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This Master Services Agreement (“MSA”) 
provides the Terms and Conditions for SHRM’s 
(“SHRM”) People Manager Qualification + 
Professional Mentoring by LifeGuides bundle of 
services (“Services”), which are offered via the 
partnership of SHRM and LifeGuides. ​
 
LifeGuides, PBC (a Public Benefit Corporation 
organized under the laws of the State of 
Delaware) has a principal place of business at 
1430 W Broadway Rd, Tempe, AZ 85282 
(hereinafter referenced as “LifeGuides, we, us, 
or the Company”) within this Exhibit. ​
 
SHRM and LifeGuides are business partners in 
offering the People Manager Qualification 
training (“PMQ+”), and they collaborate in 
other commercial endeavors. The Terms and 
Conditions of this Addendum, along with the 
SHRM Enterprise Agreement, govern the 
provision of the services described herein 
between LifeGuides, the “Client” (defined as the 
enterprise buyer of the Services stated herein) 
and SHRM. The terms of this MSA shall preside 
in all matters related to the purchase of PMQ+. 
In the event of a conflict between agreements, 
the terms and conditions of this Addendum shall 
preside for solely matters related to the Client’s 
purchase of the People Manager Qualification 
training, which includes professional mentoring.  
 
1.​ DEFINITIONS. 

“Client Data” means data or information 
submitted by the Client to us. 
 
“Channels” are respective content streams 
offering mentors, and live chat or text, 
community interactions or Mentor Services, 
regarding career development, professional 
mentoring, and a myriad of life events, and 
which cover over 400 combined topics in areas 
of personal growth, lifelong learning, life 
challenges and a myriad of life events, each 
larger subject area defining a “Channel” of 

named categories like: Learning & Leadership, 
Emotional Wellbeing or Purpose & Fulfilment. 
 
“Data Privacy Laws” mean laws and 
regulations relating to data privacy, transborder 
data flow and/or data protection, data breaches, 
and information security, as applicable to 
Customer Data processed under the Addendum, 
including, without limitation, the Gramm 
Leach Bliley Act of 1999 (“GLBA”) and its 
implementing regulations, the Fair and 
Accurate Credit Transactions Act of 2003 
(“FACTA”), the Health Insurance Portability 
and Accountability Act of 1996 and its 
implementing regulations (45 C.F.R. Parts 160 
and 164) (“HIPAA”) (if applicable), the 
implementing legislation and regulations of the 
European Union member states under the 
European Union General Data Protection 
Regulation (“GDPR”) (if applicable), the 
California Consumer Privacy Act (“CCPA”) 
(if applicable) and all other similar federal, state 
or international laws (if applicable) and 
regulations relating to data privacy, transborder 
data flows and/or data protection, data breaches 
or information security. The Company’s full data 
privacy practices are always up to date at: 
https://LifeGuides.com/privacy-policy/ 
 
“Mentors, Guides, and Well-Being 
Concierges” (“Mentors”) are defined as 
individuals providing  professional mentoring, 
non-clinical mental health services, Life 
Guidance Services™, and personalized human 
support - which does not require licensure in 
their respective jurisdictions for the exact 
Services being provided.  
​
“Participant Terms of Use” means the 
LifeGuides® Terms of Use available at 
http://LifeGuides.com/terms-of-use/, which 
may be updated from time to time at 
LifeGuides® reasonable discretion. 
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“Participant Data” means data or information 
submitted by a Participant to the Service or 
otherwise made available by a Participant to 
LifeGuides®. 
 
“Participants” are defined as an eligible 
employee  or mutually agreed 1099 contractors 
of the Client and, for the purposes of access to 
the LifeGuides platform including such 
employee’s spouse or civil union partner, and all 
adult blood (or adopted) family members 
residing in the same household, provided that 
each individual: (a) is a US legal resident or US 
citizen (unless otherwise agreed in writing), (b) 
resides in the US, and (c) is at least age 18.  
 
“Personal Data” means any information, data 
and materials relating to (i) an identified or 
identifiable natural individual, including 
financial information, personnel records, 
Cardholder Data (as such term is defined under 
the Payment Card Security Standards, or “PCI 
DSS”) and personally identifiable information 
(“PII”) subject to Data Privacy Laws, including 
personal health information (“PHI”); or (ii) an 
identified or identifiable legal entity (where such 
information is protected similarly as Personal 
Data under applicable Data Privacy Laws). 
 
