a non-refundable initial franchise fee.

C. The franchisee is obligated to pay a monthly royalty fee. Certain other fees are also
outlined in the agreement.

NOTE 5 NOTE PAYABLE — MEMBER

In 2017, the Company purchased a facility for $840,400. To purchase this asset, the Company
received a loan from one member. The note is due upon demand and is non-interest bearing.
The Company paid $168,904 back on the loan during 2017.

NOTE 6 SUBSEQUENT EVENTS

Subsequent events have been evaluated through February 17, 2018, the date that the financial
statements were available to be issued.
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ADDENDUM TO THE OFFERING CIRCULAR
PURSUANT TO THE CALIFORNIA FRANCHISE INVESTMENT LAW

FOR RESIDENTS OF THE STATE OF CALIFORNIA

The California Franchise Investment Law requires a copy of all proposed agreements relating to the sale
of the franchise be delivered together with the offering circular.

None of the franchisor, any person or franchise broker in Item 2 of the FDD is subject to any currently
effective order of any national securities association or national securities exchange, as defined in the
Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or expelling such persons from
membership in such association or exchange.

California Business and Professions Code 20000 through 20043 provides rights to the franchisee
concerning termination or non-renewal of a franchise. If the franchise agreement contains a provision
that is inconsistent with the law, the law will control.

The franchise agreement provides for termination upon bankruptcy. This provision may not be
enforceable under federal bankruptcy law. (11 U.S.C.A. Sec. 101 et seq.).

The franchise agreement does not contain a covenant not to compete which extends beyond the
termination of the franchise. This type of provision, were it present, may not be enforceable under
California law.

The franchise agreement does not contain a liquidated damages clause. Under California Civil Code
Section 1671, certain liquidated damages clauses are unenforceable.

The franchise agreement requires binding arbitration. The arbitration will occur in the San Francisco Bay
Area, California with the costs being borne by equally by franchisor and franchisee.

Prospective franchisees are encouraged to consult private legal counsel to determine the applicability of
California and federal laws (such as Business and Professions Code Section 20040.5, Code of Civil
Procedure Section 1281, and the Federal Arbitration Act) to any provisions of a franchise agreement
restricting venue to a forum outside the State of California.

The Franchise Agreement requires application of the laws of California. This provision may not be
enforceable under the laws of other states.

Section 31125 of the California Corporations Code requires us to give you a disclosure document, in a
form containing the information that the commissioner may by rule or order require, before a solicitation
of a proposed material modification of an existing franchise.

You must sign a general release if you renew or transfer your franchise. California Corporations Code
§31512 voids a waiver of your rights under the Franchise Investment Law (California Corporations Code
§§31000 through 31516). Business and Professions Code §20010 voids a waiver of your rights under the
Franchise Relations Act (Business and Professions Code §§20000 through 20043).

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF CORPORATIONS. ANY COMPLAINTS CONCERNING THE CONTENT OF
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THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF
CORPORATIONS at www.corp.ca.gov.

THE FRANCHISOR HAS NOT OFFERED FRANCHISES PRIOR TO THE ISSUANCE DATE OF
THIS FRANCHISE DISCLOSURE DOCUMENT. THE FRANCHISOR HAS BEEN IN EXISTENCE
FOR A SHORT PERIOD OF TIME, SINCE MARCH 27, 2015. THEREFORE, THERE IS NO
OPERATING HISTORY TO ASSIST YOU IN JUDGING WHETHER OR NOT TO MAKE THIS
INVESTMENT.

IF APPLICABLE, YOUR SPOUSE OR DOMESTIC PARTNER MUST ALSO SIGN A
CONFIDENTIALITY AGREEMENT AND A PERSONAL GUARANTY, MAKING YOUR SPOUSE
OR DOMESTIC PARTNER INDIVIDUALLY LIABLE FOR YOUR FINANCIAL OBLIGATIONS
UNDER THE AGREEMENT. THE PERSONAL GUARANTY WILL PLACE YOUR SPOUSE’S
MARITAL ASSETS AND PERSONAL ASSETS, OR YOUR DOMESTIC PARTNERS PERSONAL
ASSETS AT RISK IF YOUR FRANCHISE FAILS.

