GreatSchools, Inc.

Licensing Agreement

GreatSchools, Inc., a California public benefit corporation (“GS”) ___________________________________                         (“COMPANY”) hereby enter into this Licensing Agreement (the “Agreement”) as of the date of the last signature below (the “Effective Date”).  

Preamble

GS provides information regarding kindergarten through twelfth grade schools at its website located at Greatschools.net.  COMPANY owns and operates a website containing information located at 
___________________________________Under the terms of this Agreement, GS agrees to license content to COMPANY through the Framed Site (as defined below) and COMPANY agrees to incorporate this content into its website.  In consideration of the mutual covenants and promises recited below, the parties, intending to be legally bound, agree as follows:
1 GS’S ROLE

1.1 GS will create, host, and maintain for COMPANY framed web pages that correspond to mutually agreed upon pages of the GreatSchools Site (the “Target Pages”).  The Target pages shall mirror in content and functionality the mutually agreed upon pages of the GreatSchools site.  

1.2 GS shall provide or arrange for the provision of service, support and maintenance of all hardware and software, including communications links, such support to be provided by technical support personnel proficient in the operation and maintenance of all hardware and software used in operation and maintenance of the Framed Site.

1.3 Neither party guarantees uninterrupted operation of the Framed Site for reasons beyond its reasonable control.  However, in the event of technical problems, each party shall take all commercially reasonable measures to remedy any such problems in a timely manner.

1.4 The parties will incorporate the Target Pages into the COMPANY site through the use of framing technology such that the framed Target pages will appear as a co-branded page on the COMPANY Site (the “cobranded site”).

1.5 GS will update the site on a regular basis.

1.6 GS shall retain sole editorial responsibility for and ownership of the content of the GreatSchools site and Target Pages.

2 COMPANY’S ROLE

2.1 COMPANY will provide the GS framed content through mutually agreed upon web sites that COMPANY operates. 

2.2 COMPANY agrees that the content provided by GS is only licensed for use on web sites that COMPANY operates and maintains.

2.3 COMPANY shall not use the GreatSchools name or logo in any manner which implies an endorsement of any product or private enterprise. 

2.4 COMPANY will use good faith efforts to link the Framed Site to GS within two (2) business days of execution of this Agreement.

3 PAYMENTS 

3.1 COMPANY hereby agrees to pay a $500 licensing fee to GS for 1 year initial term, with an annual renewal of $500 per year thereafter.  This will allow COMPANY to frame the GS Web site.  For the initial term of the Agreement, payment shall be due upon execution of the Agreement and prior to GS delivery of the Framed site to COMPANY.  For successive terms, payment shall be due within thirty days (30) following the anniversary of the Effective Date, defined as the execution date of the Agreement. 

Great Schools is authorized to charge the Fee to the following credit card: ***For this agreement, Information will be loaded onto Entango site directly***
Name on card:



___________________________________

Address of billing statement:

___________________________________

City: ______________________________________   State: _________   Zip:_________

Credit card number:______________________________  Expiration date: __________

Signature of Authorized Card Holder_________________________________________

4 LEGAL TERMS

4.1   Please refer to and sign the attached addendum to indicate you have reviewed all legal terms.

AGREED TO BY THE PARTIES AS OF THE LAST DATE WRITTEN BELOW.
This agreement may be executed in counterparts, each of which, when executed and delivered, shall be deemed to be an original, and all of which, when joined, shall together constititute one and the same agreement.  Any facsimile of this agreement shall be deemed the equivalent of an original.


___________________________________

For GreatSchools, Inc.

Name   __________




Name      Paula Rivers

Signature ________________________

Signature_________________________


Title ____________________________

Title  COO
Date ____________________________

Date _____________________________

GreatSchools, Inc.

Licensing Agreement 

Legal Terms
5 Ownership and Marks 

1.1
Nothing in this Agreement shall effect a transfer of copyright from GS to COMPANY or from COMPANY to GS.  GS shall retain all ownership rights, including copyrights, in the content it provides for the Framed Site.  COMPANY shall retain all ownership rights, including copyrights, in any content it provides for the Framed Site.   

1.2
Each party hereby grants to the other party a non-exclusive license to use its logos, trademarks and service marks (collectively “Proprietary Marks”) on the Framed Site for the purposes of this Agreement.  Each party acknowledges and agrees that the other party owns and otherwise has the exclusive right to use and to license its Proprietary Marks.  Should either party find objectionable any use of its Proprietary Marks by the other party, the owner of the Proprietary Marks shall have the right to revoke, with respect to the objectionable use, the rights granted to the other party under this Agreement to use such Proprietary Marks, and the other party shall immediately cease using the Proprietary Marks in the objectionable manner.   
6 Representations and Warranties


2.1
Each party represents and warrants that: (i) it has the right, power and authority to enter into this Agreement and to perform all of its obligations hereunder; (ii) it has the right to grant the licenses granted by it hereunder; (iii) it shall abide by all federal, state and local laws and regulations applicable to the information, promotions, fundraising, and/or services offered on or through the Framed Site or this Agreement; and (iv) it shall ensure that its use and collection of customer information, if any, on the Framed Site will comply with all federal, state and local laws and regulations, including, but not limited to the Children’s Online Privacy Protection Act.

2.2
OTHER THAN AS EXPLICITLY SET FORTH HEREIN, The parties make no express or implied warranties whatsoever and expressly disclaim the implied warranties of merchantability and fitness for a particular purpose.
7 INDEMNITIES

Each party (the “Indemnitor”) will defend, indemnify and hold harmless the other party (the “Indemnitee”), and its directors, officers, employees, agents and affiliates from and against any claims, liabilities losses, damages, costs, and expenses including, but not limited to, reasonable attorneys fees and costs associated with any third party claim arising out of or in connection with (i) a breach of warranty by Indemnitor, or (ii) any breach by Indemnitor, of its obligations under this agreement, provided, however, that Indemnitee shall promptly notify Indemnitor in writing of any claim and allow Indemnitor to control, and fully cooperate with Indemnitor, in the defense and all related settlement negotiations. 