“Security Event” means an actual disclosure of 
Personal Data to unauthorized parties, loss, 
unauthorized access, destruction or use of 
Personal Data, including incidents that must be 
investigated or reported as data breaches under 
applicable Data Privacy Laws. 
 
“Services” means the online, web-based, 
in-person and phone-based services provided by 
LifeGuides® for People Manager Qualification 
training (“PMQ+”) in partnership with the 
Society for Human Resource Management 
(“SHRM”), plus broader access to LifeGuides 
full community of peer mentors, coaches and 
Guides. People Manager Qualification, plus 
Professional Mentoring by LifeGuides (PMQ+), 
is a comprehensive solution designed to enhance 
people management skills while providing 
continuous support for managers and their 
families during this yearlong leadership 
development experience. This program combines 
the proven benefits of SHRM’s digital training 
with the expansive LifeGuides® network of 
professional mentors, offering both structured 
cohort group sessions and personalized ongoing 
1-1 support.  

​
The Services include Mentors and Wellbeing 
Concierge’s, who leverage curated content, and 
our Mentor community’s resources, plus our 
database of customized content that is relevant to 
a Participant’s needs, which is supported by our 
Intelligence Assistance® software platform.  
 
No Services shall constitute mental health 
counseling, addiction counseling, therapy (CBT), 
medical care, tax services, legal services, an 
ERISA covered service, any service requiring 
licensure in the jurisdiction of the Participant, or 
legally require any in-person face-to-face 
services.​
 
“Services Initiation Date” means the date at 
which LifeGuides delivers the Services to the 
Client’s respective employees. 
 
“Session or Mentor Sessions” means any of the 
following:         1. A one-to-one conversation via 
phone or video (or an onsite session in rare 
situations) with a Mentor or Wellbeing 
Concierge, with each additional block of 
45-minutes (or a fraction thereof) counting as an 
additional Mentor Session, 2. A group training 
or facilitated group conversation with a Mentor 
(except for an initial group enrollment 
conversation) with Participants, with each 
additional block of 45-minutes (or a fraction 
thereof) counting as an additional Mentor 
Session, 3. Any of the above which is scheduled 
and not canceled by the Participant within 
24-hours of their scheduled Mentor Session, and 
4. Any series of text or email communications, 
between a Participant and a Mentor or 
Wellbeing Concierge, which represents a 
continuing conversation of 6 back-and-forth 
communications (excluding general customer 
service, scheduling related communications or 
our Live Chat function). 
 
“Unlimited” Services is defined as up to 26 
Mentor sessions per year (or up to 6 sessions in 
any month per Participant), yet with respect to 
family members of the covered employee – the 
use of the professional mentors offered in the 
PMQ+ training are limited to six per year (yet 
such family member have Unlimited access to 
the rest of the mentors community for our range 
of topics like Non-Clinical Mental Health, 
Parenting, Caregiving and 500 more topics of 
life). On a case by case basis, LifeGuides may 
allow Participants to exceed the above 
maximums for free.  
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2.​ PROVISION OF SERVICE.   

2.1​ The Services. Subject to the terms and 
conditions of this Addendum, LifeGuides® shall 
provide access to the Services to Participants.  
 
2.2​ “Customized Services”. LifeGuides® 

may provide Customized Services as agreed 
upon by the Parties, such as the creation of 
specialized data, onsite enrollment, onsite 
in-person trainings, customized training, or 
referral protocols. 

2.3​ Cooperation with Existing 
Providers.  LifeGuides will cooperate as 
reasonably directed by Client with its other 
benefits and service providers, to optimize the 
integration and outcomes among those 
providers. 
  
3.​ USE OF SERVICE.  

3.1​ Participants. Client may grant access 
to the Service to only the number and type of 
Participants specified on the periodic approved 
Participant census. Client agrees to provide 
LifeGuides® with Participant census updates as 
frequently as reasonable and practical to Client.  
Such census shall include any changes in 
Participant access.  

3.2​ Client Responsibilities. Each 
Participant shall be required as a condition of use 
of the Service to agree to the LifeGuides® Terms 
of Use for the Service, which are posted on the 
website and App that all Participants use for 
registering, scheduling and accessing Services. 
Although Participants are not a party to this 
contract and solely engage with the Service via 
their agreement to the terms and conditions 
stated on the digital properties, this Addendum 
defines the parameters of our interaction with 
your Participants. LifeGuides® may terminate a 
specific Participant’s right to use the Services, if 
any Participant violates the LifeGuides® Terms of 
Use. In the event of any conflict between this 
Addendum and the Terms of Use, the Terms of 
Use will control with respect to activity of 
Participants.   