In California Franchisees are advised to become familiar with the regulations of the State of California
concerning child care centers. In California, topics covered in the regulations include, but are not limited
to, daycare or childcare laws, student ratios, hours, health, instructor licensing, fingerprinting, criminal
background checks, and other similar requirements. The regulations can be found on the webpage of the
California  Department of Social Services, entitled “Child Care Regulations” at
http://www.cdss.ca.gov/inforesources/Letters-Regulations/Legislation-and-Regulations/Community-Care-
Licensing-Regulations/Child-Care. California franchisees are advised to click through the sub-links
provided at this webpage and read the regulations of the State of California regarding child care centers.
As of the date of this franchise disclosure document, the relevant sub-links found on this webpage are as
follows:

Child Care Centers

Title 22, Div 12, Chap 1, Art 1-2 - Child Care Centers

Title 22, Div 12, Chap 1, Art 3 - Child Care Centers

Title 22, Div 12, Chap 1, Art 4-5, Child Care Centers

Title 22, Div 12, Chap 1, Art 6, Child Care Centers

Title 22, Div 12, Chap 1, Art 6 (Cont.) - Child Care Centers

Title 22, Div 12, Chap 1, Art 7 - Child Care Centers

Title 22, Div 12, Chap 1, Subchapter 2 - Child Care Centers - Infant Centers and
Subchap 3, Child Care Centers - School-Age Day Care

Title 22, Div 12, Chap 1, Subchap 4 - Child Care Centers for Mildly 11l Children

Apart from state regulations, franchisees should keep in mind that there may be local zoning laws that
might restrict or prohibit running a child care business in a particular location within a municipality or
county in the State of California. These laws can apply to centers which may be classified as “schools”
under applicable zoning codes, and may impose additional requirements, such as separate bathrooms for
boys and girls, water fountains, special exit doors equipped with panic bars, and accommodations for
disabled persons. Each municipality or county will have its own local zoning ordinances and policies
regarding the placement of child care centers and related issues. Even if a child care center is permissible
under the municipal or county zoning ordinance, you may be required to obtain a compliance certificate
from the local zoning authority. Franchisees should investigate the zoning regulations of the municipality
or county in which the franchisee intends to open a franchise, and franchisees should obtain all necessary
permits and compliance certificates before opening a child care facility. Building Kidz recommends that
franchisees read the applicable zoning requirements for the franchisee’s intended town, city, county or
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other locality, and to visit the locality’s permitting office, before purchasing a franchise. Franchisees
should schedule a meeting with the permitting / zoning department for their locality to clearly understand
the local requirements.
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& FRANCHISE AGREEMENT

Appli ! Illinois fi hi )
Ilinois law governs the Franchise Agreement(s).

In conforman ith section 41 of the Illinois Franchise Disclosure Act, an ndition

ipulation or provision purporting to bind any person acquiring any fra
he Illinois Franchise Discl her | ¢ 1linois is void
DATED this day of ,20
FRANCHISOR: FRANCHISEE:

BUILDING KIDZ WORLDWIDE, LLC

By: By:

Title: Title:
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MARYLAND

Item S of the Franchise Disclosure Document and Section 4.1 of the Franchise Agreement
ised to include the followine:

FRANCHISOR: FRANCHISEE:

BUILDING KIDZ WORLDWIDE, LLC

By: By:

Title: Title:
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NEW YORK

1. The following information i h r f the Franchise Disclosure Document:

\ A \ h D IN A \ » A N
OF INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES
NOT MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE
INFORMATION IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN THAT
ANYTHING IN THE FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE
FEDERAL TRADE MMISSI D NEW _YORK STATE DEPARTMENT OF LA
BUREAU_OF INVESTOR PROTECTION AND SECURITIES, 120 BROADWAY, 23RD
FLOOR, NEW YORK, NEW YORK 10271. THE FRANCHISOR MAY, IF IT CHOOSES,
NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN THE FRANCHISE DISCLOSURE
D MENT. H EVE THE FRANCHISOR _CA T E_THE NEGOTIATI
PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS
WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE

an affiliate offering franchises under the franchisor’s principal trademark:

party has pending gation incidental to the busine which
significant in the context of the number of franchisees and the size, nature or financial condition of the
franchi its busi )
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The undersigned does hereby acknowledge receipt of this addendum. Dated this day

of 20

Franchisor Name Prospective Franchise
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....................................................... WASHINGTON ADDENDA TO THE FRANCHISE
AGREEMENT AND AREA DEVELOPER AGREEMENT

