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PASSPORT TO SUCCESS® CURRICULUM
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LICENSE TERMS AND CONDITIONS
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1. Recitals.
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a) International Youth Foundation (IYF) has
developed and administers a life skills
educational program entitled PASSPORT
TO SUCCESS® (the “PTS Program” or
“PTS”) for youth (“trainees”) delivered
and supported by certified adult trainers,
coaches and/or  master  trainers
(collectively, “Trainers”) who have been
trained by IYF, which includes the PTS
Program curriculum materials listed on
the attached Exhibit 1 (the “Licensed
Works”).
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b) Licensee desires to use the Licensed
Works for teaching trainees within
Licensee’s organization, and IYF desires
to grant a license of the Licensed Works
to Licensee for such use.
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¢) The following terms and conditions apply
to the wuse of International Youth
Foundation’s Passport to Success®
materials by the Client named in the
Service Offer Letter and/or the License
agreement. Both parties agree that the
terms of the Service Offer Letter or the
License Agreement along with these
terms and conditions constitute the
agreement (the “Agreement”). From time
to time, IYF may update the website
documents and the URL.
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2. Conditions of License.
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a) This License confers upon Licensee the
rights to:
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i Use the Licensed Works for teaching
of the PTS Program to trainees
enrolled by Licensee’s organization;
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ii. Print or display authorized copies of
the Licensed Works for use by
Trainers and trainees of the PTS
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Program within Licensee’s
organization. IYF will provide
Licensee with appropriately Branded
and Marked Licensed Works.
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b) This License does not confer upon
Licensee the rights to do any of the
following without the prior written
consent of IYF:
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i.  Reproduce or distribute the
Licensed Works to anyone other
than for Trainers and trainees
enrolled in the PTS Program within
Licensee’s Organizations;
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ii.  post any portion of the Licensed
Works on the Internet;
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iii.  edit any portion of the Licensed | ¢has yall Je¥l (jeea sl o niliel ) 3,
Works;
iv.  adapt, create, develop, and/or Jlee| & 2 gl 5 skt i/ 5 paanai 5/ 5 Jinai 4,

implement any derivative works
based, in part or in whole, upon the
Licensed Works
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v. re-name or alter the title of the
Licensed Works or any trademarks
appearing on the Licensed Works;
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vi. use Licensee’s own names or
trademarks in conjunction with
Licensed Works, unless expressly
permitted below; and/or
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named in this license agreement
without the express written approval
from IYF.
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3. Termination.
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a) Grounds for  Termination.  This
Agreement may be terminated prior to its
expiration date:
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i By mutual agreement of the ¢kl G Jalite B s s 1,
parties;

ii. At IYF’s discretion upon the gan i) 13) g Lol A gall Aadatall a8 s 2,
material failure of Licensee to ASal (e (sl JlaY) olad A8EY) 8 (gole ) g
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within fifteen (15) days after
receiving written notice from IYF
of such default;

iii. Automatically if: (i) either party Gl e aSA 1 (1) dls 8 Al 28y i 3,
is adjudged bankrupt or A3 (2) sl Y s YL G k) e
insolvent, or (ii) all or a e b Aalall Jpal) e S e a5l US Qi
substantial portion of the assets S ool wllal b J3lih Gadd ) o skl
of either party are transferred to oY) die Al sele sl o Alalll sl
an assignee for the benefit of
creditors, to a receiver or trustee
in bankruptcy.
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termination of this Agreement, Licensee Al s el e Gy
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i. Promptly cease further use of the 61758 duad jall Jlee V) aladinl (g 1,
Licensed Works;

ii. At IYF’s discretion, destroy or Jlee V1 (e Agaiall cila g yaall 28S Jis 5l D) 2,
transfer to IYF all remaining A )l ranill 5 A ) Gooaill A4S @IS g das all
inventory of the Licensed Works Lo Gy ealnill A0 gal) dadaiall ) 5 AY)
and all master copies and other bzl A pall Adaiall gel 5y
digital copies;

1ii. Provide a final report of the data .2 atteal) A4 slladll Gl Al peas i 3,
requested in Exhibit 2.