3.3​ Third-Party Providers. While we 
guarantee that, while using the Services, no 
Participant shall be advertised to, once a 
Participant chooses to go off the LifeGuides® 

digital properties (e.g. a mentor suggests an 

article, book or website), we have no control 
of the Participant’s experience or outcomes. ​
​
In this respect, any opinions, advice, 
statements, views, positions, services, offers, 
or other communicated by third-parties, 
expressed or made available through the 
Services, are solely those of the respective 
authors or distributors, and do not necessarily 
reflect LifeGuides®’ opinions, views, or 
positions. ​
​
Client acknowledges and agrees that 
LifeGuides® is not responsible for examining 
or evaluating the content, accuracy, 
completeness, timeliness, validity, copyright 
compliance (other than any obligations 
applicable to LifeGuides® under the Digital 
Millenium  Copyright Act), legality, or any 
other aspect of such third- party materials.  
​
Such third-party materials are provided solely 
as a convenience for Client and Participants. 
LifeGuides® does not guarantee the availability 
or display of third-party materials and reserves 
the right to remove any such third-party 
materials at any time in our sole discretion.​
 
3.4​ Enabling Service Providers. To the 
extent that we use technology, data or other 
services to enable the offering of our 
LifeGuides® Services (such as a Cloud data 
provider or a software provider like Twillio), 
we may share your information with such 
business partners (collectively “Enabling 
Service Partners”) to facilitate the provision 
of services to you and to support such services. 
However, prior to sharing any PIIPHI as 
defined in the Data Privacy Laws with 
LifeGuides’ Enabling Service Partners, 
LifeGuides will ensure that such Enabling 
Service Partner is compliant with the Data 
Privacy Laws which protects Client from any 
disclosure and which, at a minimum, meet the 
standards of LifeGuides data and privacy 
policies.  
 
3.5​ Client Logo.  Client shall provide 
LifeGuides® a limited, non-exclusive, 
non-transferrable, non-sublicensable  revocable 
right to use Client’s name and logo, to create a 
Participant focused website, or use it within our 
WebApp (or similar services), or on our digital 
properties, or in various Participant outreach 
communications, as well as in LifeGuides® 
public lists of Clients. LifeGuides® will comply 
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with Client’s standard trademark requirement 
provided by Client to LifeGuides®.  

4.​ Taxes. 

4.1​ Taxes. LifeGuides® fees and charges do 
not include any local, state, federal or foreign 
taxes, sales tax, levies, value added tax (“VAT”) 
or duties of any nature (collectively “Taxes”). If 
there is a legal obligation to pay or collect 
Taxes, the correct amount shall be invoiced to 
and paid by Client (yet LifeGuides would pay 
any penalty or interest assessed), in addition to 
other fees stated herein or in an SOW, if 
applicable. ​
​
As of this time, LifeGuides® is not aware of any 
such taxes applicable, in any jurisdictions where 
the Client will be receiving Services.​
 
5.​ Proprietary Rights. 

5.1​ LifeGuides® Technology. Our Services 
include providing access to use: (a) the 
LifeGuides® name, the LifeGuides® logo, the 
www.LifeGuides.com domain name and related 
domains such as my.LifeGuides.com, the 
product and service names associated with the 
Service, including “LifeGuides®”, “Intelligence 
Assistance®” software, and other trademarks and 
service marks; (b) audio and visual information, 
documents, software and other works of 
authorship, including training materials; and (c) 
other technology, including graphical Participant 
interfaces, workflows, products, processes, 
algorithms, know-how and other trade secrets, 
techniques, designs, inventions and other 
tangible or intangible technical material or 
information, future improvements and 
innovations (collectively, “LifeGuides® 

Technology”). Other than as expressly set forth 
in Section 5.2 below, no license or other rights 
in or to the LifeGuides® Technology or related 
intellectual property rights are granted to Client 
or Participants, and all such licenses and rights 
are hereby expressly reserved to LifeGuides®. 
 
5.2​ LifeGuides® grants Client, so long as 
Client has met its payment obligations, during 
the term of this Addendum, a worldwide (where 
such services or offering are legal to offer “as 
is”, and if outside of the US approved by 
LifeGuides), non-exclusive, non-transferable, 
non-sublicensable right to access and use the 
Services and the LifeGuides® Technology, and to 
permit the number and type of Participants 

specified on a mutually agreed bill, the right to 
access and use the Service, in each case solely in 
accordance with the terms and conditions of this 
Addendum.  Notwithstanding anything to the 
contrary, “worldwide” shall not extend to any 
country or other municipality or locality where 
the offering of the Services and/or LifeGuides® 
Technology would not be legal to offer, breach 
any applicable law including data compliance 
rules, or infringe on any intellectual property 
rights.   