Item 5 of the Franchise Disclosure Document, Section 4.1 of the Franchise Agreement, and_

OPEr AL MCIT 4 S€d 10 11 10 ! 0110WINY

Franchisor Name Prospective Franchisee
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OPERATIONS MANUAL TABLE OF CONTENTS

Operations Manual TOC # of pages
Welcome letter 1
Campus Requirements 19
Marketing 7
Insurance 11
Budgeting 38
HR 101
Curriculum 796
PA curriculum 92
Business Solutions 23
Sales 18
Suppliers 2

1108

H- 1
Building Kidz-EA-Speeifie FDD 26482019 v21



oooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooo
.

.
ooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooo

EXHIBIT I

STATEMENT OF FRANCHISEE

Building Kidz-EA-Speeifie FDD 26482019 v21



EXHIBIT I

STATEMENT OF FRANCHISEE
[Note: Dates and Answers Must be Completed by the
Prospective Franchisee]

In order to make sure that no misunderstanding exists between you, the Franchisee, and us,
Building Kidz Worldwide, LLC (also called “Building Kidz,” the “FRANCHISOR” or “we”) and to
make sure that no violations of law might have occurred, and understanding that we are relying on the
statements you make in this document, you assure us as follows:

A. The following dates are true and correct:
Date Initials

1. The date on which I received a Franchise Disclosure
Document regarding the Franchise.

2. The date of my first face-to-face meeting with
Marketing Representative to discuss a possible
purchase of a Building Kidz Business.

3. The date on which I received a completed copy
(other than signatures) of the Franchise Agreement
which I later signed.

4. The date on which 1 signed the Franchise

Agreement.

The earliest date on which I delivered cash, check or
5. other consideration to the Marketing Representative
or an officer of Franchisor.

B. Representations.

1. No oral, written, visual or other promises, agreements, commitments, representations,
understandings, “side agreements,” options, right-of-first-refusal or otherwise have been made to or with
me with respect to any matter (including but not limited to advertising, marketing, site location,
operational, marketing or administrative assistance, exclusive rights or exclusive or protected territory or
otherwise), nor have I relied in any way on same, except as expressly listed in the Franchise Agreement or
an attached written Addendum signed by me and Building Kidz, except as follows:

Initials: (If none, fill in NONE and
initial.)

I- 1
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2. No oral, written, visual or other promises, agreements, commitments, representation,
understandings, “side agreements” or otherwise which expanded upon or were inconsistent with the
Franchise Disclosure Document or the Franchise Agreement or any attached written addendum signed by
me and an officer of Building Kidz, were made to me by any person or entity, nor have I relied in any
way on same, except as follows:

Initials: (If none, fill in NONE and initial.)

3. No oral, written, visual or other claim or representation (including but not limited to charts,
tables, spreadsheets or mathematical calculations to demonstrate actual or possible results based on a
combination of variables, such as multiples of price and quantity to reflect gross sales, or otherwise,)
which stated or suggested a specific level or range of actual or potential sales, costs, income, expenses,
profits, cash flow, tax effects or otherwise (or from which such items might be ascertained) from the
Building Kidz Business, except those included or consistent with the Item 19 within the Franchise
Disclosure Document, were made to me by any person or entity, nor have I relied in any way on any such,
except as follows:

Initials: (If none, fill in NONE and initial.)

4. No contingency, prerequisite, reservation or otherwise exists with respect to any matter
(including but not limited to my obtaining financing, or my fully performing any of my obligations), nor
have I relied in any way on same, except as described in the Franchise Agreement or any attached written
Addendum signed by me and Building Kidz

Initials: (If none, fill in NONE and initial.)

