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WORD OF MOUTH MARKETING ASSOCIATION

FRIEND OF WOMMA LICENSE AGREEMENT

This LICENSE AGREEMENT made this day of ____________, between the Word of Mouth Marketing Association (“WOMMA”), a nonprofit corporation organized under the laws of the State of California, U.S.A., having its principal offices in the  State of Illinois (hereinafter referred to as “WOMMA”), and The Word of Mouth Japan Marketing Association , an organization organized under the laws of the  Country of _________, having its principal office at __________ (hereinafter referred to as “Friend of WOMMA”). 

WHEREAS, WOMMA is an international organization dedicated to promote and improve word of mouth marketing by:

· Promoting "best practices" to ensure more effective marketing 

· Protecting consumers and the industry with strong ethical guidelines 

· Evangelizing word of mouth as an effective marketing tool 

· Setting standards to encourage its use 

and, 

WHEREAS, Friend of WOMMA desires to pursue and advance the principles and purposes of 

WOMMA through its activities in the Country of ____________; and, 

WHEREAS, both WOMMA and Friend of WOMMA believe that assistance, coordination, and cooperation in matters of mutual interest will enhance the achievement of their common purposes; 

NOW, THEREFORE, in consideration of the mutual promises of the parties, and in accordance with the provisions hereinafter set forth, IT IS AGREED AS FOLLOWS: 

1. Support of Common Purposes. The parties expect and desire that each shall help establish Word of Mouth as a credible marketing and research medium within the Friend of WOMMA’s Country.  

2. No Agency or Chapter Relationship Created. Unless otherwise specifically agreed in writing, nothing herein, nor any act of either party, shall be construed to render one party the agent of the other or to establish the Friend of WOMMA as a chapter or affiliate of WOMMA. Because the Friend of WOMMA designation is a license to use certain intellectual property, neither the Friend of WOMMA nor any of its members have any right in the participation, involvement, leadership or voting rights in WOMMA. Because Friend of WOMMA is not an affiliate or chapter of WOMMA, but merely a license to use certain intellectual property for a specific period of time, Friend of WOMMA is not included in WOMMA's Directors and Officers in the Directors 

and Officers liability coverage and WOMMA is not liable under any circumstances for any negligent, reckless, or intentional acts or omissions of Friend of WOMMA.  Neither party shall be held liable for the acts, omissions, statements, or representations of the other. Nothing in this agreement or relationship will result in the Friend of WOMMA being a member of WOMMA's “group” for purposes of federal tax-exempt status for WOMMA. Each party shall hold the other harmless from any liability for the violation or alleged violation of any Federal, State/Provincial, or other law resulting, without limitation, from decisions, acts, omissions, debts, obligations, statements, or  representations, whether made before or after the effective date of this Agreement. 

3. Use and-Protection of Trade Name and Intellectual Property. WOMMA retains all rights and interests in its legal name, the logo incorporating the stylized acronym “WOMMA", and all related intellectual property including without limitation, educational materials, (hereinafter collectively referred to as its “intellectual property”) and all rights and interests in the use thereof. Friend of WOMMA is hereby authorized to use selected intellectual property of WOMMA as specifically designated by WOMMA including only the following: 

4.  Friend Benefits

(a) Publications:  Up to 5 whitepapers or other member center resources from a list made available by WOMMA for helping them establish WOM in their country (hereinafter “Publications”).  Such WOMMA Publication may be distributed by Friend to its members, but may not be otherwise distributed or published by Friend or any members of Friend.  Specifically, Friend may not (i) post or otherwise make the WOMMA Publications available on its website; (ii) sell the WOMMA Publications; (iii) list the WOMMA Publications publicly or make them available for download or usage.  All WOMMA Publications and other materials will be made available to Friend in the English language and may not be translated without WOMMA’s prior written consent.  
(b) The Friend of WOMMA will have the opportunity to update their five resources on the anniversary date of their agreement.

(c) Opportunity to purchase additional resources for incremental fees as may be set by WOMMA.
(d) Right to call themselves a “Friend of WOMMA” for promotional purposes including use of a Friend of WOMMA logo on their websites and in public-facing materials. Nothing herein shall be construed as creating Friend of WOMMA as an chapter or affiliate of WOMMA.
(e) Discounts will be given to members of Friend of WOMMA when they attend seminars, conferences and the like held by WOMMA. Discount rate will be 15% of the to WOMMA Nonmember rate.