5.3​ License Restrictions. Client shall use 
reasonable commercial efforts to cause its 
Participants not to, 
(a) modify, copy or create derivative works 
based on the Service or LifeGuides® Technology; 
(b) create Internet “links” to or from the Service, 
or “frame” or “mirror” any content forming part 
of the Service, other than on Client’s own 
intranets, Apps (including any aggregated 
benefits App licensed for use by your 
Participants) or software like a Slack channel; (c) 
disassemble, reverse engineer, or decompile the 
Service or LifeGuides® Technology, or (d) access 
the Service in order to (i) build a competitive 
product or service, (ii) build a product or service 
using similar ideas, features, functions or 
graphics of the Service, or (iii) copy any ideas, 
features, functions or graphics of the Service.   

5.4​ Data. LifeGuides® may access, 
reproduce, and use Client Data to respond to 
service or technical problems, to perform 
Implementation Services and Customized 
Services, and at Client’s or the applicable 
Participant’s request, for LifeGuides® internal 
business purposes, to operate and improve 
LifeGuides® proprietary software and services, 
or otherwise in connection with the Service. 
LifeGuides® will collect, store and use 
Participant Data in accordance with the 
LifeGuides® Privacy Policy, located at 
www.LifeGuides.com/privacy-policy/. ​
​
LifeGuides will comply with all applicable 
Data Privacy Laws regarding the Participants’ 
and Clients’ rights with respect to their 
respective data. 
 
5.5​ Product Improvements. Client hereby 
grants to LifeGuides® a royalty-free, worldwide, 
irrevocable, perpetual, sublicensable, 
transferable license to use or incorporate into the 
Service any suggestions, ideas, enhancements, 
requests, feedback, recommendations or other 
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information provided by Client relating to the 
operation of the Service. Client understands and 
agrees that any suggestions, ideas, 
enhancements, feedback, recommendations or 
other information incorporated or added to the 
LifeGuides technology or Services are owned by 
LifeGuides®. 

6.​ Confidentiality. 

6.1​ Definition of Confidential 
Information.  The term “Confidential 
Information” means all confidential and 
proprietary information of a Party (“Disclosing 
Party”) disclosed to the other Party (“Receiving 
Party”), whether orally or in writing, that is (i) 
designated as confidential or reasonably should 
be understood to be confidential given the nature 
of the information and the circumstances of 
disclosure, including with respect to this MSA, 
or any SOW, solely the portion of such contracts 
related to the pricing for Services or (ii) any 
information that is material, non-public 
information that any competitor to Disclosing 
Party would reasonably deem valuable, 
confidential or proprietary.  Confidential 
Information includes Client Data. 

6.2​ Confidentiality.  The Receiving Party 
(including its agents, representatives and 
attorneys) shall not disclose or use any 
Confidential Information of the Disclosing Party 
except to perform its obligations or exercise its 
rights under this Agreement, except with the 
Disclosing Party’s prior written permission on a 
case-by-case basis. Each Party agrees to protect 
the confidentiality of the Confidential 
Information of the other Party in the same 
manner that it protects the confidentiality of its 
own proprietary and confidential information of 
like kind, but in no event with less than 
reasonable care.  If the Receiving Party is 
compelled by law or a government authority to 
disclose Confidential Information of the 
Disclosing Party, within three (3) business days 
of being so compelled the Receiving Party shall 
provide the Disclosing Party with written notice 
of such compelled disclosure (to the extent 
practicable and legally permitted; and including 
a copy of the  written document compelling such 
disclosure) and reasonable assistance, at 
Disclosing Party’s cost, if the Disclosing Party 
wishes to contest the disclosure. 

LifeGuides shall use commercially reasonable 
efforts in good faith to protect and keep 

confidential Client Data. It shall not sell, transfer, 
publish, disclose, display, or otherwise make 
available any portion of Client Data to third 
parties without Client’s prior written approval.   

Except as otherwise provided in this Addendum, 
you shall not sell, transfer, publish, disclose, 
display, or otherwise make available any portion 
of the Services to others. You agree to provide 
reasonable cooperation with us and reasonable 
assistance to us in identifying and preventing any 
unauthorized use, copying, or disclosure of the 
Services.  