5. The individuals signing for me constitute all of the executive officers, partners, shareholders,
investors and/or principals. Each of such individuals has reviewed the Franchise Disclosure Document
and all exhibits and carefully read, discussed, understands and agrees to the Franchise Agreement, each
attached written Addendum and any personal guaranties.

6. I have had an opportunity to consult with an independent professional advisor, such as an
attorney or accountant, prior to signing any binding documents or paying any sums, and Building Kidz
has strongly recommended that I obtain such independent advice. I have also been strongly advised by
Building Kidz to discuss my proposed purchase of a Building Kidz Business with any existing Building
Kidz franchisees prior to signing any binding documents or paying any sums and Building Kidz has
supplied me with a list of all existing franchisees if any exist.

7. I understand that a) entry into any business venture necessarily involves some unavoidable risk or
loss or failure; b) while the purchase of a franchise may improve the chances for success, the purchase of
a Building Kidz Business or any other franchise is a speculative investment; c¢) investment beyond that
outlined in the Franchise Disclosure Document may be required to succeed; d) there exists no guarantee
against possible loss or failure in this or any other business; and e) the most important factors in the
success of any Building Kidz Business, including the one to be operated by me, are my personal business
skills, which include marketing, sales, and management, and require sound judgment and extremely hard
work.

I- 2
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If there are any matters inconsistent with the statements in this document or if anyone has suggested that
you sign this document without all of its statements being true, correct and complete, immediately inform
Building Kidz (Phone: (650) 777-5301) and our Chief Executive Officer.

You understand and agree that we do not furnish, or authorize our salespersons, brokers or others to
furnish any oral or written information concerning actual or potential sales, costs, income, expenses,
profits, cash flow, tax effects or otherwise (or information from which such items might be ascertained),
from franchise or non-franchised units, that no such results can be assured or estimated, and that actual
results will vary from unit to unit.

You understand and agree to all of the foregoing and represent and warrant that all of the above
statements are true, correct and complete.

PROSPECTIVE FRANCHISEE: MARKETING REPRESENTATIVE
By: By:

Name: Name:

Date: Date:

REVIEWED BY FRANCHISOR:

By:

Name:

Its:

Date:

I- 3
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LIST OF CURRENT FRANCHISEES AND AFFILIATE-OWNED LOCATIONS

Current Franchisees:

As of the Effective Date of this Franchise Disclosure Document we have the following current franchisees
operating one or more Building Kidz Schools:

