BROKEN ARROW p) PUBLIC SCHOOLS

Educating Today \. Leading Tomorrow .

Y
Contract Committee Review Request
MUST BE COMPLETED IN FULL Date: July 26,2022

Codelicious Jill Perdue |
Name of Vendor & Contact Person_

Jperdue@codehcnous com
“Vendor Email Address

Contract/Agreement Vendor:

Codelicious will provide professional development to Computer Science 1eachers
that teach sixth, seventh, eight and ninth grade students of BAPS.

Describe Contract [Technology, program, Itant-prof Development, etc.)
Plense use Summary below to fully explain the contract purchase, any titles, and details for the Board of
Educatlon to review.
BAPS Computer Science Teachers of Sixth, Seventh, Eighth and leth Grade Students
Reason/Audience to benefit
| Augusts,2022  ![$3.500.00 |
BOE Date Amount of agreement

Person Submitting Contract/Agreement for Review:| _ Sharon James |

PLEASE SEND THROUGH APPROPR|A ALIROUTING BEFORE ¢

R ORE 3
Principal &/or Director or Administrate 'A" "MA.A

Does this Contract/Agreement u_tilize_t,echnolggg!

lfyes,TechnoIogyAdmin:g V - i

O X ]

Leaélership Team Member: ‘14_@\ M [
_?Y

Funding Source:I 1 1,1 21 l 2 221 3'359'1 00 1 320 OUO-SI‘IeS

Fund/Project OCAS Coding

Accept and approve the NEW agreement between Broken Arrow Public Schools and

Codelicious. Codelicious will provide Virtual Product & Platform Training for
Computer Science Teachers that teach sixth, seventh, eighth and ninth grade

|:I Consent | stydents of Broken Arrow Public Schools. The professional development sessions

cover various computer science (CS) topics, offering guidance for novice CS

teachers while also allowing experienced CS teachers room for professional growth.

l:l Action The cost to the District is $3,500.00 and will be paid with Secondary Instruction
Funds. / S.James

Summary This area must be complete with full explanation of contract

The Contract/Agreement should be received at least 2 weeks prior to a Board Meeting to ensure placement on
the Agenda. The Contract Committee meets most Tuesdays ot 8:00a.m. All Contracts/Agreements,
regardless the amount, must be first approved by the Contract Committee and then presented to the Board of
Education for approval and signature, The item will be placed on Electronic School Board for the board
ogenda by Janet Brown. By following this process, the liability of entering into an agreement is placed with
the district rather than anindividual.




Rogers, Kimberley A

From: James, Sharon

Sent: Thursday, July 21, 2022 1:34 PM

To: Rogers, Kimberley A

Subject: FW: Codelicious Technology Requirements

IT has given approval for Codelicious. Thank you

From: Bowser, Ashley G <agbowser@baschools.org>
Sent: Thursday, July 21, 2022 10:57 AM

To: James, Sharon <sjames@baschools.org>

Subject: RE: Codelicious Technology Requirements

Good morning, Sharon!
We don’t see any issues with moving forward with this.

Thanks!

Ashiey G Bowser, MEd,
Chief Testnoiogy Officer
218,260, 7445 1 vaww baschaools.org

BROKENM ARBOW PUBLIC SCHQOLS
Technology Department

From: James, Sharon <sjames@baschools.org>
Sent: Wednesday, July 20, 2022 10:38 AM

To: Bowser, Ashley G <aghowser@baschools.org>
Subject: FW: Codelicious Technology Requirements

Good morning Ashley,

| hope you are staying cool! | need your insight and input on some online curriculum | will be
purchasing. This year, Computer science is up for adoption. Teachers agreed on Codelicious for 6M-
9th grades. Codelicious is approved by the OSDE so we are good fo use our textbook funds fo

purchase the online curriculum.

| asked for information to share with you so that you could look it over and make sure it will work with
our technology stuff. (sorry, stuff is as in-depth as | can go in Technology jargon)

includes information from the IT perspective.

The email below

Let me know if you need anything from me. The IT person sent the email below in case you need to
communicate with the company or | am happy to seek out the information you need.

| appreciate your help!!!
Sharon



Comments from Jill Perdue

We are excited that you want to bring computer science to your students! The proposal below contains your pricing
information and details of the Codelicious Master Subscription Agreement. Please review each section and let us know by
8/30/22 if you have any questions, modifications or additional needs.

Product Training
All Codelicious courses come with video-based training, included as part of the product offering. These videos are
divided into 10-15 minute sessions focused on building familiarity with the product and platform. Live training can be

purchased far an additional fee.

Codelicious offers live training via webinar or in-person meeting. This fee-based training cost is $500 per educator.

Training Type: Virtual
Training Date: TBD

Product Support
Codelicious will assign a technical support representative at the time of product delivery. Support will be available during

all working hours. Fee for product support is waived if payment is received by August 30, 2022.

To Be Provided by School/District
Classroom technology (computers, laptops, iPads, etc) will be provided by the school.

In addition to technology, some of the unplugged projects will require optional, miscellaneous classroom items such as
plain paper, rubber bands, pencils, and other items. The school will provide these items along with any photocopies of
supplemental materials as needed.

Terms of Payment
Annual paymentin full to be collected by August 30, 2022.

Products & Services

ltem & Description Quantity Unit Price Total

Virtual Product & Platform Training 7 $500.00 $3,500.00

Coadelicious offers live training via webinar or in-
person meeting. This fee-based training cost is
$500 per educator. In-person training may have
additional costs due to travel.

for1 year

Subtotals

One-time subtotal $3,500.00



Purchase Terms
CoderKids, LLC, d/b/a Codelicious will provide the above product and support services to Licensed School(s) indicated above.

Each user will be required to agree to the terms of use for the curriculum when they access their seat for the license.

All agreements are subject to the terms and conditions of the MSA. Users will also agree to Codelicious’s Terms of Use and

Privacy Policy.

This contract adopts and incorporates by reference the terms and conditions of the Master Subscription Agreement dated ("MSA”)
between Coder Kids INC, a Delaware corporation doing business as Codelicious (“Codelicious”} and the undersigned (“Educational
Institution®). Except as provided herein, capitalized terms not defined herein will have the meanings provided in the MSA.

