Commercial Use License Agreement

This COMMERCIAL USE LICENSE AGREEMENT (“License Agreement”) states the terms and conditions of
Licensee’s non-exclusive and limited copyright license with respect to the content (“Licensed Asset(s)”)
made available by Common Core Kingdom, LLC DBA MagiCore and purchased for use by Licensee.

1. PARTIES TO THE LICENSE AGREEMENT
This is a license agreement between:

(a) The “Licensee” who is the individual person indicated as the licensee during the purchase
process or that person’s employer if that person is acting on the employer’s behalf and with the
employer’s authorization; and

(b) Common Core Kingdom, LLC DBA MagiCore (“MagiCore”).
2. COMMERCIAL USE

This License Agreement governs the Commercial Use of Licensed Asset(s). Commercial use shall be
defined as any use that involves an exchange of money or other consideration in connection with the
presentation of or sharing of the Licensed Asset(s). Commercial Use does not include use by teachers in
a public school, private school, charter school, or similar school where students attend daily and
teachers do not receive monetary compensation or other consideration directly from students. Non-
Commercial Use is governed by the Terms of Use included in the Licensed Assets or as listed on the
MagiCore website at https://magicorelearning.com/terms-of-use.

3. INDIVIDUAL USERS

The number of individual users permitted to access and use the Licensed Asset(s) shall be limited to the
number of licenses selected and paid for at the time of purchase. If Licensee requires additional users,
additional licenses to the Licensed Asset(s) must be purchased.

4. ASSET MANAGEMENT

Licensee may only upload the Licensed Asset to a (i) server owned and controlled by Licensee or (ii) a
cloud storage service or digital asset manager controlled by Licensee for use by Licensee only as
permitted herein. The Licensed Asset(s) must never be stored in a manner where they are accessible to
the general public or in any manner where they can be shared or accessed without the direct control
and consent of the Licensee.

5. PERMITTED USES
5.1 — General Terms and Conditions

The Licensed Asset(s) may be used commercially to facilitate an educational class or educational
presentation (“Course”) providing ALL of the following conditions are met:

(i) Information must be presented by a live instructor.
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(ii)

(iii)

(iv)

(v)

A license must be purchased by the Licensee for each person attending the class
and/or receiving presented materials (“Attendees”) regardless of whether the
Attendee has paid money or other consideration to the Licensee for the Course.

The Licensed Asset(s) may be used to supplement the Course but must not be a
substantial portion of the class or presentation.

The Licensed Asset(s) must never be used in the marketing, advertising, or materials
used to identify, classify, or describe a Course or the Licensee or its agents. However, all
course descriptions shall contain the title of the resource and the phrase “created by
MagiCore”.

All Credits and Terms of Use included in the Licensed Asset(s) must remain unaltered as
part of the Licensed Asset(s).

5.2 — Online Courses (e.g. Outschool)

The Licensed Asset(s) may be used to facilitate an online class presented in exchange for Attendees fees
providing the following additional conditions are met:

(i)
(ii)

(iii)

(iv)

The online class must be led by an instructor in real time.

The Licensed Asset(s) must not be provided to any Attendee prior to the beginning of
the instructor’s live presentation.

The Licensee or an agent thereof must notify all Attendees that the Licensed Assets may
not be shared with any third party by the Attendee.

All Online Courses must be reported to MagiCore using the Commercial Use Registratoin
Form (“Registration Form”) found at https://forms.gle/u2j49dSHTZi926679. The
Licensee or an agent thereof shall complete the Registration Form prior to each
presentation of any Online Course to Attendees; however, if an Online Course has
multiple sessions with the same Attendees attending each session, then the form shall
only be submitted once prior to the first presentation of the Online Course.

6. PROHIBITED USES

6.1 — Resale or Sub-Licensing

(i)

(ii)

(iii)

Resale or Sub-Licensing the Licensed Asset(s) or any modification of it in source file form
is strictly prohibited.

Resale or Sub-Licensing of the Licensed Asset(s) or any modification of it in a way that is
directly competitive with the original Licensed Asset(s) is strictly prohibited.

Making public or sharing the Licensed Asset(s) in any way that allows others to
download, extract, or redistribute the Licensed Asset(s) as a standalone file in a manner
that does not comply with the end use permitted in this License Agreement is strictly
prohibited.

7. INTELLECTUAL PROPERTY

The Licensed Asset(s) is protected by United States and International Copyright Law and other laws and
treaties. MagiCore retains ownership of all intellectual property rights, but grants to Licensee the
limited, non-exclusive, non-transferrable, and not-sublicensable right to use the Licensed Asset(s) as
expressly set forth in this License Agreement. All other rights are reserved by MagiCore. Any reference
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to the “purchase” or “sale” of the Licensed Asset(s) refers to the purchase of a limited license only and
not the purchase of the underlying copyright or work itself.

8. TERM AND TERMINATION

MagiCore may terminate this License Agreement at any time if the Licensee breaches any of the terms
of this or any agreement with MagiCore. Upon termination of this License Agreement, Licensee must
immediately cease using the Licensed Asset(s), delete and destroy all copies, and if requested, confirm
to MagiCore that the Licensee has complied with these requirements.