ERANCHISEE- OWNER-
OUTLETSTREET-
ENTITY. contacy | APPRESSLocation | CHFYCity | STAFEState | ZIPZip | PHONEPhone
NAMEFranchisee NAMEOwner
Xuereb Enterprises Sylvia Xuereb 140 El Camino Real #3 Burlingame CA 94010 (650) 324 - 3668
Building Kidz of Daly Mercy Ishida 280 92nd Street Daly City CA 94015 (650) 746-8356
City and& San Bruno,
Inc.
Anikul, Inc. Nakul Mistry 5521 Sean Circle #78 San Jose CA 95123 (408) 623 - 6245
J & AA, Inc. Jennifer Massis 39 East 39th Avenue San Mateo CA 94403 (650) 212-5439
R&R Learning Center, Raji Sridhara 34 Grey Silk Court San Ramon CA 94582 (650) 967-8000
LLC
S3M, Inc. Sangita 816 Tolley Court San Ramon CA 94582 (510) 557 - 8755
Hingorani
| MIJ & K Kidz, Inc. Jeanne Becker 1115 Winners Circle, Louisville KY 40242 | (502) 245 —4100
Apt. #1
Nagula Family, LILC Gangadhar 18820 35th Dr. SE Bothell WA 98012 | (206)228-5162
Nagula
Sherwood Schools, LLC*|  Meaghan 2808 E. Baars Ct. Gilbert AZ 85297 | (480)322-5161
Sherwood
City & San Bruno, Inc.
Franchisees who have signed a Franchise Agreement, but have not yet opened a Building Kidz School:
ERANCHISEE- OWNER-
NAME/ NAME/ O SR e
ENTIEY. CONTACT ADBRESSLocation Y City STFATFEState ZIPZip PHONEPhone
Address
NAMEFranchisee | NAMEOwner
Xuereb Enterprises | Sylvia Xuereb #16‘3‘0 El CaminoReal | 5 inoame | CA 94010 (650) 324-3668
Bl
Kidz-ot
N . .
Chmrapd | pilopeshida Lot ad et e A 94015 e
San-
Bruno—
Hre-
Chugh Partners, LL(] Navin Chugh 169 Chetwood Drive | Mountain View| CA 94043 (408) 921-4636
Future Plus, LLC Sonia Kwatra grgglg NW 63 Court Miami FL 33015 (786) 483-5652
Gangadhar Nagula Szzﬁf‘:har 18820 35th Dr. SE | Bothell WA 98012 (206) 228-5162
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FEPARCH S R e
NAME/ NAME/ e
ENTITY. CONTACE. ADDRESSLocation CITYC ity STATEState | ZHPZip PHONEPhone
Address
NAMEFranchisee | NAMEQwner
Little Budz, Inc. Sindhu 42 Rainwalk Road | Milpitas CA 95036 (408) 329-8236
Mansanpally
The Rodgers . 800 Peachtree St.,
School, LLC Chris Rodgers NE Unit 8604 Atlanta GA 30308 (404) 998-9619
Tarun TBD; business
Tarun Srivastava . address: 4410 Bowie MD 20720 (301) 312-3519
Srivastava . .
Burkes Promise Drive
Sherwood Schools;- | MeaghanTusha | 2808 E-Baars Ct— (480925)
EEC*Tushar Patel |t 5428 Eaglebrook GilbertDublin | AZCA 8529794568| 322588-51619
SherwoodPatel | Terrace 038
Jolly Walia Jolly Walia 4492 Headen Way | SantaClara | CA 95054 (408) 314-5201
Little Learners, Inc. | Chris & Ashanti| 5810 Shelby Oaks .
. . P F — — — 3 —
Brooks Drive, Suite B Memphis IN 14 (613) 6316982
EECH. LLC Isabel & Charly -
Herod; 67 Carmel Avenue | Daly City CA 94105 (951) 893-7303
Ankur and Neha Ankur & Neha | 13618 NE 1334 Kirkland 08034 206) 747-669
. : = D :
| |Kalsi Kalsi Street FA
Vibhuti and Pritesh | Vibhufi & '
| [Patel Pritesh Patel - Belmont LA 24002
Komonans, Inc. Wilson Ko 1968 S. Coast Hwy
42315 Laguna Beach | CA 92651 (530) 675-6015
CA 92651
Corborati 1118 Kirkland [Lane | Lincoln CA 95648 (530)492-2113
Manali Doshi Manali Doshi | 993 Leighton Way Sunnyvale CA 94087 (925) 588-9038

*Denotes that this Franchisee is a current Area Developer

Affiliate-Owned Building Kidz Schools:

As of the Effective Date of this Franchise Disclosure Document, our Affiliates own and operate the
following Building Kidz Schools:

Address of School Year Opened
830-ResttaReadacitiea—CA-94044 2005
600 Grand Ave, South San Francisco, CA 94080 2005
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EXHIBIT K

HST OFFORMERFERANCHISEE

LIST OF FORMER FRANCHISEES

e RSO
S O SR
NAME/ CONTACT- |  ADDRESS G | STATE | 21 | PHONE
R
NAME
Michacl- .
SebdenCeneTae . RS Dol LU Bonel Dapellle | 250 Ols2e | e Les
Bentamin
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EXHIBIT L

FORM OF GENERAL RELEASE
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RELEASE OF CLAIMS
THIS IS A CURRENT FORM THAT IS SUBJECT TO CHANGE OVER TIME.
For and in consideration of the Agreements and covenants described below, Building Kidz

Worldwide, LLC (“Franchisor”) and (“Franchisee”) enter into this Release of
Claims (“Agreement”).

RECITALS
A. Franchisor and Franchisee entered into a Franchise Agreement dated R
B. [NOTE: Describe the circumstances relating to the release. |
C. Subject to and as addressed with greater specificity in the terms and conditions set forth

below, Franchisor and Franchisee now desire to settle any and all disputes that may exist between them
relating to the Franchise Agreement.