Steve Allen

sallen@baschools.org

Jill Perdue

jperdue@codelicious.com

Questions? Contact me

Jill Perdue
Account Executive

jperdue@codelicious.com

Codelicious

PO Box 3462
Carmel, IN 46082
Us
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CODELICIOUS
MASTER SUBSCRIPTION AGREEMENT

This Master Subscription Agreement is between Coder Kids INC doing business as
Codelicious {(“Codelicious”) and the educational institution named in a corresponding Codelicious
Statement of Work (the “Educational Institution”). This Master Subscription Agreement and any
Statement of Work executed by a representative of Educational Institution together form the
“Agreement” between the parties. The Agreement is effective from the Educational institution’s
representative’s execution of the Statement of Work (the “Effective Date”). In consideration of
the mutual promises and covenants, and on the terms and conditions contained herein, the
parties agree as follows:

1. SERVICES.

1.1.  Services. During the Term, and subject to Educational Institution’s compliance
with the terms and conditions of this Agreement, Codelicious shall use commercially
reasonable efforts to provide Educational Institution and its authorized individua! end
users {(“Authorized Users”) with the services described in each executed Statement of
Work(the “Services”) in accordance with the terms hereof, including to host, manage,
operate and maintain Codelicious’s software, and all new versions, updates, revisions,
improvements and madifications of the foregoing, that Codelicious agrees to provide
remote access to and use of as part of the Services hereunder (the “Subscription
Software”) by Educational Institution and its Authorized Users, 24 hours per day, seven
days per week every day of the year, except for:

A. Scheduled Downtime as provided in Section 4.3;
B. Service downtime or degradation due to a Force Majeure Event;
C. any other circumstances beyond Codelicious’s reasonable control,

including Educational Institution’s or any Authorized User's use of material or
information, in any form or medium, including any software, documents, data,
content, specifications, products, equipment or components of or relating to the
Services that are not proprietary to Codelicious (“Third Party Materials”), misuse
of the Subscription Software, or use of the Services other than in compliance with
the express terms of this Agreement and the Specifications; and

D. any suspension or termination of Educational Institution’s or any
Authorized Users’ access to or use of the Subscription Software as permitted by
this Agreement.

1.2.  Service and System Control. Except as otherwise expressly provided in this
Agreement, as between the parties:
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1.3.
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A, Codelicious has and will retain sole control over the operation, provision,
maintenance and management of the (a) Services, (b) Documentation (defined
below), (c) the information technology infrastructure used by or on behalf of
Codelicious in performing the Services, including all computers, software,
hardware, databases, electronic systems and networks, whether operated
directly by Codelicious or through the use of third-party services {“Codelicious
Systems”), and (d) any and all other Codelicious information, data, documents,
materials, works and other content, devices, methods, processes, software and
other technologies and inventions provided or used by Codelicious in connection
with the Services or which otherwise comprise or relate to the Services or
Codelicious Systems (collectively the “Codelicious Materials”). This includes
Codelicious’ sole control over: (i) information, data and other content that is
derived by or through the Services from processing Educational Institution Data
(defined below) and is sufficiently different such that such Educational Institution
Data cannot be reverse engineered or otherwise identified from the inspection,
analysis or further processing of such information, data or content { “Aggregated
Statistics”); (ii) selection, deployment, modification and replacement of the
Subscription Software; and (iii) performance of Service support, maintenance,
upgrades, corrections and repairs. “Educational Institution Data” means, other
than Aggregated Statistics, personally identifiable information, data and other
content, in any form or medium, that is collected, downloaded or otherwise
received, directly or indirectly from Educational Institution or an Authorized User
by or through the Services. The Educational Institution controls Educational
Institution Data.

B. Educational Institution has and will retain sole control over the operation,
maintenance and management of, and all access to and use of, Educational
Institution’s information technology infrastructure, including computers,
software, hardware, databases, electronic systems and networks, whether
operated directly by Educational Institution or through the use of third-party
services (the “Educational Institution Systems”), and sole responsibility for all
access to and use of the Servicesand Codelicious Materials by any other individual,
corporation, partnership, joint venture, limited liability entity, governmental
authority, unincorporated organization, trust, association or other entity
(“Person”) by or through the Educational Institution Systems or any other means
controlled by Educational - Institution or any Authorized User. Educational
Institution will maintain all Educational Institution Systems in compliance with any
federal, state, or local law or regulation, and industry best practices.

Changes.

A. Codelicious reserves the right, in its sole discretion, to make any changes
to the Services and Codelicious Materials that it deems necessary or useful to: (a)
maintain or enhance (i) the quality or delivery of Codelicious’s services to its



Educational Institutions, including in connection with changes in or additional to
applicable educational standards, (ii) the competitive strength of or market for
Codelicious’s services, including any technological or product updates available in
the market, or (iii} the Services’ cost efficiency or performance; or (b) to comply
with applicable Law.

B. Educational Institution may request additional Services, including
additional Subscription Software or features, extension of the provision of any
Subscription Software, and increases in the number of Authorized Users for any
Services pursuant to an executed Statement of Work.

1.4. Suspension or Termination of Services. Without effecting its other rights or
remedies which may be available to it, Codelicious may, directly or indirectly, suspend,
terminate or otherwise deny Educational Institution’s, any Authorized User’s or any other
Person’s access to or use of all or any part of the Services or Codelicious Materials, without
incurring any resulting obligation or liability, if: (a) Codelicious receives a judicial or other
governmental demand or order, subpoena or law enforcement request that expressly or
by reasonable implication requires Codelicious to do so; or (b) Codelicious believes, in its
reasonable discretion, that: (i) Educational Institution or any Authorized User has failed
to comply with, any term of this Agreement, or accessed or used the Services beyond the
scope of the rights granted or for a purpose not authorized under this Agreement or in
any manner that does not comply with any instruction or requirement of the
Specifications; (ii) Educational Institution or any Authorized User is, has been, or is likely
to be involved in any fraudulent, misleading or unlawful activities; or (iii) this Agreement
expires or is terminated.

2. AUTHORIZATION; USE RESTRICTIONS.

Authorization. During the Term, and subject to Educational institution’s payment of the
Fees and compliance with all other terms and conditions of this Agreement, Codelicious
hereby authorizes Educational Institution to access and use the Services and such
Codelicious Materials solely for the purpose of teaching and learning computer
programming and coding (the “Permitted Use”) and will make available to Educational
Institution’s designated end users (each an “Authorized User”) a unique login to the
Subscription Software for the Term, subject to (i) the provision by such Authorized User
of certain reasonable identifying information {which may include his or her own user
name, electronic mail address, identification number, and/or password) for purposes of
verifying an identity and authorization to access and use the Services (“Access
Credentials”) and {ii) each Authorized User’s agreement to and continued compliance
with Codelicious’s Terms of Use Agreement. This authorization is non-exclusive and non-
transferable.

