SPECIAL EXCEPTION AFFIDAVIT

DATE: March 30, 2010
(enter date affidavit is notarized)
I, Lynne J. Strobel, attorney/agent , do hereby state that I am an
(enter name of applicant or authorized agent)

(check one) [1] applicant
v] applicant’s authorized agent listed in Par. 1(a) below ‘ O(ﬂ g57 ol

in Application No.(s): SE 2009-LE-024
(enter County-assigned application number(s), e.g. SE 88-V-001)

and that, to the best of my knowledge and belief, the following information is true:

1(a). The following constitutes a listing of the names and addresses of all APPLICANTS, TITLE
OWNERS, CONTRACT PURCHASERS, and LESSEES of the land described in the
application,* and, if any of the foregoing is a TRUSTEE,** each BENEFICIARY of such trust,
and all ATTORNEYS and REAL ESTATE BROKERS, and all AGENTS who have acted on
behalf of any of the foregoing with respect to the application:

(NOTE: All relationships to the application listed above in BOLD print are to be disclosed.
Multiple relationships may be listed together, €.g., Attorney/Agent, Contract Purchaser/Lessee,
Applicant/Title Owner, etc. For a multiparcel application, list the Tax Map Number(s) of the
parcel(s) for each owner(s) in the Relationship column.)

NAME ADDRESS RELATIONSHIP(S)
(enter first name, middle initial, and (enter number, street, city, state, and zip code) (enter applicable relationships
last name) listed in BOLD above)
Knowledge Learning Corporation d/b/a Center: Applicant / Lessee of
KinderCare Learning Centers 7136 Telegraph Road Tax Map 91-4 ((1)) 12, 8A pt.
Alexandria, VA 22315
Agents: Corporate:
Wayne K. Pipes 650 NE Holladay Street, Suite 1400
D. Jean Shaw Portland, OR 97232

Tinalyn Denkers
Michael E. Scott
Thomas A. D'Antonio

Claude A. and Betty J. Wheeler P.O. Box 30148 Title Owners / Lessors of
Alexandria, VA 22310 Tax Map 91-4 ((1)) 12, 8A pt.
Tria Adelphia Three, LLC 2101 N. Kensington Street Contract Purchaser of
Arlington, VA 22205 Tax Map 91-4 ((1)) 12, 8A pt.
Agents:

Demetrios (nmi) Nicholakos
Aspasia (nmi) Nicholakos

(check if applicable) [v] There are more relationships to be listed and Par. 1(a) is continued
on a “Special Exception Attachment to Par. 1(a)” form.
* In the case of a condominium, the title owner, contract purchaser, or lessee of 10% or more of the units
in the condominium.

** List as follows: Name of trustee, Trustee for (name of trust, if applicable), for the benefit of: (state
name of each beneficiary).
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Page 1 of 1
Special Exception Attachment to Par. 1(a)

DATE: March 30,2010
B 3 O
(enter date affidavit is notarized) l b b §7 %

for Application No. (s): SE 2009-LE-024
(enter County-assigned application number (s))

(NOTE: All relationships to the application are to be disclosed. Multiple relationships may be listed together,
e.g., Attorney/Agent, Contract Purchaser/Lessee, Applicant/Title Owner, etc. For a multiparcel
application, list the Tax Map Number(s) of the parcel (s) for each owner(s) in the Relationship

column.)
NAME ADDRESS RELATIONSHIP(S)
(enter first name, middle initial, and (enter number, street, city, state, and zip code) (enter applicable relationships
last name) listed in BOLD above)
Walsh, Colucci, Lubeley, Emrich & 2200 Clarendon Boulevard Attorneys/Planners/Agent
Walsh, P.C. 13th Floor

Arlington, Virginia 22201
Agents:
Martin D. Walsh
Lynne J. Strobel
Timothy S. Sampson
M. Catharine Puskar
Sara V. Mariska
G. Evan Pritchard
Elizabeth D. Baker
Inda E. Stagg
Kara M. W. Bowyer
Megan C. Shilling
Elizabeth A. McKeeby

(check if applicable) [1] There are more relationships to be listed and Par. 1(a) is continued further
on a “Special Exception Attachment to Par. 1(a)” form.



