



























































































































































































































































































































































































































































































































































































































































































































































































































































































































































Huntington Learning Centers, Inc. Franchise Agreement EXHIBIT G, Page 2

Print name Signature Title

Print name Signature Title
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Letter of Intent for use in purchasing Company-Owned Centers Page 4

b. If Purchaser and its shareholders, members, and partners are not employees of Huntington, the
Purchaser agrees it and its employees and agents shall have no contact with any of Huntington’s
employees or other counter-parties or agents, without Huntington’s advance written approval.

c. Confidentiality:

i. Inconsideration of the sums paid hereunder, the parties will keep the terms, nature and
existence of this LOI and the transaction referred to herein confidential until execution
of the APA and continuing through the Closing Date and approval by Huntington and
Purchaser.

ii. The parties may share information only with their potential investors, lenders,
representatives and advisors, to the extent that they are required to know the
information to complete the transaction and as such actions are consistent with the
confidentiality agreement which has been executed by the parties hereto.

iii. Additionally, this LOI and all of the information furnished to Purchaser in connection
with our discussions are confidential and subject to the terms of the confidentiality
agreement executed by Huntington and Purchaser.

iv. After the Closing Date, Purchaser may reveal only the existence of the transaction
described herein, but may at no time either before or after Closing reveal the Purchase
Price, economic terms, or legal or other terms of the transaction to any third party
except their advisors on a need-to-know basis as described above.

d. The APA will include customary representations, covenants, and other protections, and the
consummation of the transaction contemplated by this LOI will be subject to customary closing
conditions, including obtaining any material consents identified by the parties.

e. Please be reminded that the information that Huntington has provided to Purchaser does not
constitute a projection of the future financial performance of the Center, and Huntington makes
no representation that capital requirements, sales, revenues or expenses will be the same or
similar to those set forth in any historical data provided to Purchaser.

4. Expenses. Each party to this LOI will pay its own expenses in connection with the negotiation and closing
of the transaction contemplated by this LOI.

5. Non-Binding Nature of LOI; Certain Binding Provisions. Only the provisions in Sections 2(b), 3(b) and 3(c)
(“Binding Provisions”) are legally binding. The parties further acknowledge and agree that any party
shall have the right to terminate negotiations for any reason or no reason and that no party owes the
other party any duty to negotiate a formal agreement. Except for the Binding Provisions, this LOI is
not intended to impose any obligation whatsoever on any party, including, without limitation, an
obligation to negotiate in good faith. Further, this LOlis not intended to be and shall not be
construed to be a commitment, contract, offer, counter-offer or binding agreement among the
parties, the intention of the parties being that no binding agreement shall arise until such time as the
parties negotiate, execute and deliver formal and definitive documentation, including, without
limitation an APA as referenced above. Except for the Binding Provisions, no party may claim any
legal rights against the other parties by reason of actions taken in reliance upon this LOIl including,
without limitation, any partial performance of the transaction contemplated herein. All proposals set
forth herein are further subject to each party’s completion of its own due diligence, review and
confirmation of all financial data and all applicable approvals. Except for the Binding Provisions, no
past or future action, course of conduct, or failure to act relating to the transaction contemplated by
this LOI, or relating to the negotiation of the transaction terms of the APA or any other agreement in
connection with the transaction contemplated by this LOI, will give rise to or serve as a basis for any
obligation or other liability on the part of the parties. Please note that nothing in this LOI shall be
construed as a grant of franchise approval or as any assurance that franchise approval will be granted
by Franchisor. The final proposal and application must satisfy all of Franchisor’s guidelines for receipt
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