2.1.  Reservation of Rights. Nothing in this Agreement grants any right, title or interest
in or to any registered and unregistered rights granted, applied for or otherwise now or
hereafter in existence under or related to any patent, copyright, trademark, trade secret,
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database protection or other intellectual property rights laws, and all similar or equivalent
rights or forms of protection, in any part of the world {“Intellectual Property Rights”) in
or relating to, the Services, Subscription Software, Codelicious Materials or Third Party
Materials, whether expressly, by implication, estoppel or otherwise. All right, title and
interest in and to the Services, Subscription Software, Codelicious Materials and the Third
Party Materials are and will remain with Codelicious and the respective rights holders in
the Third Party Materials.

2.2.  Authorization Llimitations and Restrictions. Educational Institution shall be
responsible for any unauthorized use of the Subscription Software that Educational
Institution or any of its employees or agents have knowingly caused or knowingly
tolerated. Codelicious and/or its third party licensors reserve title, ownership, and all
rights to the Subscription Software (and any manuals, instructions or other documents or
materials Codelicious provides or makes available to Educaticnal Institution in any form
or medium and which describe the functionality, components, features or requirements
of the Services or Codelicious Materials (the “Documentation”)), except for the limited
user rights expressly granted herein.

2.3. Use Restrictions. Educational Institution shall not, and shall not permit any
Authorized User or other Person to, access or use the Services or Codelicious Materials
except as expressly permitted by this Agreement and, in the case of Third-Party Materials,
the applicable third-party license agreement. Without limiting the generality of the
foregoing, Educational Institution shall not, except as this Agreement expressly permits:

A, copy, madify, or create derivative works of the Subscription Software or
Codelicious Materials, in whole or in part;

B. rent, lease, lend, sell, license, sublicense, assign, distribute, publish,
transfer, or otherwise make available all or any part of the Services, including the
Subscription Software or Codelicious Materials;

C. “mirror” any material contained in or provided in connection with the
Services, including the Subscription Software or Codelicious Materials;

D. reverse engineer, disassemble, decompile, decode, adapt, or otherwise
attempt to derive or gain access to any software component of the Services,
including the Subscription Software or Codelicious Materials;

E. remove any proprietary notices fram the Services, Subscription Software
or Codelicious Materials;

F. use the Services, Subscription Software, or Codelicious Materials in any
manner or for any purpose that infringes, misappropriates, or otherwise violates
any intellectual property right or other right of any person, or that violates any
applicable law or regulation (“Law”); or
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4,

G. otherwise access or use the Services, Subscription Software, or Codelicious
Materials beyond the scope of the authorization granted hereunder.

EDUCATIONAL INSTITUTION OBLIGATIONS.

3.1.  Educational Institution Systems and Cooperation. Educational Institution shall at
all times during the Term: (a) set up, maintain and operate in good repair all Educational
Institution Systems on or through which the Services are accessed or used; (b) provide
Codelicious and its personnel with such access to Educational Institution’s premises and
Educational Institution Systems as is necessary for Codelicious to perform the Services;
and (c) provide all cooperation and assistance as Codelicious may reasonably request to
enable Codelicious to exercise its rights and perform its obligations pursuant to this
Agreement.

3.2.  Effect of Educational Institution Failure or Delay. Codelicious is not responsible or
liable for any delay or failure of performance caused in whole or in part by Educational
Institution’s delay in performing, or failure to perform, any of its obligations under this
Agreement (each, a “Educational Institution Failure”).

3.3.  Corrective Action and Notice. If Educational Institution becomes aware of any
actual or threatened activity prohibited by this Agreement, Educational Institution shall,
and shall cause its Authorized Users to, immediately: (a) take all reasonable and lawful
measures within their respective control that are necessary to stop the activity or
threatened activity and toc mitigate its effects (including, where applicable, by
discontinuing and preventing any unauthorized access to the Services and Codelicious
Materials and permanently erasing from their systems and destroying any data to which
any of them have gained unauthorized access); and (b) notify Codelicious of any such
actual or threatened activity.

SUPPORT.

The Services include Codelicious’s standard Educational Institution support services {“Support
Services”), including new Authorized User login creation, basic troubleshooting and technical
support, but specifically excluding issues arising from (i) Educational Institution’s or its Authorized
User’s violation of this Agreement or (ii}) Third Party Materials.

5.

SECURITY.

5.1. Codelicious Systems and Security Obligations. Codelicious will employ
commercially reasonable physical, administrative and technical controls, screening and
security procedures and/or other security measures to protect Educational Institution
Data. Codelicious may change it security practices and procedures in its sole discretion
and without notice to Educational Institution.
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5.2.  Educational Institution Control and Responsibility. Educational Institution has and
will retain sole responsibility for: (2) all Educational Institution Data, including its content
and use; (b) all information, instructions and materials provided by or on behalf of
Educational [nstitution or any Authorized User in connection with the Services; (c)
Educational Institution’s information technology infrastructure, including computers,
software, databases, electronic systems (including database management systems) and
networks, whether operated directly by Educational Institution or through the use of
third-party services (“Educational Institution Systems”); {(d} the security and use of
Educational Institution’s and its Authorized Users’ Access Credentials; and (e) all access
to and use of the Services and Codelicious Materials directly or indirectly by or through
the Educational Institution Systems or its or its Authorized Users’ Access Credentials, with
or without Educational Institution’s knowledge or consent, including all results obtained
from, and all conclusions, decisions and actions based on, such access or use.

5.3.  Access and Security. Authorized Users may be required to establish a login to the
Subscription Software and provide certain personal information to Codelicious to
establish Access Credentials.  Educational Institution will employ commercially
reasonable physical, administrative and technical controls, screening and security
procedures and/or other safeguards reasonably necessary to: (a) securely administer the
distribution and use of all Access Credentials and protect against any unauthorized access
to or use of the Subscription Software; and (b) control the content and use of Educational
Institution Data, including the uploading or other provision of Educational Institution Data
for processing by the Subscription Software. Processing of Educational Institution Data
may include collecting, receiving, inputting, uploading, downloading, recording,
reproducing, storing, organizing, compiling, combining, logging, cataloging, cross-
referencing, managing, maintaining, copying, adapting, altering, translating or making
other derivative works or improvements from, processing, retrieving, using, displaying,
disseminating, or otherwise providing or making available, or erasing.

