
WEB-LINKING LICENSE AGREEMENT

THIS WEB-LINKING LICENSE AGREEMENT (the “Agreement”) is made between                     , a                 corporation (the “Licensor”) and _________________, a _____________ corporation (the “Licensee”).


WHEREAS, the Licensor and the Licensee each maintain a Web site;


WHEREAS, the Licensee wishes to establish a Hypertext link from Licensee’s Web Site to Licensor’s Web Site and Licensor wishes to grant Licensee a license to establish such a link;


NOW THEREFORE, in consideration of the mutual promises and covenants contained in this Agreement, the parties hereto agree as follows:

1.
Definitions.  The following terms have the following meanings when used in this Agreement with a capitalized initial letter:

1.1 “Hypertext” is a system for linking information together in a structured fashion through the Web.

1.2 “Image” is defined in Section 2.2.

1.3 “Licensee’s Web Site” means a collection of HTML documents and related fields located on the Web that are owned by Licensee.

1.4 “Licensor’s Content” means all materials comprising Licensor’s Web Site, including, but not limited to, any images, photographs, illustrations, graphics, audio clips, video clips or text, and Licensor’s Image.

1.5
“Licensor’s Web Site” means a collection of HTML documents and related fields located on the Web that are owned by Licensor.

1.6
“Link” is defined in Section 2.1.

1.7 “Web” means the universe of Hypertext documents linked together on the Internet via HTTP and commonly referred to as the “World Wide Web”.

2.
Grant of License.

2.1
Establishment of Link.  Licensor hereby grants to Licensee a non-exclusive, royalty free, world-wide license to establish a Hypertext link from Licensee’s Web Site to Licensor’s Web Site (the “Link”) for the term of this Agreement.  Licensee shall place the Link on Licensee’s Web Site in an appropriately prominent place.

2.2 Establishment of Image.  Licensor may, at Licensor’s sole discretion, also grant Licensee in connection with the establishment of the Link a non-exclusive, royalty free, world-wide license to establish a graphical image file provided by Licensor (“Image”) on the Licensee’s Web Site, which identifies Licensor or contains a logo of Licensor.  In the event Licensor grants Licensee a right to establish Licensor’s Image on Licensee’s Web Site, Licensee’s right to display the Image on Licensee’s Web Site shall be limited to purposes of establishing the Link and shall only appear at the location on Licensee’s Web Site where the Link appears and for only such time as specified by Licensor upon grant and in no case longer than the term of this Agreement.  

3. Payment.  [Describe any payments for the License or referral fees to be paid.]

4. Proprietary Rights of Licensor.  As between Licensor and Licensee, Licensor’s Content shall remain the sole and exclusive property of Licensor, including, without limitation, all copyrights, trademarks, patents, trade secrets, and any other proprietary rights.  Nothing in this Agreement shall be construed to grant Licensee any ownership right in Licensor’s Content.

5.
Term and Termination.  The Agreement shall commence on the date written herein below and shall continue for a period of [one (1) year], and shall be automatically renewed for successive one year terms thereafter unless either party notifies the other in writing thirty (30) days prior to expiration of the then current term.  Notwithstanding the foregoing, the Licensor may terminate this Agreement without penalty by giving Licensee five days written notice of its election to terminate this Agreement.

6.
Content Notice.  Licensee agrees to notify Licensor of any significant changes to the content or structure of Licensee’s Web Site within five days of such change.

7.
Representation and Warranties.  Licensee represents and warrants to Licensor that:

7.1
Authority.  Licensee is duly authorized and has legal capacity to execute and deliver this Agreement and that the execution and delivery of the Agreement and the performance of Licensee’s obligations hereunder have been duly authorized and that the Agreement is a valid and legal agreement binding on Licensee and enforceable in accordance with its terms.

7.2
Domain Name.  Licensee has duly registered the domain name of Licensee’s Web Site with all applicable authorities and possesses and will maintain all rights necessary to use such domain name.

7.3
Content.  Content or materials available at Licensee’s Web Site (including without limitation, content and materials supplied by users of Licensee’s Web Site) does not now, nor will in the future contain any content, material, advertising or services (i) that are inaccurate, (ii) that infringe upon or violate any copyright, patent, trademark, or other proprietary right of any third party or any applicable law, regulation or other non-proprietary third-party right, (iii) that are obscene, threatening or malicious, or (iv) that otherwise expose Licensor to civil or criminal liability or injury to its reputation.