6.3​ Exceptions. The Parties’ obligations in 
Section 6.2 shall not apply to any information 
that: (a) is or becomes publicly available without 
breach of any obligation owed to the Disclosing 
Party; (b) was known to the Receiving Party 
prior to its disclosure by the Disclosing Party 
without breach of any obligation owed to the 
Disclosing Party; (c) was independently 
developed by the Receiving Party without 
breach of any obligation owed to the Disclosing 
Party; or (d) is received from a third party 
without breach of any obligation owed to the 
Disclosing Party. 
 
6.4​ Remedies. If the Receiving Party 
discloses or uses (or threatens to disclose or use) 
any Confidential Information of the Disclosing 
Party in breach of this Section 6, the Disclosing 
Party shall have the right, in addition to any 
other remedies available to it, to seek injunctive 
relief to enjoin such acts, it being specifically 
acknowledged by the Parties that such 
unauthorized disclosure or use may cause 
irreparable harm to the Disclosing Party for 
which any other available remedies are 
inadequate. 

6.5​ Incident Handling. If LifeGuides 
becomes aware of the occurrence of a Security 
Event, which is defined as any indication that 
Participant Data, Personal Data, PII, PHI, or 
Client Data has been accessed or compromised 
contrary to the agreements specified herein, 
LifeGuides shall provide written, specific 
notice to Client within four (4) hours of such 
occurrence of a Security Event. ​
​
In this written notice LifeGuides shall promptly 
provide to Client: (a) a summary of Personal 
Data types subject to the event (e.g., Name, 
etc.); (b) a list of actual unauthorized recipients 
of Personal Data (if available); (c) the steps 
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taken by LifeGuides to prevent further 
unauthorized access or disclosure of Personal 
Data; (d) the status and available details of 
LifeGuides’ investigation into the incident; and 
(e) such other information as Client reasonably 
requests. LifeGuides’ report shall, at a 
minimum, include a detailed list of all Personal 
Data that was or may have been compromised 
and each unauthorized recipient thereof (if 
available), an explanation regarding the 
apparent compromise of Company’s controls, if 
any, and LifeGuides’ remediation plans, if 
necessary or appropriate. LifeGuides shall (i) 
take measures promptly to contain and control 
the incident and prevent further unauthorized 
access, (ii) remedy the circumstances that 
permitted such Security Event to occur, and 
(iii) cooperate with Client as reasonably 
necessary to facilitate Client’s compliance with 
any applicable federal or state law regarding 
unauthorized access of the Personal Data. To 
the extent that any Security Event involves 
Participant Data, Client (in its sole discretion) 
may provide notifications to any of its 
Participants, or to any other person whose data 
is impacted or affected by such Security Event 
and the implementation of the remediation 
plan. 
 
If unauthorized disclosure is directly caused by 
LifeGuides or LifeGuides’ subcontractors, 
LifeGuides shall, at LifeGuides’ sole cost: (a) 
promptly and fully cooperate with Client in the 
investigation and remediation of the Security 
Event; (b) assist Client in notifying any 
applicable regulatory authorities or other 
interested parties; and (c) reimburse Client for 
Client’s notifications to impacted Participants, 
personnel, clients or other third parties, 
including any credit restoration charges credit 
monitoring that Client determines, in good 
faith, is appropriate under the circumstances 
(for which LifeGuides will approve as to the 
vendor for such service). LifeGuides will also 
provide, reasonable cooperation to Client in 
connection with any investigation, incident 
management, media relations or law 
enforcement activities with respect to a 
Security Event. 
 
Notwithstanding anything to the contrary herein, 
upon the occurrence of a Security Event, Client 
shall have the right to immediately terminate 
this Addendum without any further liability to 
LifeGuides hereunder, except for fees actually 
incurred through the final date of Services (with 

a refund to be paid, if fees have been overpaid 
by the Client). 
 
7.​ Warranties & Disclaimers. 

7.1​ Warranties. Each Party represents and 
warrants that it has the legal power to enter into 
this Addendum. LifeGuides® represents and 
warrants that it will provide the Service in a 
professional manner consistent in all material 
respects with applicable industry standards. 