(f) Cross link between the WOMMA’s official website and the Friend of WOMMA’s official website.
5. Friend Obligations.  Friend shall:

(a) Actively promote and encourage public awareness of the Industry;

(b) Promote adherence to the WOMMA Code of Ethics, a copy of which is available in its most updated version from the WOMMA Web site (www.womma.org)

(c)  Abide by the Code of Ethics;

(d) Require all members of Friend to abide by the Code of Ethics;

(e) Address ethical issues within the Industry through awareness, education and example;

(f) Publish the Code of Ethics on its website (giving proper attribution to WOMMA and acknowledging WOMMA’s copyrights in and to the Code of Ethics) and indicate Friend’s support of and commitment to the Code of Ethics;

(g) Use its best efforts to share and promote learning across cultures by submitting quarterly updates on the status of the Industry in its geographic area to WOMMA for distribution to WOMMA members and all other “Friends of WOMMA”; and

(h) Friend shall pay WOMMA an annual royalty in an amount equal to $5,000 US (“Annual Royalty”).  The first Annual Royalty shall be paid upon the signing of this Agreement, and on the same date each year thereafter until the termination or expiration of this Agreement.  Currency. All payments made pursuant to this Section  shall be made in U.S. Dollars, by wire transfer of immediately available funds.  All wiring fees shall be incurred by Friend.  

6.  Trademark License.  

a. WOMMA License.  WOMMA hereby grants to Friend the non-exclusive right and license to use the Friend of WOMMA trademark solely in connection with the promotion of itself as a “Friend of WOMMA” pursuant to the terms of this Agreement.  Friend shall have no right to sublicense the WOMMA Marks. All uses of the Friend of WOMMA Mark proposed by Friend shall be subject to the prior review and written approval of WOMMA, which approval shall not be unreasonably withheld

b. Friend License.  Friend hereby grants to WOMMA the non-exclusive right and license to use the service marks and trademarks of Friend. WOMMA shall have no right to sublicense the Friend Marks.  Friend represents and warrants to WOMMA that (i) Friend has the full right, power and authority to license the Friend Marks to WOMMA; and (ii) WOMMA’s use of the Friend Marks pursuant to the terms of this Agreement will not infringe upon the proprietary rights of any person.

c. Reserved Rights.  Except as expressly granted to Friend under the terms of this Agreement, all right, title and interest in and to the WOMMA Marks shall at all times remain with WOMMA.  Friend shall not take any action that is inconsistent with WOMMA’s ownership of the WOMMA Marks, and all goodwill and benefits accruing from use of the WOMMA Marks shall inure to the benefit of WOMMA.  Friend shall not, at any time, seek to register the WOMMA Marks. Friend of WOMMA shall have no right or authority to license or otherwise permit the use by third parties of any of the intellectual property and Friend of WOMMA shall not use or permit the use by third parties of WOMMA’s name or the intellectual property in such a way as to endorse or appear to endorse any product or service provided by third parties, except insofar as specifically permitted in writing by WOMMA. In the event of violation of this agreement or of disaffiliation of the parties, Friend of WOMMA shall have no rights with respect to, or authority to use, WOMMA's intellectual property and shall cease all such use immediately. Friend of WOMMA will make every reasonable effort to resolve matters within Friend of WOMMA's control or purview that may adversely affect WOMMA's name, reputation, goodwill, and membership. In precedence over any interest of Friend of WOMMA, WOMMA shall take such actions as it deems necessary to protect its intellectual property, reputation, goodwill and ability to serve its members. 

7.  Non-exclusive. The Friend of WOMMA designation is non-exclusive and WOMMA may enter into Friend of WOMMA agreements with as many organizations as it determines meet the requirements of becoming a Friend of WOMMA.