8.
Miscellaneous
8.1
Choice of Law.  This Agreement, and any dispute arising from the relationship between the parties to this Agreement, shall be governed by [_______] law, excluding any laws that direct the application of another jurisdiction’s laws.

8.2
Attorney Fees Provision.  In any proceeding by which one party either seeks to enforce its rights under this Agreement (whether in contract, tort, or both) or seeks a declaration of any rights or obligations under this Agreement, the prevailing party shall be awarded its reasonable attorney fees, and costs and expenses incurred.

8.3
Notice.  Any notices required or permitted to be given hereunder shall be given in writing and shall be delivered (a) in person, (b) by certified mail, postage prepaid, return receipt requested, (c) by facsimile, or (d) by a commercial overnight courier that guarantees next day delivery and provides a receipt, and such notices shall be addressed as follows:

	If to Licensor:
	Attention: 
Fax:  

	If to Licensee:
	



Attention: 
Fax:  


or to such other address as either party may from time to time specify in writing to the other party.  Any notice shall be effective only upon delivery, which for any notice given by facsimile shall mean notice which has been received by the party to whom it is sent as evidenced by confirmation slip.

8.4
Modification of Agreement.  This Agreement may be supplemented, amended, or modified only by the mutual agreement of the parties.  No supplement, amendment, or modification of this Agreement shall be binding unless it is in writing and signed by all parties.

8.5
Severability of Agreement.  If any term or provision of this Agreement is determined to be illegal, unenforceable, or invalid in whole or in part for any reason, such illegal, unenforceable, or invalid provisions or part thereof shall be stricken from this Agreement, and such provision shall not affect the legality, enforceability, or validity of the remainder of this Agreement.  If any provision or part thereof of this Agreement is stricken in accordance with the provisions of this section, then this stricken provision shall be replaced, to the extent possible, with a legal, enforceable, and valid provision that is as similar in tenor to the stricken provision as is legally possible.

8.6
Survival.  Except as otherwise expressly provided in this Agreement, representations, warranties, and covenants contained in this Agreement, or in any instrument, certificate, exhibit, or other writing intended by the parties to be a part of this Agreement, shall survive after the date of this Agreement.

8.7
Ambiguities.  Each party and its counsel have participated fully in the review and revision of this Agreement.  The language in this Agreement shall be interpreted as to its fair meaning and not strictly for or against any party.

8.8
Waiver.  No waiver of a breach, failure of any condition, or any right or remedy contained in or granted by the provisions of this Agreement shall be effective unless it is in writing and signed by the party waiving the breach, failure, right, or remedy.  No waiver of any breach, failure, right, or remedy, whether or not similar, nor shall any waiver constitute a continuing waiver unless the writing so specifies.

8.9
Headings.  The headings in this Agreement are included for convenience only and shall neither affect the construction or interpretation of any provision in this Agreement nor affect any of the rights or obligations of the parties to this Agreement.

8.10
Assignment.  Licensee shall not voluntarily or by operation of law assign, hypothecate, give, transfer, license, or otherwise transfer all or part of its rights, duties, or other interests in this Agreement (collectively, “Assignment’) without the written consent of Licensor.  Any attempt to make an Assignment in violation of this provision shall be a material default under this Agreement and any Assignment in violation of this provision shall be null and void.

8.11
Arbitration.  Any controversy, claim or dispute arising out of or relating to this Agreement, shall be settled by the American Arbitration Association. The parties agree to abide by all decisions and awards rendered in such proceedings.  Such decisions and awards rendered by the arbitrator shall be final and conclusive and may be entered in any court having jurisdiction thereof as a basis of judgment and of the issuance of execution for its collection.  All such controversies, claims or disputes shall be settled in this manner in lieu of any action at law or equity; provided however, that nothing in this subsection shall be construed as precluding the bringing an action for injunctive relief or other equitable relief.  The arbitrator shall not have the power to amend this Agreement.  The arbitrator shall be required to follow applicable law.


IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day written below.

Date:  ________________________


















(“Licensor”)









By:  














Title: 














(“Licensee”)









By:  














Title: 