iv. Upon request by IYF, provide a AU Ol i (LAl A gal) Aadaiall il vie 4,
written statement that the steps Lemd i 5 Ladans 3 38 o3lef 5 Sl il shadll o
above have been accomplished, Al s el sal U J8 (e
signed by an officer of Licensee.
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termination of this Agreement.
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4. Copyright. ) ggis 4,
a) Ownership. Licensee acknowledges the | &l dakiall 4Sle )l pou 4l ad jall Jiy 4L/ (I
validity of IYF’s ownership of all right, b adliall 5 (BN g ¢ Rall JalSy Ll
title, and interest in the copyright and | JleeYlialall s AV LSl (§ sia 5 ol (55
other proprietary rights of the Licensed | 4l i jll 38y allall Jsa s mliY) 8dad il
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the world. Licensee agrees not to | diglas shcgaail Al add gl saclue s il
challenge, contest, or assert any claim, or 4 5l Aadaial) Ske am AU o e 2l
assist anyone else to challenge, contest, or s ol o e das ) Jee B0 iluall
assert any claim against, IYF’'s ownership | asusy)sia olgiil any ol s L8 andll 138 Jly | Jiss
the Licensed Works on any grounds in
any forum. This section shall survive

termination of this Agreement.

b) Protection of IYF Copyrighted Materials. Ll gl dabiially LalS) pcsil] (5 5 ) po Dylas (2
IYF, as owner of the Licensed Works, ALl Lgibmy « Lol A gl Aalaiall 3% Ll
shall take those actions it, in its sole | eyl cun ccilel 2l oda (s yall Jlae U
discretion, deems appropriate and S Aa o Jasad (L Gais 5 Gillia o yatat 5 el
necessary concerning registration, i) 43S @l Jans & Janii 5 3 sall 028 Alan
maintenance, or protection of such asmy s callall o gy @lld 8 Loy @l 3dag yall
materials and shall bear all expenses AV Age Sl ol A gl o gus ) A31S 5 a2l
associated therewith, including | & LS cilel jaYloda 3a3) Lo 4l (ad ) Gl 5
application fees, renewal fees, and all | 2,al dadaiall 5 il AT dlaall 4 3Y 5 duulia
other legal or governmental fees. Licensee Aaad jall JleeY) 8 olusll
agrees to take such actions as are
reasonably necessary to fully protect the
rights of IYF in the Licensed Works.

¢) Registration. Licensee shall not seek Bsia dind M il s ¥ il (7
copyright registration for any Licensed | Jsddlae iy das yall Jlae ) (o Y gl
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done in trust for the benefit of IYF.
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Licensee shall promptly give notice in
writing to IYF of any infringement of the
Licensed Works that shall come to
Licensee’s knowledge and shall cooperate
with IYF in seeking to end such
infringement. In the event of
infringement of any of the Licensed
Works by a third party, IYF, in its sole
discretion, shall determine whether to
institute legal action, and the cost of any
such litigation or protection of the rights
granted by IYF herein shall be paid by
IYF. If IYF declines to take any legal
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action against any alleged third-party
infringer, Licensee shall be permitted to
pursue legal action against the infringer
in its own name and at its own expense in
a manner which it deems proper.
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e)

Claims of Infringements By Third
Parties. Licensee shall promptly give
notice in writing to IYF of any third party
claims of infringement of copyrighted
material by the Licensed Works, and shall
cooperate with IYF in taking such action
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in response to such claims as deemed Ll g Gie Ll 4 gall
appropriate by IYF.
5. Trademark. Ao jadl) ddell 5,

a) License. IYF grants Licensee a limited U 5 lutll 4 ol dabaiall il | a3 ({
license to wuse the PASSPORT TO JS3 A lall laDlall alasin 13 5an
SUCCESS® and INTERNATIONAL sPASSPORT TO SUCCESS®»
YOUTH FOUNDATION® trademarks INTERNATIONAL YOUTH ®
(the “IYF Marks”) within the Territory Al pall Aabaiall ledle") FOUNDATION
solely: (a) in conjunction with the e cain ) Ui (1) roas 5 aaBY) Jalo (Ml
distribution of the Licensed Works a5l se e diad pall Jee Y a3 58
pursuant to the license granted in this | (uaill Ciyjedl (@) 5 ASEY) 038 Gaa = siaall
Agreement, and (b) to identify Licensee’s il Jin s alind A sl (alall
teaching of the PTS Program to Licensee’s A pad ) )i gl
own trainees.

