Terms of Use

Last Modified: Jly 17, 2017

Acceptance of the Terms of Use

These terms of use are entered into by and
between you and Right Suff Marketplace, LLC. These
Terms of Use, govern your access to and use of
www.rsmarketplace.com, including any content, functiondity
andservicesoffered onor through www.rsmarketplace.com
(the "W ebsite"), whether asaguest or aregistered user.

Pleasereadthe Termsof Use carefully beforeyou
sart to use the Website. By using the Website, by
regiseringto becomean Intern on the Website, or by
clicking toaccept or agreeto the Termsof Usewhen this
optionismadeavailabletoyou,you accept and agree to
be bound and abide by these Terms of Use and our
Privacy Pdlicy. If youdo not want to agreetothese Termsof
Useor the Privacy Policy, you must not access or use the
Website.

ThisWebsteisoffeedandavalabletouserswho
are18 yearsof ageor older andresdein the United Satesor
any of itsterritories. By usngthisWebsite, yourepresatt and
warrant that you meet all of the foregoing eligibility
requirements. If you are under 18 yearsold or the age of
majorityin your jurisdiction, you must be under the direct
supervision of aparent, legal guardian or other responsible
adult. If youdo not meet all of theserequirements, youmust
not access or use the Website.

Changestothe Terms of Use

We may revise and update these Terms of Use
from time to time in our sole discretion. All changes are
effectiveimmediately when we post them, and apply to all
accessto anduse of the Websitethereafter. Your continued
use of theWebstefollowingthe posting of revised Terms of
Usemeansthat youaccept and agreeto thechanges. Youare
expectedto check this page from timeto time so you are
aware of any changes, asthey are binding on you.

Intern Responsibilities

You undersand that the Right Suff
Marketplace isaserviceto assist youin finding internship
opportunities. Y ouacknomedgetha each employer'sprofile
availablethrough the Right Suff Marketplace™ is compiled
andmaintained by that employer and not by us. Youalso
understand that nothing contained herein creates any
franchise, agency or business opportunity relationship
between us. Y ouagreeandacknowledgethat we are not an
employer or joint employer with any employer, whetherthey
areanindividual, company or universty. You undersand
that you will receive a 1099 from the Right Suff
Marketplace’ and not from the employer, individual or
university that youmay do research for a particular project.

You agree to provide an accurate, true and
complete description of your skillsand abilitiesas presented
inthe Right Suff Resume®™ Y ouhereby grant tousaroyaty-
free, worldwide, non-exclusiveright and license to use the
informationyou provide on the Website for the purpose of
attracting internship opportunitiesfor you.

Except asthisAgreement expresdy permits, you shall not,
and shall not permit any other person to:

(@)  copytheWebsteor itssourcecode,in
wholeor in part;

(b)  modify, correct, adapt, trand ate, enhence
or otherwise prepare derivative worksor improvements of the
Websiteor itssource code;

(c)  rent,lease, lend, sll, sublicense, assign,
distribute, publish, transfer or otherwise makeavailablethe
Websiteor source code;

reverseengineer, disassemble,
decompile, decode or adapt the W ebsite oritssource codg or
otherwise attempt toderiveor gain accesstothe source code
of theWebsite, inwholeorin part;

(e)  bypassor breach any security deviceor
protectionusedfor or containedin the Licensed Softwareor
Documentation;

(f) remove, delete, efface, alter, obscure,
trandate, combine, supplement or othewise change any
trademarks, documentation, warranties, disclaimers, or
intellectual property rights, proprietary rightsor other
symbols, notices, marksor serial numberson orrelatingto
any copy of theWebsite oritssource code;

(g9 usetheWebsteoritssourcecodein any
manner or for any purposethat infringes, misappropriatesor
otherwiseviolaesany intellectual property right or other
right of any person, orthat violatesany applicable law;

(h)  usetheWebsteoritssourcecodefor
purposesof: (i) benchmarking or competitive analysisof the
Websiteor itssource code; (ii) developing, usngor
providingacompeting software product or service; or (iii)
any othe purposethat isto our detriment or commeraal
disadvantage;

0] use theWebsite oritssourcecode, other
than forthe permitted use or in any manne or for any
purpose or applicationnot expressy herein.

PaymenttoInterns

After youcompleeyour researchon aproject and
theemploye hasapprovedthe projed’'scompletion, we will
pay youwithin ten (10) daysof such approval. If yourecedve
over $600in one calendar year, wewill issue youa 1099 for
your tax return. In ordertobegin researchon a project, you
must provide to us a completed W-9 which can be
downloaded from |RSwebsite (Wwww.irs.gov).