6. FEES.

6.1. Fees. Educational Institution shall pay Codelicious the fees as set forth in its
Codelicious Statement of Work and any resulting invoices {“Fees”), or otherwise as
consistent with laws applicable to Educational Institution with respect to payment of
vendors.

6.2. Taxes. Educational Institution is responsible for payment of all applicable value
added, sales, use, and other taxes and all applicable export and import fees, custom
duties, and similar charges (other than taxes based on Codelicious’s net income) arising
from the payment of fees hereunder.

6.3. Payment. Educational Institution shall pay all Fees within 30 days of receipt of an
applicable invoice, unless otherwise stated in the Statement of Work or a resulting
invoice.
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6.4. Late Fees. If Educational Institution does not pay any fee or expense when due,
such late payments shall bear interest at the rate of 1.5% per month, or, if lower, the
maximum rate allowed by law. Educational Institution shall reimburse Codelicious for any
costs incurred (including reasonable attorney fees) in the collection of Educational
Institution’s past-due Fees. If such payment failure continues for 5 days following written
notice thereof, Codelicious may suspend performance of the Services until all past due
amounts and interest thereon have been paid, without incurring any obligation or liability
to Educational Institution or any other Person by reason of such suspension.

INTELLECTUAL PROPERTY RIGHTS.

7.1. Services and Codelicious Materials. All right, title and interest in and to the
Services, Subscription Software, and Codelicious Materials, including all Intellectual
Property Rights therein, are and will remain with Codelicious and the respective rights
holders in the Third-Party Materials. Educational Institution has no right, license or
autharization with respect to any of the Services or Codelicious Materials {including Third-
Party Materials) except as expressly set forth herein or the applicable third-party license,
in each case subject to the terms of this Agreement. All other rights in and to the Services
and Codelicious Materials (including Third-Party Materials) are expressly reserved by
Codelicious and the respective third-party licensors. In furtherance of the foregoing,
Educational Institution hereby unconditionally and irrevocably grants to Codelicious an
assignment of all right, title and interest in and to the Aggregated Statistics, including all
Intellectual Property Rights relating thereto.

7.2. Consent to Use Educational Institution Data. Educational Institution hereby
irrevocably grants all such rights and permissions in or relating to Educational Institution
Data to Codelicious as are necessary or useful: (a) to create Aggregated Statistics; (b) to
perform, enhance orimprove the Services; and (c) to enforce this Agreement and exercise
its rights and perform its obligations hereunder; provided, however all Educational
Institution Data and information collected from Authorized Users in connection with
access to or use of the Services will be governed by Codelicious’s Privacy Policy.

TERM AND TERMINATION.

8.1. Term. The term of the Agreement commences as of the Effective Date and will
continue in effect consistent with the License Dates set forth in the Statement of Work,
unless terminated earlier pursuant any of the Agreement’s express provisions, (the
“Term”}.

8.2. Termination. In addition to any other express termination right set forth
elsewhere in this Agreement:

A Codelicious may terminate this Agreement, effective on written notice to
Educational Institution, if Educational Institution fails to pay any amount when
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8.3.

due hereunder, and such failure continues more than 15 days after Codelicious’s
delivery of written notice thereof;

B. Either party may terminate this Agreement, effective on written notice to
the other party, if the other party materially breaches this Agreement, and such
breach: {i) is incapable of cure; or (ii) being capable of cure, remains uncured 30
days after the non-breaching party provides the breaching party with written
notice of such breach; and

C. Either party may terminate this Agreement, effective immediately upon
written notice to the other party, if the other party: (i) becomes insolvent or is
generally unable to pay, or fails to pay, its debts as they become due; (ii} files or
has filed against it, a petition for voluntary or involuntary bankruptcy or otherwise
becomes subject, voluntarily or involuntarily, to any proceeding under any
domestic or foreign bankruptcy or insolvency Law; (iii) makes or seeks to make a
general assignment for the benefit of its creditors; or (iv) applies for or has
appointed a receiver, trustee, custodian or similar agent appointed by order of
any court of competent jurisdiction to take charge of or sell any material portion
of its property or business.

Effect of Expiration or Termination. Upon any expiration or termination of this

Agreement, except as expressly otherwise provided in this Agreement:

8.4.

A If terminated by Educational Institution when any Statement of Work is
then in effect and not pursuant to Section 8.3B above, Codelicious may, in its sole
discretion, elect to continue to provide those Services pursuant to the terms of
this Agreement, and Educational Institution will continue to be bound by the
same, until the expiration of such Statement of Work;

B. All rights, licenses, consents and authorizations granted by either party to
the other hereunder will immediately terminate;

C. Educational Institution shall immediately cease all use of any Services or
Codelicious Materials; and

D. Codelicious may disable all Educational Institution and Authorized User
access to the Services, including the Subscription Software and Codelicious
Materials.

Surviving Terms. The provisions, rights and obligations of the parties in this

Agreement that, by its nature, should survive termination or expiration of this Agreement,
will survive any expiration or termination of this Agreement.

S, REPRESENTATIONS.
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9.1. Mutual Representations. Each party represents and warrants to the other party
that:

A. it is duly organized, validly existing and in good standing as a corporation
or other entity under the Laws of the jurisdiction of its incorporation or other
organization;

B. it has the full right, power and authority to enter into and perform its
obligations and grant the rights, licenses, consents and authorizations it grants or
is required to grant under this Agreement;

C. the execution of this Agreement by its representative whose signature is
set forth at the end of this Agreement has been duly authorized by all necessary
corporate or organizational action of such party; and

D. when executed and delivered by both parties, this Agreement will
constitute the legal, valid and binding obligation of such party, enforceable against
such party in accordance with its terms.

9.2. Additional Codelicious Representations. Codelicious represents and warrants to
Educational Institution that Codelicious will perform the Services using personnel of
required skill, experience and qualifications and in a professional and workmanlike
manner in accordance with generally recognized industry standards for similar services
and will devote adequate resources to meet its obligations under this Agreement.

