LICENSE AND RESALE AGREEMENT
This License and Resale Agreement (“Agreement”) is entered into as of January _____, 2010 (the “Effective Date”) between ______________, an individual (“Licensor”), and Truth@Work, Inc., an Indiana non-profit corporation (“Licensee”).
RECITALS
A. Licensor is the creator and owner of all rights to ___________________ (the “Work”).
B. Licensee creates products similar to the Work and uses such products in the furtherance of its non-profit purpose.

C. Licensee desires to use the Work and Licensor desires to allow the Licensee to use the Work subject to the terms of this Agreement.
AGREEMENT
The parties, intending to be legally bound, agree as follows:
1. LICENSE GRANT.  Subject to all the terms and limitations of this Agreement, Licensor hereby grants to Licensee, during the term of this Agreement, the non-exclusive right and license, to utilize the Work as provided in this Section 1.  Licensee may place the Work on its website in a password protected area for use by its members, may use the Work in classroom facilitation groups and may use small portions of the Work for marketing purposes, including but not limited to, placing such portions on the public portions of the website of the Licensee.
2. CONIDERATION.  In return for the License granted in this Agreement and other items provided by Licensor under this Agreement, during the term of this Agreement, Licensee agrees to promote the Licensor by including the Licensor on the website of the Licensee and providing links from the website of the Licensee to the website of the Licensor.  Licensee shall not pay any cash consideration to Licensor for the License granted and other items provided by Licensor under this Agreement.  The Licensee acknowledges and agrees that the consideration provided for in this Agreement is reasonable with regard to the License granted and other items provided by Licensor under this Agreement.
3. AGREEMENT TO ALLOW RESALE.  In addition to the License granted in this Agreement, Licensee shall have the right to purchase any products now owned or hereafter created by the Licensor (“Licensor Products”) at wholesale cost and to resell such products for any price determined by Licensee.  The Licensor Products may be sold in any way determined by Licensee including, but not limited to, through the website of Licensee.  Licensor shall cooperate with Licensee in providing all information and materials desired by Licensee to market the Licensor Products.  SALES FROM WEBSITE LINK.

4. COPYRIGHT AND TRADEMARK MATTERS.

4.1 Maintenance.  Licensor retains the sole right and discretion to file and prosecute all copyright and trademarks related to the Work.
4.2 Infringement.  If there is any product or activity of any third party that may involve infringement or violation of any copyright or trademark rights owned by the Licensor, Licensor may, in its discretion, take or not take whatever action it believes is appropriate.  

4.3 Representations and Warranties.  Licensor represents and warrants (i) that Licensor owns all right, title and interest in the Work and in the Licensor Products, (ii) that no infringement claims relating to the Work or the Licensor Products exist, (iii) that Licensor has the power and authority to enter into and carry out the terms of this Agreement, and (iv) that this Agreement does not contravene any other agreement to which Licensor is a party.  Licensee represents and warrants that (i) Licensee has the power and authority to enter into and carry out the terms of this Agreement, and (ii) that this Agreement does not contravene any other agreement to which Licensee is a party.  

5. TERM AND TERMINATION.  This Agreement shall be effective upon the execution hereof and shall continue in effect until written notice of the termination of this Agreement is received, in which event, this Agreement shall terminate sixty (60) days from the date of such notice.  Notwithstanding any termination, Licensee shall continue to have the right to continue to sell any Licensor Products purchased by Licensee for resale pursuant to Section 3 of this Agreement.
6. INDEMNIFICATION.
6.1 Survival.  All representations, warranties, covenants and obligations in this Agreement, and the right to indemnification, shall survive the termination of this Agreement.

6.2 Indemnification and Payment of Damages by Licensor.  Licensor will indemnify and hold harmless Licensee, and Licensee’s respective officers, agents, representatives, affiliates, successors and assigns (collectively, “Licensee’s Indemnified Person or Persons”) for, and will pay to Licensee’s Indemnified Persons the amount of any loss, liability, claim, damage (including incidental and consequential damages), or expenses (including costs of investigation and defense and reasonable attorneys’ fees), whether or not involving a third party claim (collectively, “Damages”) arising, directly or indirectly, from or in connection with:  (i) any breach of any representation or warranty including, without limitation, any claim relating to infringement involving the Work or the Licensor Products, or (ii) any breach by Licensor of any covenant or obligation of Licensor in this Agreement.  
6.3 Other Remedies.  The remedies provided in this Section 6 will not be exclusive of or limit any other remedies that may be available to Licensee.

6.4 Indemnification and Payment of Damages by Licensee.  Licensee will indemnify and hold harmless Licensor, and Licensor’s respective officers, agents, representatives, affiliates, successors and assigns (collectively, “Licensor’s Indemnified Person or Persons”) for, and will pay to the Licensor’s Indemnified Persons, any Damages arising, directly or indirectly, from or in connection with:  (i) any breach by Licensee of any covenant or obligation of Licensee in this Agreement, or (ii) any claim related to a product sold by Licensee except for a claim made for which Licensor is required to indemnify Licensee pursuant to Section 6.2.
6.5 Procedure for Indemnification of Third Party Claims.  