Page Two
SPECIAL EXCEPTION AFFIDAVIT

DATE: March 30, 2010 _
(enter date affidavit is notarized) l 00L¥57 C

for Application No. (s): SE 2009-LE-024
(enter County-assigned application number(s))

1(b). The following constitutes a listing*** of the SHAREHOLDERS of all corporations disclosed in this
affidavit who own 10% or more of any class of stock issued by said corporation, and where such
corporation has 10 or less shareholders, a listing of all of the shareholders:

(NOTE: Include SOLE PROPRIETORSHIPS, LIMITED LIABILITY COMPANIES, and REAL ESTATE
INVESTMENT TRUSTS herein.)

CORPORATION INFORMATION

NAME & ADDRESS OF CORPORATION: (enter complete name and number, street, city, state, and zip

code) Knowledge Learning Corporation d/b/a KinderCare Learning Centers
Center: 7136 Telegraph Road, Alexandria, VA 22315
Corporate: 650 NE Holladay Street, Suite 1400, Portland, OR 97232

DESCRIPTION OF CORPORATION: (check one statement)

] There are 10 or less shareholders, and all of the shareholders are listed below.

[] There are more than 10 shareholders, and all of the shareholders owning 10% or more of
any class of stock issued by said corporation are listed below.

[ ] There are more than 10 shareholders, but no shareholder owns 10% or more of any class

of stock issued by said corporation, and no shareholders are listed below.

NAMES OF SHAREHOLDERS: (enter first name, middle initial and last name)
Knowledge Schools, Inc.

(check if applicable)  [v] There is more corporation information and Par. 1(b) is continued on a “Special
Exception Affidavit Attachment 1(b)” form.

*** All listings which include partnerships, corporations, or trusts, to include the names of beneficiaries, must be broken down
successively until: (a) only individual persons are listed or (b) the listing for a corporation having more than 10 shareholders
has no shareholder owning 10% or more of any class of stock. In the case of an APPLICANT, TITLE OWNER,

CONTRACT PURCHASER, or LESSEE* of the land that is a partnership, corporation, or trust, such successive breakdown
must include a listing and further breakdown of all of its partners, of its shareholders as required above, and of

beneficiaries of any trusts. Such successive breakdown must also include breakdowns of any partnership, corporation, or
trust owning 10% or more of the APPLICANT, TITLE OWNER, CONTRACT PURCHASER, or LESSEE™* of the land.
Limited liability companies and real estate investment trusts and their equivalents are treated as corporations, with members
being deemed the equivalent of shareholders; managing members shall also be listed. Use footnote numbers to designate

partnerships or corporations, which have further listings on an attachment page, and reference the same footnote numbers on
the attachment page.

FORM SEA-1 Updated (7/1/06)
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Special Exception Attachment to Par. 1(b)

DATE: March 30, 2010

(enter date affidavit is notarized) l 0 (p %’;7 C
for Application No. (s): SE 2009-LE-024

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Knowledge Schools, Inc.

650 NE Holladay Street, Suite 1400
Portland, OR 97232

DESCRIPTION OF CORPORATION: (check one statement)
[#] There are 10 or less shareholders, and all of the shareholders are listed below.
[ ] There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but no shareholder owns 10% or more of any class of
stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
Knowledge Universe Education, L.P.

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Walsh, Colucci, Lubeley, Emrich & Walsh, P.C.

2200 Clarendon Boulevard, 13th Floor

Arlington, Virginia 22201

DESCRIPTION OF CORPORATION: (check one statement)

[ 1 Thereare 10 or less shareholders, and all of the shareholders are listed below.

[#]1  There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.

[ 1 Thereare more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
David J. Bomgardner, E. Andrew Burcher, J. Randall Minchew,

Thomas J. Colucci, Peter M. Dolan, Jr., M. Catharine Puskar, John E. Rinaldi,

Jay du Von, Jerry K. Emrich, William A. Lynne J. Strobel, Garth M. Wainman,

Fogarty, John H. Foote, H. Mark Goetzman, Nan E. Walsh, Martin D. Walsh

Bryan H. Guidash, Michael D. Lubeley,

(check if applicable) v} There is more corporation information and Par. 1(b) is continued further on a
“Special Exception Attachment to Par. 1(b)” form.