AGREEMENTS
I. Consideration. [NOTE: Describe the consideration paid. |
2-3. [NOTE: Detail other terms and conditions of the release.]

4. Release of Claims by Franchisor. In consideration of, and only upon full payment of
$ to Franchisor, and the other terms and conditions of this Agreement, the receipt and
sufficiency of which is hereby acknowledged, Franchisor, for itself and for each of its affiliated
corporations, subsidiaries, divisions, insurers, indemnitors, attorneys, successors, and assigns, together
with all of its past and present directors, officers, employees, attorneys, agents, assigns and
representatives does hereby release and forever discharge Franchisee and each of his heirs, executors,
successors, and assigns of and from any and all actions, suits, proceedings, claims (including, but not
limited to, claims for attorney’s fees), complaints, judgments, executions, whether liquidated or
unliquidated, known or unknown, asserted or unasserted, absolute or contingent, accrued or not accrued,
disclosed or undisclosed, related to the Franchise Agreement. This release does not release Franchisee
from any obligations he may have under this Agreement.

5. Release of Claims by Franchisee. In consideration of the other terms and conditions of
this Agreement, the receipt and sufficiency of which is hereby acknowledged, Franchisee, for himself and
for each of his heirs, executors, administrators, insurers, attorneys, agents, representatives, successors, and
assigns, does hereby release and forever discharge Franchisor and each of its respective affiliated
corporations, subsidiaries, divisions, insurers, indemnitors, attorneys, successors, and assigns, together
with all of their past and present directors, officers, employees, attorneys, agents, assigns and
representatives in their capacities as such, of and from any and all actions, suits, proceedings, claims
(including, but not limited to, claims for attorney’s fees), complaints, charges, judgments, executions,
whether liquidated or unliquidated, known or unknown, asserted or unasserted, absolute or contingent,
accrued or not accrued, related to the Franchise Agreement.

6. Reservation of Claims Against Non-Settling Parties. Franchisor and Franchisee
expressly reserve their right and claims against any non-settling persons, firms, corporations, or other
entities for whatever portion or percentage their damages are found to be attributable to the wrongful
conduct of said non-settling parties.
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7. Entire Agreement. This Agreement constitutes the entire agreement between the parties
relative to the subject matter contained herein, and all prior understandings, representations and
agreements made by and between the parties relative to the contents contained in this Agreement are
merged into this Agreement.

8. Voluntary Nature of Agreement. The parties acknowledge and agree that they have
entered into this Agreement voluntarily and without any coercion. The parties further represent that they
have had the opportunity to consult with an attorney of their own choice, that they have read the terms of
this Agreement, and that they fully understand and voluntarily accept the terms.

9. Governing Law and Jurisdiction. This Agreement will be construed and enforced in
accordance with the law of the state of

10. Attorneys’ Fees. All rights and remedies under this Agreement shall be cumulative and
none shall exclude any other right or remedy allowed by law. In the event of a breach of this Agreement
that requires one of the parties to enforce the terms and conditions of this Agreement, the non-prevailing
party shall pay the prevailing party’s attorneys’ fees and costs incurred by reason of the breach.

Dated: ,20 BUILDING KIDZ WORLDWIDE, LLC
By
Its-
Dated: ,20 FRANCHISEE:
By
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EXHIBIT M

RECEIPT
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Receipt
(Retain This Copy)

This disclosure document summarizes certain provisions of the franchise agreement and other information
in plain language. Read this disclosure document and all agreements carefully.

If the franchisor offers you a franchise, it must provide this disclosure document to you 14 calendar-days
before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in
connection with the proposed franchise sale.

New York and Rhode Island require that we give you this disclosure document at the earlier of the first
personal meeting or 10 business days before the execution of the franchise or other agreement or the
payment of any consideration that relates to the franchise relationship.

Michigan and Oregon require that we give you this disclosure document at least 10 business days before
the execution of any binding franchise or other agreement or the payment of any consideration, whichever
occurs first.

Washington requires that we give you this disclosure document at least 14 business days before the
execution of any binding franchise or other agreement or the payment of any consideration, whichever
occurs first.