7.2​ No Licensed Services.  LifeGuides 
represents and warrants to Client that no Service 
provided directly by  LifeGuides® or any Mentor, 
Wellbeing Concierge or member of our team, 
under this Addendum shall constitute clinical 
mental health counseling, addiction counseling, 
therapy, medical care, tax services, legal 
services, or services requiring licensure (in the 
respective jurisdiction) or required to be 
provided in-person.  ​
​
LifeGuides further represents and warrants to 
Client that LifeGuides has reviewed the laws, 
regulations and licensure requirements of federal 
and state governments and agencies to ensure 
that the mental health counseling, addiction 
counseling, therapy, medical care, tax services, 
legal services, or services do not require any 
federal, state or local licensure. Even if a crisis 
matter arises in a Mentor call with a Participant, 
LifeGuides® does not accept responsibility or 
assume any duty with respect to making any 
diagnosis or determining any standard of care 
normally attributable to a psychiatrist, 
psychologist or physician.  However, should a 
claim be brought against Client for LifeGuides 
allegedly making any diagnosis or determining 
any standard of care normally attributable to a 
psychiatrist, psychologist, or physician, 
LifeGuides shall indemnify, defend and hold 
harmless Client pursuant to Section 8.1, infra. 

7.3​ Disclaimer.  YOU ACKNOWLEDGE 
AND AGREE THAT THE SERVICE IS 
PROVIDED ON AN “AS IS” AND “AS 
AVAILABLE” BASIS AND MAY CHANGE 
OVER TIME.  EXCEPT AS EXPRESSLY 
PROVIDED IN SECTION 7.1, 
LIFEGUIDES® MAKES NO WARRANTY 
OF ANY KIND, WHETHER EXPRESS, 
IMPLIED, STATUTORY, OR OTHERWISE 
WITH RESPECT TO THE SERVICE, THE 
LIFEGUIDES® TECHNOLOGY, AND ANY 
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OTHER PRODUCTS OR SERVICES 
PROVIDED UNDER THIS ADDENDUM.  
LIFEGUIDES® HEREBY SPECIFICALLY 
DISCLAIMS ALL IMPLIED WARRANTIES, 
INCLUDING ANY WARRANTY OF 
MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, TITLE OR 
NON-INFRINGEMENT, TO THE 
MAXIMUM EXTENT PERMITTED BY 
APPLICABLE LAW. 

8.​ Indemnification.  

8.1 ​ ​ Indemnification by LifeGuides®. 
Subject to this Addendum, LifeGuides® shall at 
its sole expense indemnify, defend and hold 
harmless, Client, its affiliated entities, and each 
of their respective officers, directors, agents 
and employees (“Client Indemnified Parties”) 
against a claim made or brought against any 
Client Indemnified Party by a Participant 
and/or a third party alleging that the Service as 
provided to Client or Participants hereunder 
caused harm to the Participant and/or the third 
party, violated any applicable laws, regulations 
and licensure requirements of federal and state 
governments and agencies, or infringes the 
intellectual property rights of a third party, or 
alternatively, penalties, fines, damages or 
claims, and in which LifeGuides® has been 
given the opportunity for timely direct 
representation to contest any such claim, and 
solely for liabilities resulting entirely from the 
Services as defined and limited and defined by 
this contract (each, a “Claim”), and shall pay 
any damages finally awarded by a court, or 
agreed to by LifeGuides®, in a settlement with 
respect to such Claim up to $1,000,000 for any 
one (a Participant’s entire family shall be 
considered one claim), or $5,000,000 for any 
series of related claims, with the aggregate 
lifetime maximum related to this Client 
contract being $5,000,000; provided, that 
Client (a) promptly gives written notice of the 
Claim to LifeGuides®; (b) gives LifeGuides® 

control of the defense and settlement of the 
Claim (provided that LifeGuides® may not 
agree to any settlement that imposes any 
liability or obligation on Client); and (c) 
provides to LifeGuides®, at LifeGuides® cost, 
all reasonable assistance and services. 
LifeGuides® shall have no obligation under this 
Section or otherwise to the extent claims  arise 
from or relate to (i) Client’s and Participant’s 
use of the Service other than as contemplated 

