ESCROW AGREEMENT

AGREEMENT this;g@ay of February, 2013 by and between Curriculum Development
Foundation, Inc., a Georgia non-profit corporation (“Seller”), War Hill Christian Fellowship,
Inc., a 501(c)(3) non-profit corporation (“Buyer”) and Maddox & Maddox, P.C., a Georgia law
firm ("Escrow Agent").

WHEREAS, the parties, other than the Escrow Agent, have this date entered into an
Asset Purchase Agreement with respect to certain of the assets of the Seller (the "TAPA™);

WHEREAS, the APA provides for the payment of certain funds to an Escrow Agent to
be held by the Escrow Agent and thereafter disposed of in accordance with the APA and an
Escrow Agreement;

WHEREAS, Escrow Agent has received and reviewed a copy of the APA;

WHEREAS, the parties desire to agree upon the rights, liabilities and obligations of the
Buyer, the Seller and the Escrow Agent with respect to the funds to be placed in escrow and for
their disposition;

WHEREAS, all terms used herein shall have the same meaning as such terms have in the
APA; and

WHEREAS, in the event of a conflict between the provisions of this Agreement and the
provisions of the APA, this Agreement shall prevail;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
promises and covenants hereinafter contained, the parties do enter this Agreement ("Escrow
Agreement"), intending it to be as contemplated in the APA and a binding Agreement.

1. Pursuant to Section 4 of the APA, the Buyer has or will deliver to the Escrow
Agent the sum of SEVENTY-FIVE THOUSAND DOLLARS ($75,000) ("Escrow Deposit").
The Escrow Deposit shall be payable only as set forth herein and in the APA and after
compliance with the terms hereof concerning notice and disposition of the Escrow Deposit.

2. The Escrow Agent agrees to accept and hold the Escrow Deposit in an interest
bearing escrow account in a federally insured bank, and in federally insured bank accounts and
shall only dispose of the Escrow Deposit in accordance with the terms of this Escrow Agreement
and the APA.

3. If the Closing occurs, then, as provided in the APA, the Escrow Deposit shall be
deemed part of the Purchase Price paid by the Buyer to the Seller, and shall be delivered to Seller
at the Closing. Interest on the Escrow Deposit shall be paid to Buyer at the Closing.

4. If the Closing of the APA shall fail to occur due to the default of either party or as
a result of a dispute between the parties, Escrow Agent shall hold the Escrow Deposit until (a)
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the parties resolve the dispute by mutual agreement or agree that any dispute cannot be resolved,
and thereafter jointly provide a written instruction to the Escrow Agent for distribution of the
Escrow Deposit consistent with the APA or (b) the rights of the parties with respect to the
Escrow Deposit have been adjudicated in accordance with the APA.

5. Seller and Buyer shall each pay one-half of any bank or other expenses incurred
by the Escrow Agent, including any attorneys' fees and disbursements and other costs and
expenses incurred by the Escrow Agent in connection with the administration of any other
provisions of this Agreement. Seller and Buyer expressly acknowledge that Escrow Agent is
also counsel to Seller, and Seller and Buyer hereby waive any conflict arising therefrom or
presented thereby.

6. To induce the Escrow Agent to act hereunder, the parties hereto agree that:

(a) The Escrow Agent shall not be under any duty to give the Escrow
Deposit held by it hereunder any greater degree of care than it gives its own similar property.

(b) This Escrow Agreement expressly sets forth all the duties of the
Escrow Agent with respect to any and all matters pertinent hereto. No implied duties or
obligations shall be read into this Agreement against the Escrow Agent. The Escrow Agent shall
not be bound by the provisions of any agreement among other parties hereto except this Escrow
Agreement, unless consented to by it in writing.

(¢) The Escrow Agent shall not be liable, except for its own willful
misconduct, and/or gross negligence and, except with respect to claims based upon such willful
misconduct and/or gross negligence that are successfully asserted against it or with respect to the
fees for which Escrow Agent has agreed to be responsible in section 5 hereof, the other parties
hereto shall jointly and severally indemnify and hold harmless the Escrow Agent and its partners,
agents, servants and employees and professional advisors from and against any and all losses,
liabilities, claims, actions, damages, and expenses, including reasonable attorney's fees and
disbursements, arising out of and in connection with this Escrow Agreement.