b) Ownership. Licensee acknowledges the | sl dadaidl Asle (b pon 4l (ad jall ja LSLed (@
validity of IYF’s ownership of all right, (b @ilall 5 «lBENILY) 5 o5 sial) AT Ll
title, and interest in the IYF Marks in the A5 wlBY) Jada Gl A sall Aadaiall iladle
Territory and throughout the world. sl g axe e Al ad el Gl gy alladl Jsa
Licensee agrees not to challenge, contest, | (e @l saclue 5 idtas ol o aslill ff dusli
or assert any claim, or assist anyone else Aldas of o oSl of Al of gaas 8 Al
to challenge, contest, or assert any claim SilaMat CLal 4 gall Adaiall A8k aca de ¢ e
against, IYF’s ownership the IYF Marks | dise sl a5 obad o Sle lutll 43 ol dadaiall
on any grounds in any forum. This ALY o2 oLl any gl g LA anl) 12 Jlay
section shall survive termination of this
Agreement.

¢) Protection of IYF Marks. IYF, as owner of | Aeaiall 3% ludll uf goff Lakiiall ilade Dlas (g

the IYF Marks, shall take those actions it,
in its sole discretion, deems appropriate
and necessary in regard to registration,
maintenance, or protection of such marks
and shall bear all expenses associated
therewith, including application fees,
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renewal fees, and all other legal or
governmental fees. Licensee agrees to
take such actions as are reasonably
necessary to fully protect the rights of IYF
in the IYF Marks.
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Registration. Licensee shall not seek
trademark registration for any IYF
Marks. Any attempted trademark
registration of the IYF Marks in
Licensee’s name will be deemed to be
done in trust for the benefit of IYF.
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e) Infringements of IYF Marks. Licensee | oad all adiy cluill Ll ool Lobiiall Glade Llas (o
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action, and the cost of any such litigation A8K5 Ll 4 gall Aadaiall Joas of e e
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herein shall be paid by IYF. JERSERRERRNRE
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Parties. Licensee shall promptly give
notice in writing to IYF of any third party
claims of trademark infringement by the
IYF Marks, and shall cooperate with IYF
in taking such action in response to such
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claims as deemed appropriate by IYF. Ll Balia
6. Indemnification. ol 6,

a)

Licensee shall indemnify and hold
harmless IYF and its officers, directors,
employees and representatives from and
against any claim, loss, liability, damage,
obligation, cost or expense (including,
without limitation, reasonable costs and
attorneys’ fees) that IYF might incur in
connection with any third-party claim,
action or proceeding arising out of or
relating to Licensee’s use or misuse of the
Licensed Works and/or any breach of this
Agreement. This section shall survive
termination of this Agreement.
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b) IYF shall under no circumstances be

liable to licensee for incidental,
consequential, special or punitive
damages, or lost or imputed profits
and/or royalties, arising out of this
agreement or its termination or
expiration, whether for breach or alleged
breach of a representation or any
obligation arising there from or
otherwise, whether liability is asserted in
contract or tort, and irrespective of
whether IYF has been advised of the
possibility of any such loss or damage.
Licensee waives any claim that these
exclusions deprive licensee of any
adequate remedy.
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7. Conflict Resolution. el i dggus 7,

a) If a dispute arises under this Agreement, padiy A o2 Cn s gl B sl da (b (]