Confidentialit

I'n connectionwith the Website each party (asthe
"DisclosingParty") may disclose or make available to the
other party (as the "Receiving Party") "Confidential
Information" meansinformation in any form or medium
(whether oral, written, electronic or other) that the Disclosing
Party condders confidentia or proprietary, including
informationconssting of orrelatingto theDisclosng Party's
technology, trade secrets, know-how, business operations,
plans, strategies, customers, and pricing, and information


http://www.rsmarketplace.com/

with respect to which theDisclosing Party hascontractual or
other confidentiality obligations, whether or not marked,
designated or otherwise identified as "confidential".
Confidentid Informaion does not include information (a)
was rightfully known to the Receiving Party without
restrictionon use or disclosure prior to such information's
beingdisclosed or made availableto the Receiving Party in
connection with this Agreement; (b) was or becomes
generally known by thepublic other than by the Receiving
Party'sor any of its Representatives noncompliancewiththis
Agreement; (c) wasor isreceived by theReceivingParty on
anon-confidential bassfromathird party that was not or is
not, at the time of such receipt, under any obligation to
maintainitsconfidentiality; or (d) was or isindependently
developed by the Receiving Party without referenceto or use
of any Confidential Information. The Receiving Party shall
not access or use Confidential Information other than as
necessary to exercise itsrightsor perform itsobligations
under andin accordancewith thisAgreement; not disclose or
permit accessto Confidential Information other than to its
representatives who: (i) need to know such Confidential
Informationfor purposesof the Receiving Party'sexercise of
its rights or performance of its obligations under and in
accordancewith thisAgreement; (i) have been informed of
theconfidential naure of theConfidential Information and
the Receiving Party'sobligationsunder this Agreement ; and
(iii) arebound by written confidentiality and restricted use
obligations at least as protective of the Confidential
Information as the terms set forth herein; safeguard the
Confidentid Information from unauthorized use, access or
disclosureusing at least thedegree of careit usesto protect
itssmilarly senstiveinformation andin no event lessthan a
reasonable degree of care; and promptly natify theDisclosng
Party of any unauthorized use or disclosure of Confidential
Informaionandtakeall reasonable stepsto prevent further
unauthorized use or disclosure; andensure itsrepresentatives
compliancewith,andberesponsibleandliable for any of its
Representatives non-compliance with, the terms of this
Agreement. Notwithstanding any other provisonsof this
Agreement, the Receiving Party's obligations under this
Agreement with respect toany Confidential | nformation that
congtitutes a trade secret under any applicable Law will
continue until such time, if ever, as such Confidentia
Information ceasestoqualify for trade secret protection unds
oneor moresuch applicable Laws other than asaresult of
any act or omission of the Receiving Party or any of its
Representatives. If the Receiving Party or any of its
representatives is compelled by applicable law to disclose
any Confidentid Informaionthen, to theextent permitted by
applicablelaw, the Receiving Party shall: (a) promptly, and
prior to such disclosure, notify theDisclosing Party in writing
of such requirement so that the Disclosing Party can seek a
protective order or other remedy or waiveitsrightsthis
Agreement; and (b) provide reasonable assisance to the
Disclosing Party, at the Disclosing Party's sole cost and
expense, in opposing such disclosure or seekingaprotective
order or other limitationson disclosure. |f the Disclosing
Party waivescomplianceor, after providing the notice and
assistance required under this Agreement, the Receiving
Party remains required by law to disclose any Confidential
Information, the Receiving Party shall disclose only that
portion of the Confidential Information that the Receiving
Party islegaly required to disclose and, on the Disclosing
Party'sreguest, shall usecommercially reasonable effortsto
obtain assurancesfromthe applicable court or other presidng
authority that such Confidentid Informaionwill be afforded
confidential treatment.

Term and Termination

ThisAgreement may be terminated at any time
upon writtennoticetothe other party. On thetermination of
thisAgreement, all rights, licensesand authorizationsgranted
toyouwill immediately termingte; all amountspayable to us
areimmediately payable and due no later than fifteen (15)
daysafter theeffective of termination of this Agreement.
Any right, obligation or provisonunder thisAgreement that,
by itsnature, shouldsurvive termination of this Agreement,
will survive any termination of this Agreement.