by this Addendum, (ii) any modifications to the 
Service made by Client, (iii) any combination 
of the Service with services or technologies not 
provided by LifeGuides®, (iv) Client’s or any 
Participant’s use of the Services or portion 
thereof after LifeGuides® has terminated this 
Addendum or such portion of the Services in 
accordance with this Section 8.1, (v) Client’s 
failure to timely implement any modifications, 
upgrades, replacements or enhancements made 
available to Client; or (vi) Client’s or any 
Participant’s use of Third Party providers 
Notwithstanding anything to the contrary, with 
respect to any Claims relating to intellectual 
property infringement, if in LifeGuides® 
opinion a Claim is likely to be made or has 
been made or if made would have potentially 
material and adverse effect upon LifeGuides® or 
Client or Participants, or if an existing Claim 
may cause LifeGuides® liability, LifeGuides® 
may in its sole discretion (x) obtain a license to 
enable Client to continue to use the potentially 
infringing portion of the Service, (y) modify 
the Service to avoid the potential infringement 
or violation of law, or (z) if the foregoing 
cannot be achieved after using reasonable 
commercial efforts, terminate the Addendum or 
the license to the infringing or violating portion 
of the Service and refund the amount of any 
pre-paid fees applicable to the portion of the 
terminated Services to be provided after the 
termination date.  
 
9.​ Limitation of Liability. 

9.1​ Limitation of Liability. EXCEPT IN 
INSTANCES OF GROSS NEGLIGENCE, AS 
FINALLY DETERMINED BY A COURT OF 
COMPETENT JURISDICTION, IN NO 
EVENT SHALL LIFEGUIDES AGGREGATE 
LIABILITY ARISING OUT OF OR RELATED 
TO THIS ADDENDUM, WHETHER IN 
CONTRACT, TORT OR UNDER ANY 
OTHER THEORY OF LIABILITY, EXCEED 
$5,000,000 
 
9.2​ No Consequential or Special 
Damages.  TO THE EXTENT PERMITTED 
BY LAW, IN NO EVENT SHALL EITHER 
PARTY HAVE ANY LIABILITY TO THE 
OTHER PARTY FOR ANY LOST PROFITS, 
LOSS OF USE, COSTS OF PROCUREMENT 
OF SUBSTITUTE GOODS OR SERVICES, 
OR FOR ANY INDIRECT, SPECIAL, 
INCIDENTAL, MULTIPLE, EXEMPLARY, 
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PUNITIVE, OR CONSEQUENTIAL 
DAMAGES HOWEVER CAUSED AND, 
WHETHER IN CONTRACT, TORT OR 
UNDER ANY OTHER THEORY OF 
LIABILITY, WHETHER OR NOT THE 
PARTY HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGE. 

 
10.​ Client Data 
 
10.1​ Client Data. Upon expiration or 
termination of this Addendum, LifeGuides® shall 
have no obligation to maintain or provide any 
Client Data (or any Participant Data) and may 
thereafter, unless legally prohibited, delete all 
Client Data (and any Participant Data) in its 
systems or otherwise in its possession or under 
its control. If the deletion of data is requested in 
writing, LifeGuides shall provide to Client a 
written certification that it has deleted from its 
systems all Client Data and any Participant Data 
within 30 calendar days of such expiration or 
termination of this Addendum.  In such 
situation, within 90 calendar days of such 
expiration or termination of this Addendum, 
LifeGuides shall secure and provide to Client 
written certifications from any Enabling Service 
Partners who received Client Data or Participant 
Data pursuant to Section 3.4, supra, that they 
have deleted from their systems all Client Data 
and any Participant Data 
 
10.2 Survival. The following articles herein 
shall survive termination or expiration of this 
Addendum: Sections 1, 3, 4, 5, 6, 7, 8, 9, 10, 11, 
and 12.​
 
11.​ Termination or Cancellation 

This MSA is binding and non-cancellable once 
the SOW is executed. The Client may ask for a 
deferral of Services launch, for up-to six months 
from execution of the SOW, if the contract has 
been paid in full on time. For licenses of 
participants that drop from participation in any 
training cohort, within one month of launch, the 
participant’s license may be transferred to a 
colleague for services that start at any time 
within six months.  

12.​ General Provisions. 

12.1​ Relationship of the Parties. This 
Addendum does not create a partnership, 
franchise, joint venture, agency, fiduciary or 
employment relationship between the parties. 

There are no third-party beneficiaries to this 
Addendum. 
 
12.2​ Employees, Agents and 
Subcontractors. LifeGuides® shall ensure that 
each of its employees, agents, contractors or 
subcontractors (“Personnel”) have executed a 
written non-disclosure agreement protecting the 
Confidential Information of Client (as defined 
below) which is no less than the confidentiality 
obligations of this Addendum. LifeGuides® 
shall remain primarily liable for the 
performance of its Personnel. 

 
12.3​ Compliance With Laws and 
Policies. LifeGuides® will comply with all 
applicable current and future local, state, 
federal laws, regulations and licensure 
requirements, as well as with all applicable 
international regulations and ordinances with 
respect to the Services and deliverables. 