9.3, Additional Educational Institution Representations. Educational Institution
represents and warrants to Codelicious that Educational Institution owns or otherwise
has and will have the necessary rights and consents in and relating to the Educational
Institution Data so that, as received by Codelicious and processed in accordance with this
Agreement, they do not and will not infringe, misappropriate or otherwise violate any
Intellectual Property Rights, or any privacy or other rights of any third party or violate any
applicable Law.

10. WARRANTY DISCLAIMER. While Codelicious uses commercially reasonable efforts to
assure the inclusion of accurate and up-to-date information is provided in connection with the
Services, it makes no warranties or representations as to such information’s accuracy.
Codelicious assumes no liability or responsibility for any typographical, data input errors,
calculation errors or other errors, defects, or omissions associated with the Services. ALL
SERVICES AND CODELICIOUS MATERIALS ARE PROVIDED “AS IS” AND CODELICIOUS HEREBY
DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHER, AND
CODELICIOUS SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-INFRINGEMENT, AND ALL WARRANTIES
ARISING FROM COQURSE OF DEALING, USAGE OR TRADE PRACTICE. WITHOUT LIMITING THE
FOREGOING, CODELICIOUS MAKES NO WARRANTY OF ANY KIND THAT THE SERVICES OR
CODELICIOUS MATERIALS, OR ANY PRODUCTS OR RESULTS OF THE USE THEREOF, WILL MEET
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EDUCATIONAL INSTITUTION’S OR ANY OTHER PERSON’S REQUIREMENTS, OPERATE WITHOUT
INTERRUPTION, ACHIEVE ANY INTENDED RESULT, BE COMPATIBLE OR WORK WITH ANY
SOFTWARE, SYSTEM OR OTHER SERVICES (EXCEPT IF AND TO THE EXTENT EXPRESSLY SET FORTH
IN THE SPECIFICATIONS), OR BE SECURE, ACCURATE, COMPLETE, OR ERROR FREE.

ALL THIRD-PARTY MATERIALS PROVIDED BY CODELICIOUS ARE PROVIDED “AS IS.”ANY
REPRESENTATION OR WARRANTY OF OR CONCERNING ANY THIRD PARTY MATERIALS PROVIDED
BY EDUCATIONAL INSTITUTION IS STRICTLY BETWEEN EDUCATIONAL INSTITUTION AND THE
THIRD-PARTY OWNER OR DISTRIBUTOR OF THE THIRD-PARTY MATERIALS.

11. DISCLAIMER OF LIABILITY. UNDER NO CIRCUMSTANCES, INCLUDING, BUT NOT LIMITED
TO, NEGLIGENCE, WILL CODELICIOUS BE LIABLE FOR (1) ANY DIRECT, INDIRECT, SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS OF DATA
OR PROFIT, ARISING OUT OF THE USE, OR THE INABILITY TO USE, THE SERVICES OR CODELICIOUS
MATERIALS, OR ANY ERROR IN OR DEFICIENCY OF THE SAME, EVEN IF CODELICIOUS OR ITS
AUTHORIZED REPRESENTATIVE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR
(2) ANY COSTS ARISING FROM THE USER’S OR OTHER THIRD PARTY USER’S USE OF THE SERVICES
OR CODELICIOUS MATERIALS WHICH RESULTS IN THE NEED FOR SERVICING, REPAIR, OR
CORRECTION OF ANY EQUIPMENT OR DATA OWNED BY THE USER OR ANY THIRD-PARTY.
Codelicious and its employees, officers, directors, members, managers, agents, affiliates,
subsidiaries, and independent contractors shall not be liable for any claims, causes of action,
costs, expenses, damages, or other liabilities of any nature which may arise from or be asserted
against the Company as a result of any dispute between it and any Authorized Users, arising
directly or indirectly from the Services or any other dealings between the Educational Institution
or an Authorized User and any Third Party Materials provider.

CODELICIOUS HAS NO OBLIGATION OR LIABILUTY FOR ANY LOSS, ALTERATION, DESTRUCTION,
DAMAGE, CORRUPTION OR RECOVERY OF EDUCATIONAL INSTITUTION DATA, AND
EDUCATIONAL INSTITUTION IS URGED TO CREATE AND REGULARLY MAINTAIN ITS OWN
BACKUPS OF THE SAME.

12. INDEMNIFICATION; MITIGATION.

12.1. Indemnification. Educational Institution shall indemnify, defend and hold
harmless Codelicious and its officers, directors, employees, agents, successors and assigns
(each, a “Codelicious Indemnitee”) from and against any and all losses, damages,
liabilities, deficiencies, claims, actions, judgments, settlements, interest, awards,
penalties, fines, costs or expenses of whatever kind, including reasonable attorneys’ fees
and the costs of enforcing any right to indemnification hereunder, incurred by such
Codelicious Indemnitee in connection with any Action by a third party that arises out of
or relates to any:

A. Educational Institution Data, including any processing of Educational
Institution Data by or on behalf of Codelicious in accordance with this Agreement;
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B. any other materials or information (including any documents, data,
specifications, software, content,technology, and third party materials) provided
by or on behalf of Educational [nstitution or any Authorized User, including
Codelicious’s compliance with any specifications or directions provided by or an
behalf of Educational Institution or any Authorized User to the extent prepared
without any contribution by Codelicious;

C. allegation of facts that, if true, would constitute Educational Institution’s
breach of any of its representations, warranties, covenants or obligations under
this Agreement; or

D. gross negligence or more culpable act or omission (including recklessness
or willful misconduct) by Educational institution, any Authorized User, or any third
party on behalf of Educational Institution or any Authorized User, in connection
with this Agreement.

12.2. Mitigation. If any of the Services or Codelicious Materials are, or in Cadelicious’s
opinionare likely to be, claimed to infringe, misappropriate or otherwise violate any third-
party Intellectua! Property Right, or if Educational Institution’s or any Authorized User's
use of the Services or Codelicious Materials is enjoined or threatened to be enjoined,
Codelicious may, at its option either (1) procure for Educational Institution the right to
continue use of the Services and Codelicious Material materially as contemplated by this
Agreement; (2} provide a modification to the Services and/or Codelicious Material so that
its use becomes non-infringing, while providing materially equivalent functionality and
performance; (3) replace the Services and/or Codelicious Material with a non-infringing
version which is materially equivalent in functionality and performance; or, if none of
remedies (1)-(3) are possible, then (4) terminate this Agreement with respect to all or part
of the Services and Codelicious Materials, and require Educational Institution to
immediately cease any use of the Services and Codelicious Materials or any specified part
or feature thereof, and, subject to Educational Institution’s compliance with its post-
termination obligations set forth herein, refund Educational Institution a pro rata portion
of Fees paid for the terminated Services.