(d) The Escrow Agent shall be entitled to rely upon any certified order,
judgment or decree, and any certification, demand, notice, instrument or other writing delivered
to it hereunder without being required to determine the authenticity or the correctness of any fact
stated therein or the propriety or validity or the service thereof, and shall be fully protected in
acting in accordance therewith. The Escrow Agent may act in reliance upon any instrument or
signature believed by it to be genuine and may assume that any person purporting to give notice
or receipt or advice or make any statement or execute any document in connection with the
provisions hereof has been duly authorized to do so. The Escrow Agent shall not have any
responsibility with respect to the form, execution, sufficiency or validity of any such document.

(¢) The Escrow Agent makes no representation as to the validity, value,
genuineness or the collectibility of any funds, security or other documents or instrument held by
or delivered to it and except as provided in subparagraph (c) above shall not be liable for making
or failing to make any investment decision.
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(f) The Escrow Agent may at any time resign as such by delivering the
Escrow Deposit to any successor escrow agent jointly designated by the Seller and the Buyer in
writing. If the Seller and the Buyer shall have failed to agree on the designation of a successor
escrow agent within 60 days of receipt of notice from the Escrow Agent that it wishes to resign,
then the Escrow Agent may designate a successor escrow agent, whereupon the Escrow Agent
shall be discharged of and from any and all further obligations arising out of or in connection
with this Escrow Agreement. The resignation of the Escrow Agent shall take effect on the
earlier of (i) the appointment of a successor or (ii) the day which is 60 days after the date of
delivery of its written notice of resignation to the other parties hereto. If at that time the Escrow
Agent has not received a designation of a successor escrow agent, the Escrow Agent's sole
responsibility after that time shall be to safe-keep the Escrow Deposit until the designation of a
successor escrow agent of which it has notice or a joint written disposition instruction by the
Seller and Buyer or its receipt of a certified copy of a final unappealable judgment, order or
decree of a court of competent jurisdiction, relieving it or disposing of the Escrow Deposit.

(g) If for any reason the Escrow Agent in good faith is in doubt as to what action
it is required to take or what its rights and duties are hereunder, the Escrow Agent shall be
entitled to deposit the Escrow Deposit in the 22™ Judicial District Court for Parish of St.
Tammany, Louisiana pursuant to the procedure provided for in such jurisdiction, and upon
compliance with such procedure and notification to the other parties hereto of such action, shall
be deemed to have resigned as Escrow Agent.

(h) This Escrow Agreement shall be binding upon and enure solely to the benefit
of the parties hereto and their respective permitted successors and assigns, and their respective
heirs, administrators and representatives and shall not be enforceable by or inure to the benefit of
any third party except as provided in paragraph (f) with respect to a resignation of the Escrow
Agent and designation of a new Escrow Agent. No party may assign any of its rights or
obligations under this Escrow Agreement without the written consent of the other parties. This
Escrow Agreement shall be construed with and governed by the substantive laws of the State of
Georgia applicable to agreements made and to be performed wholly within such State.

(i) This Agreement represents the entire agreement of the parties hereto with
respect to the subject matter hereof and supersedes all prior agreements or understandings with
respect thereto except for the APA. In case of any conflict between this Agreement and the
APA, this Agreement shall control.

() This Escrow Agreement may be modified only by writing signed by all of the
parties hereto, and no waiver hereunder shall be effective unless in a writing specifically so
denominated and signed by the party to be charged.

7. All notices and other communications required or permitted to be given under this
Agreement shall be in writing with copies to all other parties, and shall be deemed to be duly
given when received by the addressee by letter, confirmed by prepaid registered or certified mail,
or e-mail, to the following physical or email addresses as the parties may from time to time
specify by like notice:
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(a)

(b)

(©

If to Buyer:

If to Seller:

War Hill Christian Fellowship, Inc.
8847 Hwy 53E
Dawsonville, GA 30534

Curriculum Development Foundation, Inc.
PO Box 248
Cumming, GA 30130

If to Escrow Agent:

Lynwood Maddox, Esq.
Maddox & Maddox, PC
1455 Lincoln Parkway East
Suite 300

Atlanta, GA 30346-2209

or to such other address as the party to receive such notice shall have last designated by written
notice to the other parties.

This Agreement may be executed in one or more counterparts, each of which shall

be deemed to be an original, but all of which together shall constitute one and the same
instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Escrow

Agreement by their respective officers duly authorized to execute the same as of the day and year
first above written.

SELLER: Curriculum Development Foundation, Inc.

20 P M) phia

Paul L. Walker Ph. D., President

BUYER: War Hill Christian Fellowship, Inc.

—
By: LJLBC_)«

Don C Allen , President

Maddox, PC

ESCROW AGENT: Maddox &

BY:
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