Page 2 of 2
Special Exception Attachment to Par. 1(b)

DATE: March 30, 2010

(enter date affidavit is notarized) 106 % '37 C
for Application No. (s): SE 2009-LE-024

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)
Tria Adelphia Three, LLC

2101 N. Kensington Street

Arlington, VA 22205

DESCRIPTION OF CORPORATION: (check one statement)
[#]1 There are 10 or less shareholders, and all of the shareholders are listed beiow.
[ 1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.
[ 1 There are more than 10 shareholders, but po shareholder owns 10% or more of any class of
stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)

Managing Member: Members:
Demetrios (nmi) Nicholakos Aspasia (nmi) Nicholakos
Harry (nmi) Nicholakos

Panagiota (nmi) Nicholakos
Sotirios (nmi) Nicholakos

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)

DESCRIPTION OF CORPORATION: (check one statement)

[ 1 There are 10 or less shareholders, and all of the shareholders are listed below.

{1 There are more than 10 shareholders, and all of the shareholders owning 10% or more of any
class of stock issued by said corporation are listed below.

{1 There are more than 10 shareholders, but no shareholder owns 10% or more of any class
of stock issued by said corporation, and ng shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)

(check if applicable) [1 There is more corporation information and Par. 1(b) is continued further on a
“Special Exception Attachment to Par. 1(b)” form.
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SPECIAL EXCEPTION AFFIDAVIT

DATE: March 30, 2010
(enter date affidavit is notarized) l D(P %97 ¢

for Application No. (s): SE 2009-LE-024

(enter County-assigned application number(s))

1(c). The following constitutes a listing*** of all of the PARTNERS, both GENERAL and LIMITED, in
any partnership disclosed in this affidavit:

PARTNERSHIP INFORMATION

PARTNERSHIP NAME & ADDRESS: (enter complete name, and number, street, city, state, and zip code)
Knowledge Universe Education, L.P.

650 NE Holladay Street, Suite 1400

Portland, OR 97232

(check if applicable) [ ] The above-listed partnership has no limited partners.

NAMES AND TITLE OF THE PARTNERS (enter first name, middle initial, last name, and title, e.g.
General Partner, Limited Partner, or General and Limited Partner)

Knowledge Universe Education, L.P. (no GGC Partners, LLC, Golden Arc Capital LP  Orpheus Holdings Limited

partner listed below owns 10% or more of Goldman, Sachs & Co. Orpheus Holdings LLC

Knowledge Learning Corporation, the Greenspun Legacy Limited Partnership Oval Investments Limited
Applicant/Lessee) Hyperion (PE) Limited Post Aggressive Credit Master Fund, LP
AIG PEP IV Co-Investment, L.P. K Group Investors, LLC Post Distressed Master Fund, LP

AIG PEP V Co-Investment, L.P. Knowledge Universe Learning Group LLC Post Strategic Master Fund, LP

AIG Private Equity (Bermuda) Ltd. KUE Management Inc. Post Total Return Master Fund, LP

AIG Vantage Capital, L.P. KULG-1 LLC S.L. Nominees Pty Ltd ATF Haskin

Al Rayyan Investment Company LBF Holdings, LLC Settlement

Arcola Investment Holdings Limited Les and Sheri Biller Revocable Trust Dated Sandycrest Pty Ltd ATF Mainridge
Blazon LLC 9/22/2000 f/b/o Les & Sheri Biller Superannuation Fund

Caspian Capital Partners, L.P. Mariner LDC Stephen Goldsmith

Caspian Select Credit Master Fund LTD Mariner Opportunities Fund, L.P. The Silverstein Family Trust

Central Valley Administrators, Inc. Midland National Life Insurance Company Wakra Investment Company

DB Distressed Opportunities Master National Union Fire Insurance Company of Western Regional Insurance Company, Inc.
Portfolio, Ltd. Pittsburgh, PA Windsor Media Inc.

G.C. Investments, LLC North American Co. for Life & Health Insur  Zenith Insurance Company

(check if applicable) [ ] There is more partnership information and Par. 1(c) is continued on a “Special
Exception Affidavit Attachment to Par. 1(c)” form.

