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SERVICE AGREEMENT

According to these Terms and Conditions; (i) the “Client” shall designate the primary individual
requesting specific outlined services and all others named on the application for Membership (the
“Application Form") as the Client’'s dependents (spouse and/or unmarried children 18 years of age and
younger, “Dependents”) and for which the current annual enrollment fee is being paid; If the Client is
under 18 years of age, the Client’s legal guardian shall review and agree to the terms and conditions
described herein; and (ii) Palladium Health, LLC, a Nevada limited liability company (hereinafter
collectively referred to as “Palladium”).

WHEREAS, Client desires to receive from Palladium certain services related to Client’s need for academic
and educational consultation.

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the
receipt and adequacy of which are acknowledged, Palladium and Client hereby agree as follows:

1. Services of Palladium:

A. Palladium shal | provide to Client the services | ist
in the | evel of  {AppendixB). Whilencértairslevald ef mibnebership napnot include
all services, the Client may opt to upgrade his/her Membership if such additional services are desired.

B. Client acknowledges and agrees that Palladium is not a formally accredited or licensed academic
or educational consultant; educational services provider; health care provider; insurance broker,
underwriter, or company; payer; health plan; health maintenance organization; managed care
company; employee benefit plan; third party administrator; or its agent or representative.

C. Client acknowledges and agrees that Palladium does not represent or warrant anything related to
the use of Services. Palladium hereby disclaims all express, statutory, and implied warranties.

D. Client acknowledges and agrees that neither Palladium, nor its partners, principals,  consultants,
or agents represent that the student will gain admission to any particular college or university
and neither Palladium, nor its partners, principals, consultants, or agents is responsible in any
way for the student’s failure or inability to gain such admission or attain specific educational goals.
Due to the highly competitive nature of the admissions process, no student can be assured of
admission at any particular college or university, no matter how strong or otherwise qualified that
student is academically. Palladium specializes in helping students present their “best side” to
universities and, as such, the student is able to enhance his/her chances for admission. Palladium
does not make any express or implied warranties, guarantees, assurances or representations to
the Client with respect to the Services. Without limiting the foregoing, any implied warranty or
condition is expressly excluded and disclaimed.

2. Representations and Warranties of Client:

A. Client collectively includes the listed individuals in the Application Form. Client’'s Membership is
not transferable and not assignable.

3. Compensation: Client shall pay Palladium the annual enroliment fees set forth in Appendix B of this
Agreement for Services provided to Client. Palladium reserves the right to change the enrollment
fees at any time, effective upon the subsequent renewal period.

4. Term and Termination: The duration of the Client's Membership is based on Client’s Membership
level (Appendix B) which is for 1 year. The approval process for Membership applications shall be
performed within two weeks of Palladium’s receipt of Application Form. For applications approved
through the 15th of the month (Effective Date), the term of this Agreement and Client's Membership
shall begin on the first day of the next month thereafter (Start Date). For applications approved after
the 15th of the month (Effective Date), the term of this Agreement and Client's Membership shall
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10.

11.

begin on the first day of the second month thereafter (Start Date). Refunds on a prorated basis shall
be available during the initial month following the Start Date, after which, no refunds under any
circumstances will be issued. The anniversary of the Start Date shall serve as the Membership’s
Renewal Date. Client will be notified sixty (60) days prior to the Renewal Date. Unless Palladium
receives written notice from the Client prior to the Renewal Date to terminate the Membership, the
Client’s Membership will automatically be renewed for an additional one year period at the current
effective rate. Membership shall continue in full force and effect until terminated by either party. For
Membership terminated by Palladium for cause based on Client’s breach of Palladium’s Terms and
Conditions, no refunds will be issued to the Client. For Membership terminated not for cause, fees
shall be prorated and refunded to Client within thirty (30) days after the termination of this
Agreement.

Membership Level: Client may not elect to reduce level of Membership during the period that the
Agreement is in effect. At any time, Client may elect to upgrade to a higher level of Membership, with
inclusion of different or additional services. Current Membership fees may be applied toward the cost
of upgrade. Authorization of additional charges will be sought, and must be confirmed by the Client
before any change in Membership level takes effect. For any upgrades, the new one year period will
begin on the date that charges are processed.

Confidentiality: Client acknowledges and agrees that all information in any form whatsoever,
including trade secrets of Palladium, provided or made available to Client by Palladium shall be
treated as confidential and shall not be disclosed to anyone in any manner whatsoever in whole or in
part, except upon prior written consent by Palladium, at all times during the term of this Agreement
and for a period of three (3) years from the date of termination of this agreement. If the disclosure
of any information is required by a court order or subpoena, Client agrees to provide Palladium with
such court order or subpoena for review by Palladium’s legal counsel.

Academic Records: Both parties agree that academic records of Client shall be regarded as
confidential, and both parties agree to comply with all applicable federal and state laws and
regulations regarding such records.

Intellectual Property: All trademarks, trade names, copyrights materials, and any other intellectual
property of Palladium shall remain the exclusive property of Palladium and Palladium reserves all
rights in such property.