8. Term and Termination
a. This Agreement shall commence as of the Effective Date and shall continue until terminated as set forth below (“Term”).

b. This Agreement may be terminated at any time upon the material breach of this Agreement by either party, provided that such breach is not cured within fifteen (15) business days after written notice of such breach.

c. This Agreement may be terminated with immediate effect at any time by either party upon the fraudulent or criminal acts of the other party.

d. This Agreement may be terminated for any reason (or no reason) upon not less than six (6) months prior written notice from either party to the other.  During any such notice period the terms of this Agreement shall be observed by each party as if no notice had been served.  

e. Upon termination of this Agreement for any reason:

(i) the Friend License and the WOMMA License shall terminate immediately, and promptly thereafter WOMMA shall cease using the Friend Marks and Friend shall cease using the WOMMA Marks;

(ii) the rights and privileges afforded by each party to the members of the other party under this Agreement shall immediately cease without liability or further obligation, including, without limitation, the provision of the Friend Benefits;

(iii) WOMMA shall not be obligated to repay any part of the Annual Royalty for the year in which termination takes place;

(iv) all obligations of WOMMA and Friend under this Agreement, other than those set forth in Section 9, Section 10, Section 11, and Section 13, shall terminate immediately, and shall be of no further force or effect.  

9. Indemnification.

(i) WOMMA shall indemnify and hold harmless Friend, its employees, members, directors and agents from and against any and all claims, demands, actions, causes of action or other expenses, including, but not limited to, reasonable attorneys’ fees, made, claimed or demanded by Friend or any third party that arise out of any action taken by WOMMA, its employees, or agents, except for any claims arising out of the gross negligence or willful misconduct of Friend, its employees, or agents.

(j) Friend shall indemnify and hold harmless WOMMA, its employees, and agents from and against any and all claims, demands, actions, causes of action, or other expenses, including, but not limited to, reasonable attorneys’ fees, made, claimed or demanded by any third party, arising out of any action taken by Friend, its employees, or agents, except for any claims arising out of the gross negligence or willful misconduct of WOMMA, its employees, or agents. 

10. Consent to Jurisdiction; Service of Process.

a. Any claim arising out of or relating to this Agreement or the transactions contemplated hereby may be instituted in any federal or state court sitting in the State of Illinois, United States of America, and each party agrees not to assert, by way of motion, as a defense or otherwise, in any such claim, that (a) it is not subject personally to the jurisdiction of such court; (b) the claim is brought in an inconvenient forum; (c) the venue of the claim is improper; or (d) this Agreement or the subject matter hereof may not be enforced in or by such court.  Each party further irrevocably submits to the exclusive jurisdiction of such court in any such claim.

b. Any and all service of process and any other notice in any such claim shall be effective against any party if given personally or by registered or certified mail, return receipt requested, or by any other means of mail that requires a signed receipt, postage prepaid, mailed to such party as herein provided.  Nothing herein contained shall be deemed to affect the right of any party to serve process in any manner permitted by law.

11.Notices.  Any notice or other communication required or permitted hereunder shall be in writing and shall be deemed to have been duly given when delivered in person, sent by overnight delivery via a nationally-recognized courier service or sent by facsimile to the respective parties as follows

(i) if to WOMMA, to:



Its then-current President at WOMMA’s offices:

WOMMA



65 E. Wacker Place, Suite #500



Chicago, IL 60601



Attention: President



Phone: (312) 853-4400



Fax:  (312) 275-7687

with a copy to:

______________________________

(ii) if to Friend of WOMMA, to:

______________

______________

______________

Each such notice or other communication shall be effective (i) if delivered in person, when such delivery is made at the address specified in this Section, (ii) if delivered by overnight courier, the next business day after such notice or other communication is sent to the address specified in this Section, or (iii) if delivered by facsimile, when such facsimile is transmitted to the facsimile number specified in this Section) and the appropriate confirmation is received, which shall include telephonic confirmation of receipt.  Any party may, by notice given in accordance with this Section, designate another person, address and/or facsimile number for receipt of notices hereunder.

12..  Amendment. This Agreement may be amended, superseded, canceled, renewed or extended, and the terms hereof may be waived, only by a written instrument signed by both WOMMA and Friend or, in the case of a waiver, by the party waiving compliance.  No delay on the part of any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall any waiver on the part of any party of any such right, power or privilege, nor any single or partial exercise of any such right, power or privilege, preclude any further exercise thereof or the exercise of any other right, power or privilege.

13.Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Illinois, United States of America, applicable to agreements made and to be performed entirely within the State of Illinois, United States of America.

Word of Mouth Marketing Association 

By:_________________________ 

WOMMA President 

ATTEST_________________________ 

WOMMA Secretary 

Friend of WOMMA ________________________ Word of Mouth Marketing Association
By:●●●●

Friend of WOMMA President 

ATTEST ●●●● 
Friend of WOMMA Secretary
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