*** Al listings which include partnerships, corporations, or trusts, to include the names of beneficiaries, must be broken down
successively until: (a) only individual persons are listed or (b) the listing for a corporation having more than 10 shareholders
has no shareholder owning 10% or more of any class of stock. In the case of an APPLICANT, TITLE OWNER,
CONTRACT PURCHASER, or LESSEE* of the land that is a partnership, corporation, or trust, such successive breakdown
must include a listing and further breakdown of all of its partners, of its shareholders as required above, and of
beneficiaries of any trusts. Such successive breakdown must also include breakdowns of any partnership, corporation, or
trust owning 10% or more of the APPLICANT, TITLE OWNER, CONTRACT PURCHASER, or LESSEE* of the land.
Limited liability companies and real estate investment trusts and their equivalents are treated as corporations, with members
being deemed the equivalent of shareholders; managing members shall also be listed. Use footnote numbers to designate
partnerships or corporations, which have further listings on an attachment page, and reference the same footnote numbers on
the attachment page.

FORM SEA-1 Updated (7/1/06)
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SPECIAL EXCEPTION AFFIDAVIT

DATE: March 30,2010
(enter date affidavit is notarized) [ 0[@ % S 7 C

): SE 2009-LE-024
(enter County-assigned application number(s))

for Application No. (s

1(d). One of the following boxes must be checked:

[ 1 Inaddition to the names listed in Paragraphs 1(a), 1(b), and 1(c) above, the following is a listing
of any and all other individuals who own in the aggregate (directly and as a shareholder, partner,
and beneficiary of a trust) 10% or more of the APPLICANT, TITLE OWNER, CONTRACT
PURCHASER, or LESSEE* of the land:

[v] Other than the names listed in Paragraphs 1(a), 1(b), and 1(c) above, no individual owns in the
aggregate (directly and as a shareholder, partner, and beneficiary of a trust) 10% or more of the
APPLICANT, TITLE OWNER, CONTRACT PURCHASER, or LESSEE* of the land.

2. That no member of the Fairfax County Board of Supervisors, Planning Commission, or any member of
his or her immediate household owns or has any financial interest in the subject land either
individually, by ownership of stock in a corporation owning such land, or through an interest in a
partnership owning such land.

EXCEPT AS FOLLOWS: (NOTE: If answer is none, enter “NONE” on the line below.)

None

(check if applicable) | ] There are more interests to be listed and Par. 2 is continued on a
“Special Exception Attachment to Par. 2” form.

FORM SEA-1 Updated (7/1/06)



Application No.(s): SE 2009-LE-024
(county-assigned application number(s), to be entered by County Staff)

Page Five
SPECIAL EXCEPTION AFFIDAVIT
DATE: March 30, 2010 106857
(enter date affidavit is notarized)
3. That within the twelve-month period prior to the public hearing of this application, no member of the

Fairfax County Board of Supervisors, Planning Commission, or any member of his or her immediate
household, either directly or by way of partnership in which any of them is a partner, employee, agent,
or attorney, or through a partner of any of them, or through a corporation in which any of them is an
officer, director, employee, agent, or attorney or holds 10% or more of the outstanding bonds or shares
of stock of a particular class, has, or has had any business or financial relationship, other than any
ordinary depositor or customer relationship with or by a retail establishment, public utility, or bank,
including any gift or donation having a value of more than $100, singularly or in the aggregate, with
any of those listed in Par. 1 above.

EXCEPT AS FOLLOWS: (NOTE: If answer is none, enter “NONE” on line below.)

None

NOTE: Business or financial relationships of the type described in this paragraph that arise after
the filing of this application and before each public hearing must be disclosed prior to the
public hearings. See Par. 4 below.)

(check if applicable) [ ] There are more disclosures to be listed and Par. 3 is continued on a
“Special Exception Attachment to Par. 3” form.

4. That the information contained in this affidavit is complete, that all partnerships, corporations,
and trusts owning 10% or more of the APPLICANT, TITLE OWNER, CONTRACT
PURCHASER, or LESSEE* of the land have been listed and broken down, and that prior to each
and every public hearing on this matter, I will reexamine this affidavit and provide any changed
or supplemental information, including business or financial relationships of the type described
in Paragraph 3 above, that arise on or after the date of this application.

WITNESS the following signature: : 0
) \&Mx

(check one) [1] Appliﬁ@ Q [v] Applicant’s Authorized Agent

Lynne J. Strobel, attorney/agent
(type or print first name, middle initial, last name, and & title of signee)

Subscribed and sworn to before me this 30 day of March 20 10 | in the State/Comm.

of Virginia , County/City of Arlington .
Cymbonds, & F000

Notary Public

My commission expires: 11/30/2011

KIMBERLY K. FOLLIN
Registration # 283945
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