the parties shall use their best reasonable
efforts to resolve the dispute through
good faith negotiation and in a spirit of
consultation and mutual cooperation,
including through escalation first to
applicable party's organization to its most
senior management personnel prior to
any legal action being pursued. In the
event that a resolution cannot be
achieved using such mechanisms, then
any dispute under this Agreement shall
be submitted to confidential arbitration
proceedings governed by the Commercial
Arbitration Rules of the United States
Chamber of Commerce. The arbitration
shall be conducted in Baltimore,
Maryland, USA in the English language.
Subject to any terms contained in this
Agreement limiting or excluding
damages, the arbitrator may award any
relief that the arbitrator deems proper,
including but not limited to equitable
relief, provided that no award of
exemplary, special, consequential or
punitive damages shall be permitted. The
award shall be final and binding and
enforceable in any court of competent
jurisdiction. The terms of this section
shall continue in full force and effect
subsequent to and notwithstanding the
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termination of this Agreement.

b) Nothing in this Section will prevent a
party from resorting to judicial
proceedings if the dispute involves
intellectual property rights, or if interim
relief from a court is necessary to prevent
serious and irreparable injury to that
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party or to others. This section shall ALY s2a
survive termination of this Agreement.
8. Miscellaneous Terms. As sl ol 8,

a) This Agreement does not create a joint
venture, partnership or other form of
business association between the parties.
The parties are and shall be deemed
independent contractors.
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b) The terms and conditions of this
Agreement shall be governed by and
construed in accordance with the laws of
the State of Maryland, United States of
America, except that all terms and
conditions of this Agreement pertaining
to copyright and trademark rights shall
be governed and construed by the federal
laws of the United States of America.
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¢) Should any part, term or provision of this
Agreement be declared invalid, void or
unenforceable, all remaining parts, terms
and provisions hereof shall remain in full
force and effect and shall in no way be
invalidated, impaired or affected thereby.
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d) This Agreement shall be binding upon
and shall inure to the benefit of the
parties, their legal representatives,
successors and assigns.
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e) Neither party shall have the right to
assign its interests in this Agreement to
any other party without the prior written
consent of the other party.
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f) This Agreement or any section thereof
shall not be construed against any party
due to the fact that the Agreement or any
section thereof was drafted by such party.
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g) The failure of either party to partially or
fully exercise any right or the waiver by
either party of any breach, shall not
prevent a subsequent exercise of such
right or be deemed a waiver of any
subsequent breach of the same or any
other term of this Agreement.
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h) The section headings contained in this
Agreement are for reference purposes
only and shall not in any way affect the
meaning or interpretations of this
Agreement.
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Exhibit 1
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PASSPORT TO SUCCESS® Licensed Works

PASSPORT TO = 4alill duad yall Jlsd)

SUCCESS®

Below is a list & descriptions of each licensed
work.
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The Passport to Success® Licensed Works
available to Licensee consists of:

®Passport to SUCCess — alall Lad yall Jlae Y ¢ 5
(Oe pand il dalial

a. PTS Curriculum. The Standard PTS
Curriculum consists of up to 80 life skills
lessons. Licensee will receive a
curriculum manual containing the
selected number of lessons.

D sl ol meial) S Al e s gl
Claall Aglall il jleall G Glal Las 80 e glaill
Ssiny Y mesal) i€ Al (ad el alicy ol 2

.UAJJJ” %) JM\ 22l ujs

|

b. Trainer’s Guide. Resource for Trainers in
how to deliver the Passport to Success®
lessons in a consistent and high quality
manner.
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Trainee Handbook. Handbook for youth
participants to use to reflect on specific
life skills, respond to questions, and refer
back to key points discussed during the
lessons. Trainee Handbook will contain
the same lessons as selected by Licensee
for the PTS Curriculum.
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PTS “Certificate of Achievement” for
Youth. Certificates issued to youth
participants in PTS training courses
following successful completion of a
minimum of 80% of the assigned PTS
instructional hours.
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PTS Certificates for Trainers and
Coaches. Certificates issued to adult
participants upon successful completion
of PTS Training of Trainers and Coaches
workshops to verify training participation
and upon completion of all PTS
certification requirements to convey full
certification as a PTS Trainer or Coach.
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Basic Monitoring & Evaluation Tools.
These simple and useful tools can be
administered by Licensee to , collect data,
and analyze program results.
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