Repr esentations and W arr anties

Each Party represents, warrantsand covenantsto
the other Party tha: it isduly organized, validly existing and
in good standingasacorporaion or other entity under the
Laws of the jurisdiction of its incorporation or other
organization; it hasthefull right, power and authority toenter
into and perform itsobligationsand grant therights, licenses
andauthorizationsit grantsandisrequiredto grant under this
Agreement; the execution of this Agreement by its
representativewhosesignatureisset forth at the end of this
Agreement has been duly authorized by all necessary
corporateor organizaional action of such Party; and, when
executedand delivered by both Parties, this Agreement will
congtitute the legal, valid and binding obligation of such
Party, enforceable against such Party in accordance with its
terms.

THE WEBSTE, SOFTWARE,
DOCUMENTATION AND OTHER PRODUCTS
INFORMATION, MATERIALS AND &ERVICES
PROVIDED BY US ARE PROVIDED "AS IS" WE
HEREBY DISCLAIMSALL WARRANTIES WHETHER
EXPRESS IMPLIED, STATUTORY OR OTHER
(INCLUDING ALL WARRANTIES ARISNG FROM
COURE OF DEALING USAGE OR TRADE
PRACTICE), AND SPECIFICALLY DISCLAIM ALL
IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESSFORA PARTICULARPURPOSE, TITLE AND
NON-INFRINGEMENT.WE MAKE NOWARRANTY OF
ANY KIND THAT THE WEBSTE, SOFTWARE OR
DOCUMENTATION, ORANY OTHER LICENSOR OR
THIRD-PARTY GOODS SERVICES TECHNOLOGES
OR MATERIALS (INCLUDING ANY SOFTWARE OR
HARDWARE), OR ANY PRODUCT SOR RESULT SOF
THEUSE OF ANY OF THEM, WILL MEET YOUROR
OTHER PERSONS REQUIREMENTS OPERATE
WITHOUT  INTERRUPTION, ACHIEVE ANY
INTENDED RESULT, BE COMPATIBLE OR WORK
WITH  ANY OTHER  GOODS SERVICES
TECHNOLOG ESOR MATERIALS(INCLUDINGANY
SOFTWARE, HARDWARE, SYSTEM OR NETWORK),
OR BE SECURE, ACCURATE, COMPLETE, FREE OF
HARMFUL CODE OR ERROR FREE. ALL OPEN-
SOURCE COMPONENTSAND OTHER THIRD-PARTY
MATERIALS ARE PROVIDED "AS IS' AND ANY
REPRESENTATION OR WARRANTY OF OR
CONCERNING ANY OF THEM IS STRICTLY
BETWEEN LICENSEE AND THE THIRD-PARTY
OWNER ORDISTRIBUT OR OF SUCH OPEN-SOURCE
COMPONENT SAND THIRD-PARTY MATERIALS

Indemnification

You shall indemnify, defend and hold harmless
Right Suff Marketplece™ and its affiliates, and each of its
andtheir respective officers, directors, employees, agents,
subcontractors, successorsand assigns(each, induding RSV,
a "RSM Indemnitee") from and against any and all losses
incurred by the RSV Indemnitee in connection with any



action by athird party tothe extent that such losses arise out
of or relateto any allegation: (i) that any intellectual property
right or other right of any person, or any law, isor will be
infringed, misappropriated or otherwise violated by any use
or combination of the Website, by or on behalf of youor any
of itsrepresentativesor information, maeridsor technology
or other matter what soever directly orindirectly provided by
you; or (ii) of or relatingto fadsthat, if true, would congtitute
abreach by you of any representation, warranty, covenant or
obligation under this Agreement; (iv) of or relating to
negligence, abuse, misapplicaion, misuse or more culpable
act or omisson (including recklessness or willful
misconduct) by or on behalf of you or any of your
representativeswith respect tothe information provided by
youor otherwisein connectionwith thisAgreement; or (v) of
or relatingtouse of theWebsite by or onbehalf of youor any
of your representativesthat isoutside the purpose, scope or
manner of use authorized by this Agreement, or in any
manner contrary to our instructions.