12.3. THIS SECTION 12 SETS FORTH EDUCATIONAL INSTITUTION’S SOLE REMEDIES AND
CODELICIOUS’S SOLE LIABILITY AND OBLIGATION FOR ANY ACTUAL, THREATENED OR
ALLEGED CLAIMS THAT THIS AGREEMENT OR ANY SUBJECT MATTER HEREOF (INCLUDING
THE SERVICES AND CODELICIOUS MATERIALS) INFRINGES, MISAPPROPRIATES OR
OTHERWISE VIOLATES ANY THIRD PARTY INTELLECTUAL PROPERTY RIGHT.

13. LIMITATION OF REMEDIES AND DAMAGES.

13.1. EXCEPT FOR LOSSES ARISING OUT OF OR RELATING TO A PARTY'S GROSS
NEGLIGENCE OR MORE CULPABLE CONDUCT, IN NO EVENT (A) WILL EITHER PARTY BE
LIABLE UNDER THIS AGREEMENT FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT,
EXEMPLARY, SPECIAL OR PUNITIVE DAMAGES, OR (B) WILL CODELICIOUS’S LIABILITY,
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(INCLUDING CONTRACTUAL INDEMNIFICATION OBLIGATIONS) EXCEED THE AMOUNT
ACTUALLY PAID BY EDUCATIONAL INSTITUTION TO CODELICIOUS AS A FEE UNDER THIS
AGREEMENT IN THE ONE YEAR PERIOD IMMEDIATELY PRECEDING THE DATE UPON
WHICH THE CLAIM FIRST ARISES.

14, MISCELLANEOUS.

14.1. Publicity. Neither party shall issue a press release or other form of publicity
concerning the existence of the Agreement or the Services without obtaining the prior
written approval of the other party. In addition, Codelicious shall not use Educational
Institution’s name, logo, trademarks, service marks or brand in any sales effort,
publication, press release, marketing campaign, website, whitepaper, etc. or any other
form without the prior written approval of Educational Institution’s chief information
officer or equivalent.

14.2. Force Majeure. Except for Educational Institution’s payment obligations, neither
party will incur any liability to the other party on account of any loss or damage resulting
from any delay or failure to perform all or any part of this Agreement if such delay or
failure is caused, in whole or in part, by events, occurrences, or causes beyond the
reasonable control and without the negligence of the parties.

14.3. Notices. All notices delivered under the Agreement shall be in writing and deemed
given upon receipt when delivered personally or upon confirmation of receipt following
delivery of (i) overnight courier service, or (ii) registered or certified mail, return receipt
requested, postage prepaid, sent to the address indicated below the signature block on
this Agreement, or at such other address of which one party is notified by the other in
writing.

14.4. No Third-party Beneficiaries. This Agreement is for the sole benefit of the parties
hereto and their respective permitted successors and permitted assigns and nothing
herein, express or implied, is intended to or shall confer upon any other Person any legal
or equitable right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement.

14.5. No Partnership. The parties will at all times be independent contractors and will
so represent themselves to all third parties. Neither party has granted to the other, the
right to bind it in any manner whatsoever and neither party shall hold itself out as entitled
to do the same. Nothing herein will be deemed to empower either party to be the agent
or legal representative of the other or to constitute the parties as partners, co-owners, or
joint venturers.

14.6. Assignment. Educational Institution may not transfer, assign, or delegateits rights
or duties under this Agreement unless Codelicious grants its prior written consent, which
shall not unreasonably be withheld. Any assignment by a party in violation of the
foregoing shall be void. Subject to this section, the provisions of the Agreement shall be
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binding upon and inure to the benefit of the parties, their successors, and permitted
assigns.

14.7. Headings. The headings used in this Agreement are for reference purposes only
and shall not affect the construction or interpretation of this Agreement.

14.8. Waiver; Amendments. No waiver or madification of this Agreement or of any
covenant, condition, or provision herein obtained shall be valid unless in writing and duly
executed by the party to be charged therewith. The failure of a party to enforce or
exercise any term of this Agreement does not constitute a waiver of such term and shall
in no way affect that party’s right to later enforce or exercise it.

14.9. Severability. In the event any of the provisions of this Agreement shall be held to
be invalid by any court of competent jurisdiction, the same shall be deemed severable,
and as never having been contained herein, and this agreement shall then be construed
and enforced in accordance with the remaining provisions hereof.

14.10. Attorneys’ Fees. In the event that any action, suit, or other legal or administrative
proceeding is instituted or commenced by either party hereto against the other party
arising out of or related to this Agreement, the prevailing party shall be entitled to recover
its reasonable attorneys’ fees and court costs from the non-prevailing party.

14.11. Entire Agreement; Counterparts. This Agreement, and any Statement of Work
issued hereunder represents the entire agreement between the parties relating to the
subject matter hereof. Users of the Services are further subject to Codelicious’ Privacy
Policy and Terms of Use. This Agreement may be signed in counterparts.
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CODELICIOUS
TERMS OF USE AGREEMENT

Subject to the terms of these Terms of Use, the Codelicious Master Subscription Agreement, and the Codelicious
Services Agreement (collectively the “Agreement”), Coder Kids INC, a Delaware corporation doing business as
Codelicious (“Codelicious”), hereby authorizes you (a “User”) to use the Codelicious software programs,
operating information, content, and materials, including any written or other supplemental materials provided
by Codelicious in connection with the same (the “Software”) solely for the purpose of teaching and learning
computer programming and coding (the “Permitted Use”).

User acknowledges and agrees that your respective access to and use of the Software is conditioned on the
compliance of certain third parties through which Codelicious has agreed to license the Software, such as a
school, university, or vocational training provider (an “Educational Institution”} with which User may be
associated. User’s rights under the Agreement are conditioned upon the Educational Institution’s compliance
with the Agreement. If you are accessing or using the Software on behalf of a company or entity, such company
or entity is the “User” and you hereby represent that you have the authority to agree to the Agreement on such
campany’s or entity’s behalf.