9. CONTENT WITHDRAWAL

MagiCore may discontinue licensing of any Licensed Asset(s) at any time in it’s sole discretion. Upon
notice from MagiCore, or upon Licensee’s knowledge, that a Licensed Asset may be subject to a claim of
infringement of a third party’s right, MagiCore may require Licensee to immediately, and at the
Licensee’s own expense, cease using the Licensed Asset, delete or destroy any copies, and request that
Attendees do likewise.

10. AUDIT

Upon reasonable notice, Licensee agrees to provide to MagiCore a list of Courses that contain the
Licensed Asset(s) along with a list of attendees and records regarding collected fees, including but not
limited to providing MagiCore with free of charge access to any pay-walled or otherwise restricted
access website or platform where the Licensed Asset is being used. If any audit reveals an
underpayment by Licensee to MagiCore of five percent (5%) or more of the amount Licensee should
have paid, then in addition to paying MagiCore the amount of the underpayment and any other
remedies to which Creative Market is entitled, you also agree to reimburse Creative Market for the costs
of conducting the audit.

10. DISCLAIMER OF WARRANTIES

LICENSEE’S USE OF ANY LICENSED ASSET IS AT LICENSEE’S OWN RISK. THE LICENSED ASSET IS PROVIDED
ON AN "AS IS" AND "AS AVAILABLE" BASIS, WITHOUT ANY WARRANTIES OF ANY KIND, EITHER EXPRESS
OR IMPLIED. MAGICORE HEREBY DISCLAIMS ALL WARRANTIES OF ANY KIND, WHETHER EXPRESS OR
IMPLIED, STATUTORY OR OTHERWISE, INCLUDING BUT NOT LIMITED TO ANY WARRANTIES OF
MERCHANTABILITY, NON-INFRINGEMENT AND FITNESS FOR PARTICULAR PURPOSE. THE FOREGOING
DOES NOT AFFECT ANY WARRANTIES WHICH CANNOT BE EXCLUDED OR LIMITED UNDER APPLICABLE
LAW.

11. LIMITATION OF LIABILITY

IN NO EVENT WILL MAGICORE OR ITS AGENTS BE LIABLE FOR DAMAGES OF ANY KIND, UNDER ANY
LEGAL THEORY, ARISING OUT OF OR IN CONNECTION WITH THIS LICENSE AGREEMENT, INCLUDING,
WITHOUT LIMITATION, YOUR USE, OR INABILITY TO USE, THE LICENSED ASSET, INCLUDING ANY
INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, INCLUDING BUT NOT
LIMITED TO, PERSONAL INJURY, PAIN AND SUFFERING, EMOTIONAL DISTRESS, LOSS OF REVENUE, LOSS
OF PROFITS, LOSS OF BUSINESS OR ANTICIPATED SAVINGS, LOSS OF USE, LOSS OF GOODWILL, LOSS OF
DATA, AND WHETHER CAUSED BY TORT (INCLUDING NEGLIGENCE), INTELLECTUAL PROPERTY
INFRINGEMENT, BREACH OF CONTRACT OR OTHERWISE, EVEN IF FORESEEABLE.



12. INDEMNIFICATION

Licensee agrees to defend, indemnify and hold harmless MagiCore and its respective officers, directors,
employees, contractors, agents, licensors, suppliers, successors and assigns from and against any claims,
liabilities, damages, judgments, awards, losses, costs, expenses or fees (including but not limited to
reasonable attorneys’ fees) arising out of or relating to Licensee’s (or anyone acting on Licensee’s behalf,
including, without limitation, service providers) (i) violation of this License Agreement, (ii) use of the
Licensed Asset in violation of law, rules or regulations, or (iii) use of the Licensed Asset violation of third
party rights where such violation is due to the modification of the Licensed Asset.

13. CHOICE OF LAW AND FORUM

All matters relating to the Licensed Asset(s) and this License Agreement and any dispute or claim arising
therefrom or related thereto (in each case, including, without limitation, non-contractual disputes or
claims), shall be governed by and construed in accordance with the internal laws of the State of Florida
without giving effect to any choice or conflict of law provision or rule (whether of the State of Florida or
any other jurisdiction). Any legal suit, action or proceeding arising out of, or related to, the Licensed
Asset or this License Agreement shall be instituted exclusively in the federal courts of the United States
or the courts of the State of Florida and County of St. Johns, although we retain the right to bring any
suit, action or proceeding against Licensee for breach of this License Agreement in Licensee’s country of
residence or any other relevant country. Licensee waives any and all objections to the exercise of
jurisdiction over Licensee by such courts and to venue in such courts to the maximum extent permitted
by law.

14. NOTICES

All notices required to be sent to MagiCore under this License Agreement should be sent via email to
jonathan@magicorelearning.com. All notices to Licensee will be sent via email to the address provided
by Licensee during account creation or purchase.

15. MODIFICATIONS

MagiCore may modify this License Agreement by posting an updated version on the MagiCore website.
The then current version of the License Agreement posted at the time of purchase shall apply to
purchases (even if the Licensed Asset is downloaded after the License Agreement is updated). Updated
versions of the License Agreement shall not apply retroactively to prior purchases unless either (1)
Licensee is notified of its option to apply the updated terms to prior purchases and expressly agrees
(e.g., via clicking “Agree”) or (2) such modification (i) does not adversely affect any rights of Licensee and
(ii) MagiCore notifies Licensee of the changes and that they will apply retroactively (e.g., via email to the
address on file).