Limitationsof Liability

IN NO EVENT WILL RIGHT STUFF
MARKETPLACE®, SERVICE PROVIDERS OR
SUPPLIERSBE LIABLE UNDER OR IN CONNECT ION
WITH THISAGREEMENT OR ITSSUBJECT MATTER
UNDER ANY LEGAL OR EQUITABLE THEORY,
INCLUDING BREACH OF CONTRACT, TORT
(INCLUDINGNEGLIGENCE), STRICT LIABILITY AND
OTHERWISE, FOR ANY (a) INCREASED COSTS
DIMINUTION IN VALUE OR LOST BUSNESS
PRODUCT ION, REVENUESOR PROFI TS (b) LOSSOF
GOODWILL ORREPUTATION, (c) USE, INABILITY TO
USE, LOSS INTERRUPTION, DELAY OR RECOVERY
OF ANY LICENSED SOFTWARE OR OPEN-SOURCE
COMPONENTS OR OTHER THIRD-PARTY
MATERIALS (d) LOSS DAMAGE, CORRUPTION OR
RECOVERY OF DATA, OR BREACH OF DATA OR
SYSTEM SECURITY, () COST OF REPLACEMENT
GOODS OR SERVICES OR (f) CONSEQUENTIAL,
INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL,
ENHANCED ORPUNITIVE DAMAGES IN EACH CASE
REGARDLESS OF WHETHER SUCH PERSONSWERE
ADVISED OF THE POSSBILITY OF SUCH LOSEESOR
DAMAGES OR SUCH LOSES OR DAMAGES WERE
OTHERWISE FORESEEABLE, AND
NOTWITHSTANDING T HE FAILURE OF ANY AGREED
OR OTHER REMEDY OF ITSESENTIAL PURPOSE.

IN NO EVENT WILL THE AGGREGATE
LIABILITY OF RIGHT STUFF MARKETPLACE™
ARISNG OUT OF OR RELATED TO THIS
AGREEMENT, WHETHER ARISNG UNDER OR
RELATED TO BREACH OF CONTRACT, TORT
(INCLUDINGNEGLIGENCE), STRICT LIABILITY OR
ANY OTHER LEGAL OR EQUITABLE THEORY,
EXCEED ONETIMESTHE TOTAL AMOUNTSPAIDTO
RIGHT STUFF MARKETPLACE" UNDER THIS
AGREEMENT.THE FOREGOINGLIMITATIONSAPPLY
EVEN IF ANY REMEDY FAILS OF ITSESENTIAL
PURPOSE.

Force Majeure

No Breach or Default. Inno event will Right S uff
Marketplace beliableor responsibleto youor be deemedto
have defaulted under or breached this Agreement, for any
failureor delay in fulfillingor performing any term of this
Agreement when and to the extent such failure or delay is
caused by any circumstances beyond Right Suff

Marketplacesreasonable control (a" Force Majeure Event"),
includingactsof God, flood, fire, earthquake or explosion,
war, terrorism, invasion, rict or other civil unrest,embargoes
or blockadesin effect onor after the dateof thisAgreement,
nationd or regional emergency, strikes, labor stoppages or
dowdowns or otherindustrial disturbances, passage of Law
or any action takenby a governmental or public authority,
includingimposingan export or import restriction, quota or
other resgtrition or prohibition or any complete or partia
government shutdown, or national or regional shortage of
adequat e power or telecommunications or transportation.

Mi scellaneous

Relationship of the Parties. The relationship
between the parties is that of independent contractors.
Nothingcontained in this Agreement shall be construed as
creatingany agency, partne ship, joint ventureor other form
of joint enterprise, employment or fiduciary relationship
between the parties, and neither party shall have authority to
contract for or bind the other party in any manner
whatsoever.

Governing L aw; Submisson to Jurisdiction. This
Agreementisgoverned by and construedin accordance with
theinternd lawsof the Sate of T exas without giving effect
to any choiceor conflict of lawprovision or rule that would
require or permit the application of the laws of any
jurisdiction other thanthoseof the Sate of Texas. Any legal
suit, action or proceeding arising out of or related to this
Agreement or the licenses granted hereunder will be
ingituted exclusvely in the federal courts of the United
Satesor the courtsof the Sate of T exasin each caselocated
in the County of Williamson, and each Party irrevocably
submits to the exclusive jurisdiction of such courtsin any
such suit, action or proceeding. Service of process, summons
noticeor other document by mail tosuch Party's address set
forth hereinwill be effective service of process for any auit,
action or other proceeding brought in any such court.

Waiver of Jury Trid. EachParty irrevocably and
unconditionally waivesany right it may haveto atrial by juy
in respect of any legal actionarisngout of orrelatingto this
Agreement or the transactions contemplated hereby.