By installing, accessing, or using the Software, User acknowledges User has read, understood, and agrees to
be bound by the Agreement. If you do not agree to be bound by the Agreement, including limiting your use
of the Software to the Permitted Use, vou may not install, access, or use the Software.

1. Access and Use.
a. Software. Subject to the terms and conditions of the Agreement, Codelicious hereby grants the
User a personal, non-exclusive, non-transferable right to access and use the Software during the
Term.

b. Use Restrictions. The User shall not use the Software for any purposes beyond the scope of the
Permitted Use (as offered by the Educational Institution, if applicable) and the access granted in
the Agreement, and shall not, at any time, directly or indirectly: (i) copy, modify, or create
derivative works of the Software, in whole or in part; (ii) rent, lease, lend, sell, license, sublicense,
assign, distribute, publish, transfer, or otherwise make available the Software; (iii) “mirror” any
material contained in or provide in connection with the Software; (iv) reverse engineer,
disassemble, decompile, decode, adapt, or otherwise attempt to derive or gain access to the
Software; (v) remove any proprietary notices from the Software, including software; or (vi) use
the Software in any manner or for any purpose that infringes, misappropriates, or otherwise
violates any intellectual property right or other right of any person, or that violates any applicable
law or regulation.

c. Reservation of Rights. Codelicious reserves all rights not expressly granted to the User in the
Agreement. Except for the limited rights expressly granted under the Agreement, nothing in the
Agreement grants, by implication, waiver, estoppel, or otherwise, to the User or any third party
any intellectual property rights or other right, title, or interest in or to the Software.

d. Suspension. Notwithstanding anything to the contrary in the Agreement, Codelicious may
temporarily suspend the User’s access to any portion or all of the Software if: (i) Codelicious
reasonably determines that (A) there is a threat or attack on any of the Software; (B) The User’s
use of the Software disrupts or poses a security risk to other users, Codelicious, or to any third
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party; (C) the User is in breach of the Agreement; or (D) Codelicious's provision of the Software
to the User is prohibited by applicable law. Codelicious will have no liability for any damage,
liabilities, losses {including any loss of data or profits), or any other consequences that User may
incur as a result of a suspension of access to the Software.

e. Aggregated Statistics. Notwithstanding anything to the contrary in the Agreement, Codelicious
may monitor the User's access to and use of the Software and collect and compile information in
an aggregate and anonymized manner, including statistical and performance information related
to the provision and operation of the Software (“Aggregated Statistics”). As between Codelicious
and the User, all right, title, and interest in Aggregated Statistics, and all intellectual property
rights therein, belong to and are retained solely by Codelicious.

f. Collection and Use of Information. All information collected by Codelicious through or in
connection with the Software is subject to Codelicious’s Privacy Policy, which is hereby
incorporated into and made a part of the Agreement.

2. User Responsibilities.
a. Login. The User may be required to create a unique password protected and identifying account
via the Software as a condition to accessing and using the Software (a “Login”).

b. Access Materials. The User shall be responsible for providing, at its expense, all communication
lines, hardware, other software, services and other materials and technology necessary for the
User to access the Software. Codelicious shall have no responsibility for any failure of such items
or any failure or limitation of the internet or other computer hardware or software.

3. Term and Termination. This Agreement continues in force and effect during the User's use of the
Software; provided, Codelicious may terminate the Agreement, in its sole discretion, in the event (i) the
User breaches the Agreement, (ii) if applicable, the Educational Institution is in breach of the Agreement;
or (iii) Codelicious determines it necessary, beneficial, or useful, in its sole discretion, to do so, to comply
with applicable law or otherwise. Upon any expiration or termination of the Agreement, the User must
immediately cease all use of the Software. Codelicious will have no liability for any damage, liabilities,
losses (including any loss of data or profits), or any other consequences that User may incur as a result
of any termination of the Agreement.

4. Intellectual Property. As between the User and Codelicious, all intellectual property of every kind and
nature in all materials, courses, coursework, and codes provided under or as a part of the Software,
including, without limitation, all copyrights, trademarks, and patents of or related to the Software and
any enhancements and/or modifications to such materials, courses, coursework, and/or codes made by
a User, (the “Intellectual Property”) are or shall be owned and held by Codelicious, and, to the extent
necessary, are hereby assigned to Codelicious by the User. None of the Intellectual Property may be
copied, reproduced, distributed, republished, downloaded, displayed, posted or transmitted in any form
or by any means, including, but not limited to, electronic, mechanical, photocopying, recording, or
otherwise, without the prior written permission of Codelicious, which may be withheld, conditioned, or
delayed in Codelicious’s sole discretion. Permission is granted to display, copy, distribute and download
the [ntellectual Property for the Permitted Use and in connection with the Software, provided the User
does not modify the Intellectual Property and that the User retains all copyright and other proprietary
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notices contained in the Intellectual Property. This permission terminates automatically if the User
breaches any terms or conditions of the Agreement or if Codelicious revokes the license to the User.
Upon termination of the Agreement or the license hereunder, the User must immediately cease use of
the Software and destroy any downloaded or printed Intellectual Property.

Without limitation, the Software, including all derivatives, improvements, and modifications thereof, is
subject to Codelicious’s copyright protection.

5. Confidentiality. “Confidential Information” shall mean any confidential or proprietary information
disclosed to a User or Educational Institution by Codelicious through or in connection with the use of the
Software, including, but not limited ta, pricing terms, sourcing information, product plans, specifications,
software designs and code, user names, passwords, and any related information, materials, or
documents. Confidential information shall not include information which: (a) is or becomes generally
available to the public through no wrongful act of the User; (b) was in the User’s possession prior to the
time it was acquired from Codelicious and which was not directly or indirectly acquired from Codelicious;
(c}is independently made available as a matter of right to the User by a third party lawfully in possession
thereof, and who was not, to the User’s knowledge, under an obligation to Codelicious not to disclose
it, or (d) is independently developed by or for the User by persons not having exposure to Codelicious’s
confidential information. The User agrees: (x) not to disclose, directly or indirectly, to any third party
any portion of the Confidential Information; {y) to take reasonably necessary precautions to protect the
confidentiality of the Confidential Information received hereunder and exercise at least the same degree
of care in safeguarding the Confidential Information as the User would with its own confidential
information; and (z) to promptly notify Codelicious in writing upon learning of any unauthorized use or
disclosure of the Confidential Information.