Disclaimer: Palladium makes no warranties or representations about the accuracy or completeness of
this site’s content or marketing materials. This site, the materials, information, services, and products
in this site and marketing materials, including, without limitation, text, graphics, and links are
provided “as is” and without warranties or any kind, whether express or implied. To the fullest extent
permissible, pursuant to applicable law, Palladium disclaims all warranties, express or implied
including, but not limited to, merchantability or fitness for a particular purpose. Palladium does not
represent or warrant that the functions contained in the site or services rendered will be
uninterrupted or error-free, or that defects will be corrected. Palladium does not make any warranties
or representations regarding the use of the materials in this site or marketing materials in terms of
their completeness, correctness, accuracy, adequacy, usefulness, timeliness, reliability or otherwise.
Indemnification: Each party agrees to indemnify, defend, and hold the other party harmless from and
against all claims, losses, liabilities, damages, costs, and expenses incurred by the indemnified party
arising out of or due to any breach of this Agreement by the indemnifying party. In no event shall
Palladium be liable for any direct, indirect, special, punitive, incidental, exemplary or consequential,
damages, or any damages whatsoever, even if Palladium has been previously advised of the
possibility of such damages, whether in an action under contract, negligence, or any other theory,
arising out of or in connection with the use, inability to use, or performance of the information,
services, products, and materials available from this site or marketing materials.

Non-Competition: Client agrees to not compete, and not utilize any information obtained during the
course of this Agreement to compete, directly or indirectly against Palladium at all times during the
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term of this Agreement and for a period of three (3) years from the date of termination of this
Agreement.
Notice of Change: Client shall notify Palladium immediately upon any change to the representations
and warranties made by Client in Section 2 of this Agreement.
Notices: All notices shall be sent by US mail, postage prepaid, addressed to the parties at their
respective addresses set forth below, or to such other address as either party may request with prior
written notice to the other party.

Palladium Health, LLC.

9250 Bendix Road, North, Suite 505
Columbia, MD 21045

Survival: The provisions of Sections 6 through 11 of this Agreement shall survive the termination of
this Agreement.

Relationship of Parties: This Agreement is not intended to create nor shall it be construed to create
any relationship between Palladium and Client other than that of independent persons or entities
contracting for the purpose of effecting the provisions of this Agreement. Neither party nor any of
their representatives shall be construed to be the agent, employer, employee, or representative of
the other.

No Right to Jury Trial: Neither party shall have the right to a trial by jury in connection with this
Agreement or any act, matter, or thing arising hereunder or in connection with Client’s receipt of
Services.

Arbitration: Any dispute with regard to interpretation or implementation of this Agreement shall be
resolved by binding arbitration. The arbitrator shall be mutually agreed upon by Palladium and Client.
If the parties cannot agree on an arbitrator, then each party shall choose an attorney, which two (2)
attorneys shall meet in order to choose an arbitrator to resolve any dispute between the parties.
Governing Law: This Agreement is to be construed in accordance with the substantive law of
Maryland, without regard to conflicts of law principles.

Entire Agreement: This Agreement represents the entire agreement and understanding of the parties
regarding the subject matter set forth herein and all prior or concurrent agreements between the
parties, whether written or oral, in regard to the subject matter hereof are and have been
merged herein. If any discrepancies occur among different language versions of the Agreement, the
Agreement in English shall be the one in force.

Amendment and Assignment: This Agreement may be modified or terminated by Palladium Health
without notice at any time for any reason. This Agreement may not be assigned to anyone without
the prior written consent of the other party.

Benefits: The terms, covenants, conditions, and agreements contained in this Agreement shall be
binding upon, and inure to the benefit of, the parties hereto.

No Third-Party Beneficiary: There shall be no third party beneficiary to this Agreement.

Severability: If any portion of this Agreement shall, for any reason, be invalid or unenforceable, such
portions shall be ineffective only to the extent of such invalidity or unenforceability, and the
remaining portion or portions shall nevertheless be valid, enforceable, and of full force and effect.
Waiver and Compliance: Any failure of a party to comply with any obligation, covenant, agreement,
or condition herein may be waived in writing by the other party, but such waiver or failure to insist
upon strict compliance with such obligation, covenant, agreement, or condition shall not operate as a
waiver of, or estoppel with respect to, any subsequent or other failure.

Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument.

Advice of Counsel: Each party has been advised to consult with legal counsel with respect to the
contents of this Agreement and, having considered such consultation, has undertaken such
consultation or determined to voluntarily forego such consultation.
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IN WITNESS WHEREOF, the parties intending to be legally bound hereby have entered into this
Agreement as of the Effective Date.

259, S CIEAE Fh . ASRERIERET), B R YRR A 2

Client x %4 Date HHH
Parent/ Guardian j£E 5 AZ X (% 18F DITF) Date HHA
Palladium Representative ffi{t #2454 Date HHH
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US COLLEGE/ GRADUATE SCHOOL ADMISSIO NS COUNSELING

Palladium will assign counselor(s) to Client. Palladium shall be available to regularly respond to informal
educational queries and schedule up to three (3) 60 minute appointments to provide to Client the
following services:

1 Review of academic record to-date

1 Advice on standardized exam taking: SAT I, SAT II Subject tests, TOEFL, GMAT, GRE, MCAT/DAT,
LSAT

Preparation of activity resume

Preparation of list of colleges/graduate schools that is uniquely suited to the student

Advice on requirements for applications for up to five (5) selected colleges/graduate schools
Essay writing critique for up to five (5) schools

Interview coaching and preparation

Review and advise student-prepared applications for up to five (5) schools

=A =4 =4 4 4 A -4

General advice on financial aid and scholarships (please consult with your own accountant for
specific information)

1 Advice on making the final choice once acceptances have been received

B B: AB45#F] Annual Membership Fee
EERZ HERAAZB RS —REEEHE: 324 2000

US COLLEGE/ GRADUATE ADMISSIONS COUNSELING PACKAG E
1 Year Membership :$2000
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