6.5.1 Promptly after receipt by a Licensee or Licensor Indemnified Person (an “Indemnified Person”), such Indemnified Person will, if a claim is to be made against an indemnifying person (“Indemnifying Person”), give written notice to the Indemnifying Person of the commencement of such claim, but the failure to notify the Indemnifying Person will not relieve the Indemnifying Person of any liability that it may have to any Indemnified Person, except to the extent that the Indemnifying Person demonstrates that the defense of such action is prejudiced by the Indemnified Person’s failure to give such notice.

6.5.2 If any proceeding is brought against an Indemnified Person and it gives written notice to the Indemnifying Person of the commencement of such proceeding, the Indemnifying Person will be entitled to participate in such proceeding to the extent it wishes.

6.5.3 Notwithstanding the foregoing, if an Indemnified Person determines in good faith that there is a reasonable probability that a proceeding may adversely affect it or its affiliates other than as a result of monetary damages for which it would be entitled to indemnification under this Agreement, the Indemnified Person may, by notice to the Indemnifying Person, assume the exclusive right to defend, compromise or settle such proceeding, but the Indemnifying Person will not be bound by any determination of a proceeding so defended or in any compromise or settlement affected without its consent.

6.6 Indemnification of Other Claims.  A claim for indemnification for any matter not involving a third party claim may be asserted by notice to the party from whom indemnification is sought.

7. INDEPENDENT CONTRACTORS.  The parties are independent contractors, and not partners, joint venturers, or otherwise affiliated, and neither has any right or authority to bind the other in any way.

8. ASSIGNMENT.  The rights and obligations of the parties under this Agreement may not be assigned or transferred (and any attempt to do so will be void) except (i) this Agreement and the rights and obligations hereunder may be assigned to an acquirer of all or substantially all the assets, business, or stock of a party, and (ii) the Licensor may assign this Agreement at any time upon written notice to the Licensee to any entity, the majority of which is owned by the Licensor.

9. MISCELLANEOUS.

9.1 Force Majeure.  Neither party hereto shall be responsible for any failure to perform its obligations under this Agreement if such failure is caused by acts of God, war, strikes, revolutions, lack or failure of transportation facilities, laws or governmental regulations, or other causes that are beyond the reasonable control of such party.  Obligations hereunder, however, shall in no event be excused but shall be suspended only until the cessation of any cause of such failure.  The party facing an event of force majeure shall use its best endeavors in order to remedy that situation, as well as to minimize its effects.  A case of force majeure shall be notified to the other party by telex or telefax within five days after its occurrence and shall be confirmed by a letter.

9.2 Governing Law and Legal Actions.  If the any action is filed under this Agreement, it shall be filed in the state of Indiana.  This Agreement shall be governed by and construed under the laws of the state of Indiana without regard to conflicts of laws provisions thereof.  The sole jurisdiction and venue for actions related to the subject matter hereof shall be the state of Indiana.  Both parties consent to the jurisdiction of the state of Indiana and agree that process may be served in the manner provided in this Agreement for giving of notices or otherwise as allowed by the state of Indiana.  

9.3 Non-Agency of Parties.  This Agreement does not constitute Licensee as the agent or legal representative of Licensor, nor Licensor as the agent or legal representative of Licensee, for any purpose whatsoever.  Neither party is granted any right or authority to assume or to create any obligation or responsibility, express or implied, on behalf of or in the name of the other party or to bind the other party in any manner or thing whatsoever.  No joint venture or partnership between the parties hereto is intended or shall be inferred.
9.4 Notices.  Notices under this Agreement shall be sufficient only if personally delivered, delivered by a major commercial rapid delivery courier service or mailed by certified or registered mail, return receipt requested, to a party at its addresses set forth in the signature block below or as amended by notice pursuant to this subsection.  If not received sooner, notice by mail shall be deemed received five days after deposit in the U.S. mail.

9.5 Amendment and Waiver.  Except as otherwise expressly provided in this Agreement, any provision of this Agreement may be amended and the observance of any provision of this Agreement may be waived (either generally or any particular instance and either retroactively or prospectively) only with the written consent of the parties.
9.6 Severability.  If any provision of this Agreement is held illegal, invalid, or unenforceable by a court of competent jurisdiction, that provision will be limited or eliminated to the minimum extent necessary so that this Agreement shall otherwise remain in full force and effect and enforceable.

9.7 Entire Agreement.  This Agreement supersedes all proposals, oral or written, all negotiations, conversations, or discussions between or among the parties relating to the subject matter of this Agreement and all past dealing or industry custom.

9.8 Headings.  Headings and captions are for convenience only, and are not to be used in the interpretation of this Agreement.


This Agreement has been signed by the parties as of the date stated above.

“LICENSOR”






“ADDRESS OF LICENSOR”








______________________________
Signed
____________________________________

______________________________

Printed Name

____________________________________

Title

“LICENSEE”
TRUTH@WORK, INC.




“ADDRESS OF LICENSEE”
By:







______________________________
     Ray Hilbert, CEO








______________________________
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