If the franchisor does not deliver this disclosure document on time or if it contains a false or misleading
statement, or a material omission, a violation of federal law and state law may have occurred and should
be reported to the Federal Trade Commission, Washington, DC 20580 and the state agency listed on
Exhibit A.

The franchisor is Building Kidz Worldwide, LLC, located at 303 Vintage Park Drive, Suite 130, Foster
City, CA 94404. Its telephone number is (650) 777-5301.

Issuance date: March 26,2048 as-amended-September 10, 2048:29, 2019,

The franchise seller for this offering is Sanjay Gehani, Chief Marketing Officer, and Michael Peterson,
Franchise Beacon, 303 Vintage Park Drive, Suite 130, Foster City, CA 94404; (650) 777-5301.

The franchisor, Building Kidz Worldwide, LLC, authorizes the respective state agencies identified on
Exhibit B to receive service of process for it in the particular state.

I received a disclosure document dated March 26,264-829, 2019 that included the following Exhibits:
State Agencies / Agents for Service of Process

Franchise Agreement

Area Developer Agreement

Guaranty

Confidentiality Agreement

Financial Statements

State-Specific Addenda

Operations Manual Table of Contents

Statement of Franchisee

List of Current Franchisees and Affiliate-Owned Locations
List of Former Franchisees

Form of General Release

Receipt

SrER-rEQammEoOOw>

(Do not leave blank) Signature of Prospective
Franchisee
Date:

Print Name
PLEASE RETAIN THIS COPY FOR YOUR RECORDS.
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Receipt
(Our Copy)

This disclosure document summarizes certain provisions of the franchise agreement and other information
in plain language. Read this disclosure document and all agreements carefully.

If the franchisor offers you a franchise, it must provide this disclosure document to you 14 calendar-days
before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in
connection with the proposed franchise sale.

New York and Rhode Island require that we give you this disclosure document at the earlier of the first
personal meeting or 10 business days before the execution of the franchise or other agreement or the
payment of any consideration that relates to the franchise relationship.

Michigan and Oregon require that we give you this disclosure document at least 10 business days before
the execution of any binding franchise or other agreement or the payment of any consideration, whichever
occurs first.

Washington requires that we give you this disclosure document at least 14 business days before the
execution of any binding franchise or other agreement or the payment of any consideration, whichever
occurs first.

If the franchisor does not deliver this disclosure document on time or if it contains a false or misleading
statement, or a material omission, a violation of federal law and state law may have occurred and should
be reported to the Federal Trade Commission, Washington, DC 20580 and the state agency listed on
Exhibit A.

The franchisor is Building Kidz Worldwide, LLC, located at 303 Vintage Park Drive, Suite 130, Foster
City, CA 94404. Its telephone number is (650) 777-5301.

Issuance date: March 20, 2018;-as-amended-September10,2018-29, 2019,

The franchise seller for this offering is Sanjay Gehani, Chief Marketing Officer, and Michael Peterson,
Franchise Beacon, 303 Vintage Park Drive, Suite 130, Foster City, CA 94404; (650) 777-5301.

The franchisor, Building Kidz Worldwide, LLC, authorizes the respective state agencies identified on
Exhibit B to receive service of process for it in the particular state.

I received a disclosure document dated March 20,264829, 2019 that included the following Exhibits:

A. State Agencies / Agents for Service of Process

B. Franchise Agreement

C. Area Developer Agreement

D. Guaranty

E. Confidentiality Agreement

F. Financial Statements

G. State-Specific Addenda

H. Operations Manual Table of Contents

I. Statement of Franchisee

J.  List of Current Franchisees and Affiliate-Owned Locations

K. List of Former Franchisees

L. Form of General Release

M. Receipt
(Do not leave blank) Signature of Prospective
Franchisee

Date:

Print Name
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You may return the signed receipt either by signing, dating, and mailing it to Building Kidz Worldwide,
LLC, located at 303 Vintage Park Drive, Suite 130, Foster City, CA 94404, or by faxing a copy of the
signed and dated receipt to Building Kidz Worldwide, LLC at (650) 967-8020.
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