6. Warranty Disclaimer, Liability Disclaimer, and Indemnification.

a. Disclaimer of Warranty. While Codelicious uses commercially reasonable efforts to assure the
inclusion of accurate and up-to-date information on the Intellectual Property, and Software,
Codelicious makes no warranties or representations as to such information’s accuracy.
Codelicious assumes no liability or responsibility for any typographical, data input errors,
calculation errors or other errors, defects, or omissions associated with the Intellectual Property
or Software. THE COMPANY PROVIDES THE SOFTWARE AND INTELLECTUAL PROPERTY AS IS,
WHERE IS, AS AVAILABLE, AND WITH ALL FAULTS, WITHOUT ANY WARRANTY OR
REPRESENTATION OF ANY KIND, WHETHER EXPRESS, IMPLIED, OR STATUTORY. THE COMPANY
SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. THE COMPANY DOES NOT WARRANT (1) THAT THE SOFTWARE WILL BE
CONTINUOUS, UNINTERRUPTED OR SECURE, AND NOTIFIES THE USER THAT OPERATION OF THE
SOFTWARE MAY BE INTERFERED WITH BY NUMEROUS FACTORS OUTSIDE OF THE COMPANY’S
CONTROL, (2) THAT THE SOFTWARE WILL BE AVAILABLE AT ANY PARTICULAR TIME OR LOCATION,
{3) THAT ANY DEFECTS OR ERRORS WILL BE CORRECTED, OR {4) THAT THE CONTENT WILL BE
FREE OF VIRUSES OR OTHER HARMFUL COMPONENTS.

SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF OR LIMITATIONS ON IMPLIED
WARRANTIES OR THE LIMITATIONS ON THE APPLICABLE STATUTORY RIGHTS OF A CONSUMER,
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SO SOME OR ALL OF THE ABOVE EXCLUSIONS AND LIMITATIONS MAY NOT APPLY TO A SPECIFIC
USER.

b. Disclaimer of Liability. UNDER NO CIRCUMSTANCES, INCLUDING, BUT NOT LIMITED TO,
NEGLIGENCE, WILL THE COMPANY BE LIABLE FOR (1) ANY DIRECT, INDIRECT, SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS OF DATA
OR PROFIT, ARISING OUT OF THE USE, OR THE INABILITY TO USE, THE INFORMATION,
INTELLECTUAL PROPERTY, OR MATERIALS ON THE COMPANY’S SOFTWARE, OR ANY ERRORIN OR
DEFICIENCY OF THE SOFTWARE EVEN IF THE COMPANY OR A COMPANY AUTHORIZED
REPRESENTATIVE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR (2) ANY COSTS
ARISING FROM THE USER’S OR OTHER THIRD PARTY USER’S USE OF INTELLECTUAL PROPERTY
AND/OR MATERIALS FROM THE SOFTWARE WHICH RESULTS IN THE NEED FOR SERVICING,
REPAIR, OR CORRECTION OF ANY EQUIPMENT OR DATA OWNED BY THE USER OR ANY THIRD-
PARTY. Codelicious and its employees, officers, directors, members, managers, agents, affiliates,
subsidiaries, and independent contractors shall not be liable to the User for any claims, causes of
action, costs, expenses, damages, or other liabilities of any nature which may arise from or be
asserted against Codelicious as a result of any dispute between Users, arising directly or indirectly
from the Software or any other dealings between the User and any third party.

c. Indemnification. The User shall indemnify, defend and hold Codelicious and its employees,
officers, directors, members, managers, agents, affiliates, subsidiaries and independent
contractors harmless from and against any and all liability, loss, injury, claims; including User
Claims, costs, expenses, damages, attorneys’ fees, court costs, litigation expenses and related
expenses (“Liabilities”) which may be brought or asserted against Codelicious by a person,
company, or entity, including, but not limited to, other Users or third parties, which Liabilities are
based upon or arise, directly or indirectly, from (1) any performance or non-performance by the
User under the Agreement or (2) any reliance upon or use by a User or any third party of any
information or data provided or transmitted by the User through or during use of the Software.

7. Relationship of Parties. The User agrees that no joint venture, partnership, employment, or agency
relationship exists between the User and Codelicious as a result of the Agreement or the User’s use of
the Software.

8. Arbitration. Any and all claims or disputes under the Agreement including, without limitation, disputes
as to the existence, validity, interpretation, enforcement, breach, or termination of the Agreement and
the enforceability of this Arbitration provision shall be resolved exclusively and finally by binding
arbitration under the Code of Procedure of The National Arbitration Forum (the “Code”) in effect at the
time the claim is filed. The Code is available at http://www.arb-forum.com. Notwithstanding any choice
of law provision included in the Agreement, this arbitration agreement is subject to the Federal
Arbitration Act (9 U.S.C. §§ 1-16). Each party shall bear its own cost of any legal representation,
discovery, or research required to complete arbitration.

9. Miscellaneous.
a. Amendments. Codelicious may amend, madify, or restate the Agreement by the posting of the
amended, modified, or restated agreement on Codelicious’s website and notice to the User.
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Thereafter, the Users continued access to or use of the Software will be deemed acceptance of
the amended, modified, or restated agreement.

b. Waiver. No failure to exercise, and no delay in exercising, on the part of Codelicious of any right
or any pawer hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
of any right or power hereunder preclude further exercise of that or any other right hereunder.

c. Severability. If any provision of the Agreement is illegal or unenforceable under applicable law,
the remainder of the provision will be amended to achieve as closely as possible the effect of the
original term and all other provisions of the Agreement will continue in full force and effect.

d. Headings. The headings used in the Agreement are for reference purposes only and shall not
affect the construction or interpretation of the Agreement.

e. Surviving Provisions. The provisions of the Agreement which by their nature call for a continuing
obligation upon a party beyond the term of the Agreement, shall indefinitely survive the
termination of the Agreement.

f. Authority. The User, or the representative accepting the Agreement on behalf of the User,
represents that such person or entity has full and complete authority to enter into and bind the

User to the Agreement.

g. Entire Agreement. This Agreement embodies the entire agreement relating to the subject
matter hereof and supersedes any previous agreements or understandings in effect.
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