8 TERM AND TERMINATION

8.1 The initial term of this Agreement shall be one (1) years from the Effective Date (the “Initial Term”).  Thereafter, the term shall renew for successive one-year periods (the Initial Term and any renewal term are collectively, the “Term”) unless one party notifies the other in writing of its desire to terminate no later than sixty (60) days prior to the expiration of the Term.  


8.2 If either party is in default of any material provision of this Agreement and such default is not cured within thirty (30) days of receipt of written notice, the non-breaching party shall have the right to immediately terminate this Agreement.

8.3 The provisions of Sections 6, 7, 8.3, 9 and 11 shall survive any termination or expiration of this Agreement.  Upon termination or expiration of this Agreement, each party shall immediately cease using all marks and content provided by the other party in any form.

9 Confidentiality

During the Term and for one (1) year thereafter, no party may disclose to any person or entity, directly or indirectly, without the prior approval of the non-disclosing parties: (a) any of the terms and conditions of this Agreement, or (b) any Confidential Information of the other party, except on a confidential basis to its legal, financial or business advisors or as required to be disclosed under applicable law or by legal process. “Confidential Information” means any non-public information of a party disclosed to another party, which is identified as, or should be reasonably understood to be, confidential to the disclosing party, including, but not limited to, know-how, trade secrets, technical processes and formulas, software, customer lists, unpublished financial information, business plans, projections, and marketing data. “Confidential Information” shall not include information that (i) is known to the receiving party at the time it receives Confidential Information; (ii) has become publicly known through no wrongful act of the receiving party; (iii) has been rightfully received by the receiving party from a third party whom the receiving party believes is authorized to make such communication without a confidentiality restriction; or (iv) has been independently developed by the receiving party. Each party shall be deemed to have fulfilled its confidentiality obligations hereunder if it affords another party’s confidential information the same degree of confidentiality as it affords its own sensitive business information.
10 ASSIGNMENT

Neither party may assign any of its obligations under this Agreement without the prior written consent of the other, which consent shall not be unreasonably withheld. Any such purported assignment shall be deemed null and void and be of no force or effect unless consented to in writing by the other party.  A party, however, may assign its interest in this Agreement, without the other party’s consent, to a subsidiary or to a company that owns or controls such party or that is owned or controlled by the same person(s) that owns or controls such party or in connection with the sale of stock, merger, consolidation, or sale of substantially all of the assets of the assigning party.  This Agreement shall be binding on and inure to the benefit of the parties and their successors and permitted assigns.
11 MISCELLANEOUS

11.1 In no event shall either party be liable for any indirect, special, incidental, punitive or consequential damages arising out of or in connection with this Agreement and in no event shall either party’s liability under this Agreement exceed five hundred dollars ($500).

11.2 This agreement shall be governed by the laws of the State of California without regard to the conflict of law provisions thereof and any claim under this Agreement shall be brought in the City and County of San Francisco, California. 

11.3 Neither party shall create, publish, or distribute any written material that references the other party without first submitting to the other party such material and receiving the prior written consent of such party, which will not be unreasonably withheld or delayed.  Neither party will make announcements or statements to the public or any third party concerning the relationship between them or the transactions described in the Agreement without the prior written consent of the other, which will not be unreasonably withheld or delayed.

11.4 Neither party shall be deemed in default or otherwise liable under this Agreement due to its inability to perform its obligations by reason of any fire, earthquake, flood, substantial snowstorm, epidemic, accident, explosion, casualty, strike, lockout, labor controversy, riot, civil disturbance, act of public enemy, embargo, war, act of God, or any municipal, county, state or national ordinance or law, or any executive, administrative or judicial order (which order is not the result of any act or omission which would constitute a default hereunder), or similar cause beyond that party’s control.  If such event continues for more than thirty (30) days, either party may terminate the Agreement upon written notice to the other party.

11.5 Neither this Agreement nor the cooperation of the parties contemplated herein shall be deemed or construed to create any partnership, joint venture or agency relationship between COMPANY and GS.  Neither party is, nor shall either party hold itself out to be, vested with any power or right to bind the other party contractually or act on behalf of the other party as a broker, agent or otherwise.

11.6 The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this Agreement.  In the event that any provision of this Agreement is determined to be invalid, unenforceable or otherwise illegal, such provision shall be deemed restated, in accordance with applicable law, to reflect as nearly as possible the original intentions of the parties, and the remainder of the Agreement shall be in full force and effect.
11.7 This Agreement, including all attachments, if any, contains the entire agreement and understanding between the parties with regard to the subject matter hereof, and supersedes all prior and contemporaneous oral or written agreements and representations.  Any amendment of this Agreement shall be in writing and signed by both parties.

11.8 This Agreement may be executed in one or more counterparts, each of which shall constitute an original and all of which taken together shall constitute one and the same Agreement.  The parties may sign facsimile copies of this Agreement, which shall each be deemed originals.

11.9 Any notice required or permitted under this Agreement shall be sent to:


If to COMPANY:

___________________________________


   Name
___________________________________


                Company Name

______________________________________________________Address
_________________________________________________ City, State, Zip Code
______________________________________________________Phone

_______________________________________________________FAX

_______________________________________________________e-mail

If to GS:


Lisa Fung

VP of Business Development & Sales
GreatSchools, Inc.
160 Spear Street, Suite 1020
San Francisco, CA 94105
Phone: 415-977-0700
Fax: 415-977-0704