 
12.4​ Force Majeure or Termination for 
Cause. Neither Party shall be liable by reason 
of any failure or delay in performance of its 
obligations under this Addendum on account of 
events beyond the reasonable control of such 
Party, which may include Internet 
denial-of-service attacks, strikes, shortages, 
riots, insurrection, fires, flood, storm, 
explosions, acts of God, epidemic, pandemic, 
outbreaks of infectious disease or any other 
public health crisis, war, terrorism, 
governmental action, labor conditions, 
earthquakes, and material shortages (each, a 
“Force Majeure Event”). Upon the occurrence 
of a Force Majeure Event, the non-performing 
Party will be excused from any further 
performance of its obligations affected by the 
Force Majeure Event, including Client’s 
payment obligations hereunder, for so long as 
the event continues, and such Party continues 
to use commercially reasonable efforts to 
resume performance. If the Force Majeure 
Event continues for thirty (90) business days 
without resolution, either Party may terminate 
this Addendum. 
 
12.5​ Notices.  For notices to LifeGuides, all 
notices under this Addendum shall be in writing 
and shall be deemed to have been given upon:  
(i) personal delivery; (ii) the third business day 
after mailing; (iii) the second business day after 
sending by confirmed facsimile; or (iv) the 
second business day after sending by email, 
which has been confirmed in receipt.  Notices to 
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LifeGuides® shall be addressed to: Mark 
Donohue, CEO & Chairman, 1430 W. Broadway 
Rd., Tempe, AZ 85282 plus a copy to his email 
at Mark@LifeGuides.com. 

12.6​ Waiver; Cumulative Remedies 
Severability.  No failure or delay by either Party 
in exercising any right under this Addendum 
shall constitute a waiver of that right.  Other than 
as expressly stated herein, the remedies provided 
herein are in addition to, and not exclusive of, 
any other remedies of a party at law or in equity.  
If any provision of this Addendum is held by a 
court of competent jurisdiction to be contrary to 
law, ineffective, void or a nullity, the provision 
shall be modified by the court and interpreted so 
as best to accomplish the objectives of the 
original provision to the fullest extent permitted 
by law, and the remaining provisions of this 
Addendum shall remain in effect. 

12.7​ Assignment.  Neither Party may assign 
any of its rights or obligations hereunder, 
whether by operation of law or otherwise, 
without the prior express written consent of the 
other Party.  Notwithstanding the foregoing, 
either Party may assign this Addendum, together 
with all rights and obligations hereunder, without 
consent of the other Party, in connection with a 
merger, acquisition, corporate reorganization, or 
sale or transfer of all or a majority of its stock, or 
assets.  Any attempt by a Party to assign its 
rights or obligations under this Addendum in 
breach of this section shall be void and of no 
effect.  Subject to the foregoing, this Addendum 
shall bind and inure to the benefit of the Parties, 
their respective successors and permitted assigns. 

12.8​ Governing Law.  This Addendum shall 
be governed by the laws of Virginia.  The state 
and federal courts located in Virginia, shall have 
exclusive jurisdiction to adjudicate any dispute 
arising out of or relating to this Addendum.  
Each Party hereby consents to the exclusive 
jurisdiction of such courts provided that nothing 
in this Section 10.7 prohibits either Party from 
seeking or obtaining in any jurisdiction 
injunctive or similar relief in connection with the 
enforcement of this Addendum.  

12.9​ Construction.  The division of this 
Addendum into Sections and the insertion of 
captions and headings are for convenience of 
reference only and will not affect the 
construction or interpretation of this Addendum.  
The terms “hereof,” “hereunder” and any 

similar expressions refer to this Addendum and 
not to any particular Section or other portion 
hereof. The Parties hereto agree that any rule of 
construction to the effect that ambiguities are to 
be resolved against the drafting party will not be 
applied in the construction or interpretation of 
this Addendum.  As used in this Addendum, the 
words “include” and “including,” and 
variations thereof, will be deemed to be followed 
by the words “without limitation”. 

12.10​ Corporate Authority to Execute. The 
Parties represent and warrant to each other, with 
the intent to the other Party rely on such 
representation, that such Party has completed all 
requirements of its corporate governance rules to 
authorize the person executing this Addendum to 
so execute for such Party with the intent such 
Party shall be bound to honor the terms and 
conditions of this Addendum. The terms of this 
Addendum are fully incorporated into the 
Agreement.  
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