Authorized Customer License Agreement

IMPORTANT NOTICE: Acceptance and use of this software, constitutes your agreement to the
following terms and conditions. Please carefully read the following terms and conditions before
downloading, using or installing this Software. Your downloading, use or installation of the
Software indicates your acceptance of this agreement

LICENSE

EPS Operations, LLC. ("EPS") and TUTORWORKS, Inc. ("TW") (EPS and TW hereinafter collectively
"Owners") are the owners of the exclusive rights to a computer software program that provides
a sequential, systematic approach to phonics, known as "EXPLODE THE CODE" (the "Software").
You desire to acquire a non-exclusive, non-transferable license to use the Software. Owners
hereby grant you a non-exclusive, non-transferable license to use the Software in accordance
with the terms and conditions set forth herein.

TERM

The term of this Agreement shall be for a one (1) year term unless otherwise specified on your
invoice or sales agreement. The Owners may terminate this Agreement at any time upon your
failure to comply with any of the terms and conditions set forth herein. Upon any termination
of this Agreement, you agree to discontinue use of the Software and delete the licensed
Software and together with all copies, modifications or portions of the Software in any form.

FEES

In consideration for your license of the Software and any related support and maintenance
services, you will pay any fees identified at the time of your acquisition of the Software. All
invoices are payable upon receipt. Invoices not paid within thirty (30) days from date of invoice
are subject to interest charges at an annual rate equal to the prime rate listed in the Wall Street
Journal for the date of invoice plus three percent, or at the maximum lawful interest rate,
whichever is lower. If you fail to pay any fees in a timely manner, Owners may (reserving all
other legal remedies and rights) terminate this Agreement without further notice.



USE OF SOFTWARE

You agree to use the Software in accordance with applicable law, including data privacy laws and
communications regulations and tariffs, and standard conditions of use established by Owners
from time to time. You will not use the Software to export or re-export data in violation of U.S.
export control laws and regulations. Owners reserve the right to immediately terminate access
or take any other action it reasonably believes necessary to comply with the law.

RESTRICTIONS

You hereby acknowledge that: (i) the Software may not be sublicensed, assigned or transferred,
in whole or in part, to any third party; (ii) you may not sell, distribute, rent or lease the Software
in whole or in part to any third party; and (iii) you will not transfer the Software in whole or in
part to any computer other than the personal computer on which the Software is installed. As
the Software is the proprietary copyrighted and/or trade secret works of Owners, its suppliers
and/or licensors, you further agree that you will not reverse engineer, decompile, disassemble,
or decrypt the Software, or otherwise prepare or facilitate any derivative work of or from the
Software or any portion thereof.

OWNERSHIP OF SOFTWARE

The Software, including any and all copyright, patent, trade secret and other intellectual or
proprietary rights therein, are claimed as the sole and valuable property of Owners. You hereby
acknowledge that you have no rights in the foregoing except as expressly granted herein. Any
unauthorized copying or modification of the Software or transfer of any copy, adaptation,
transcription, or merged portion of the Software or any part thereof to any other party in any
way not expressly authorized by Owners will result in, among other things, the immediate
termination of this license.

NO WARRANTY

The Software is furnished to you "AS IS." OWNERS MAKE NO WARRANTIES, EITHER EXPRESS OR
IMPLIED, WITH RESPECT TO THE SOFTWARE, ITS COMPATIBILITY TO CUSTOMER'S HARDWARE,
ITS PERFORMANCE, QUALITY, MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE, OR
OTHERWISE. Customer agrees that Owners shall have no liability resulting from Customer's use
of the Software for any indirect damages including consequential, incidental or special damages



for loss of profit, good will or otherwise. Customer shall indemnify and hold Owners harmless
from any and all losses, expenses, damages, costs or expenses of any kind, including but not
limited to reasonable attorneys' fees, incurred by Owners resulting from Customer's use of the
Software. NO ORAL OR WRITTEN STATEMENTS MADE BY OWNERS OR THEIR EMPLOYEES
INCLUDING BUT NOT LIMITED TO STATEMENTS REGARDING CAPACITY, SUITABILITY FOR USE, OR
PERFORMANCE OF THE SOFTWARE SHALL BE DEEMED A WARRANTY OR REPRESENTATION BY
OWNERS FOR ANY PURPOSE NOR GIVE RISE TO ANY LIABILITY OR OBLIGATION OF OWNERS.

ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the parties, and no verbal or written
prior statement or representations of any sort made by any party shall be effective or valid for
any purpose whatsoever. This Agreement may be amended only upon the mutual consent of all
parties in writing.

SEVERABILITY

If any provision of this Agreement shall be held to be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions shall not in any way be affected
or impaired thereby. The failure of any party to enforce any provision of this Agreement shall
not be considered a waiver thereof, nor shall such failure prevent the future enforcement of any
such provision.

FORCE MAJEURE

Owners shall not be liable for any default or delay in the performance of its obligations under
this Agreement if, and to the extent, such default or delay is caused, directly or indirectly, by any
circumstance beyond Owner's reasonable control, including without limitation any (i) fire, flood
or water damage, elements of nature or other acts of God, including without limitation any of
the foregoing that are harmful to electronic circuitry, (ii) outbreak or escalation of hostilities,
war or war conditions, acts of terrorism, riots, embargo or civil disorders in any country, (iii) act
or omission of you or any governmental authority, (iv) labor disputes (whether or not the
employees' demands are reasonable or within Owners' power to satisfy), (v) nonperformance
by a third party (including any energy provider, voice or data telecommunications common
carrier), or (vi) failures or fluctuations in telephone or other telecommunications equipment or
lines or other equipment.



GOVERNING LAW

This Agreement and the relationship between the parties shall be governed in all respects by
the laws of the State of Wisconsin and the United States of America. The parties consent to the
jurisdiction and venue of the Wisconsin and United States courts located in Wisconsin for
resolution of any dispute related to this Agreement or the relationship of the parties.

The creation of user accounts shall bind you to all terms and conditions herein without the
necessity of signatures on this Agreement.



