LICENSE AGREEMENT


THIS LICENSE AGREEMENT (hereinafter the “Agreement”) is made and entered into as of the _____ day of __________________, 20____, by and between GO FAR, a nonprofit corporation organized and existing pursuant to the laws of the State of North Carolina, with an office and principal place of business located at 2432 North Old Greensboro Road, High Point, NC, 27265 (the “Grantor”) and ___________________________[School/Program Name] of ______________________County, _____[State], with an office and principal place of business located at ________________________________________________[School/Program Address] (hereinafter the “Licensee”).

RECITALS

Grantor has developed and owns a registered copyright for the GO FAR Coordinator Handbook and CD-ROM and trademarks for the words “GO FAR” and the GO FAR program’s logo (collectively the “Intellectual Property”). Grantor also has developed in connection with the Intellectual Property certain confidential information, technical expertise, knowledge and know-how related to the GO FAR program (hereinafter collectively the “Program”).


Grantor has the right to license the Program to the Licensee and has not entered into any agreement, written or otherwise, that would prohibit Grantor from granting a license to the Licensee. 


Parties have arranged and agreed to permit Licensee to implement and conduct the Program within the Licensed Territory.


NOW, THEREFORE, in consideration of mutual covenants and undertakings contained herein and for good and valuable consideration, the parties agree as follows:


1.
LICENSED TERRITORY. The Grantor grants to the Licensee the non-exclusive right and license in ______________________County, _____[State], and only in ______________________County, _____[State], to utilize the Program for any lawful uses by Licensee for which the Program may be utilized, using the know-how of Grantor as set forth herein. Licensee acknowledges that other participants within ______________________County may be granted rights and license similar to those granted within this Agreement.  This license may be terminated upon the occurrence of those conditions set forth in Section 12 below.


2.
TERM. Subject to the provisions for early termination as set out herein, this License Agreement shall remain in full force and effect for a period of one (1) year and Licensee is hereby granted the option to renew this License Agreement for an additional one (1) year term, provided that at the time of renewal, the Licensee is not in material breach of any of the terms or conditions of this Agreement.  If the Licensee desires to exercise the option to renew, it shall notify the Grantor in writing  (1) months before the expiration of the initial license term.  Any license renewal must be in writing and signed by Grantor and Licensee. 

3.
PAYMENTS and OBLIGATIONS of LICENSEE.  The Licensee agrees that as a covenant and condition of this Agreement that it agrees to the following payments and further undertakings: 

(i) Upon execution of this agreement Licensee shall pay Grantor a Curriculum Fee. The payment of this fee entitles Licensee to receive the GO FAR Coordinator Manual and CD. Licensing fee is included in the Curriculum Fee for the first year, or portion of a year, upon purchase. 

(ii) Licensee will pay Grantor a Coordinator Training Fee. The payment of this fee entitles Licensee to participate in the GO FAR Webinar or equivalent training. 

 

(iii) Licensee will pay an additional fee per participating child as a GO FAR Race Kit Fee.  The Grantor will provide finisher medals and t-shirts for each participating child at each participating facility.  The Race Kit fee will be determined by Grantor and conveyed to Licensee by December 31st each year. 

 

(iv) Licensee’s use of any GO FAR apparel or merchandise incorporating any GO FAR Intellectual Property must be approved in advance, by Grantor. 

 

(v) Any additional Participating Facilities that are not listed in this original agreement in Exhibit B must be approved, in advance, by Grantor. Permitted Facilities must pay appropriate fees and expenses agreed upon and will be subject to the terms and conditions of this agreement.  

 

(vi) If the term of this Agreement is renewed pursuant to paragraph 2, above, Licensee agrees to pay to Grantor an Annual License Renewal.  License Renewal Fee is due January 30th, or within 30 days of invoice date. The renewal fee will be determined by Grantor and conveyed to Licensee by December 31st each year.  
4. 
COMPLIANCE WITH LOCAL LAWS.  The Licensee shall ensure that any registration or notification required by the laws of the Licensed Territory shall be carried out. Licensee shall comply with all state and federal laws and regulations as may apply within the Licensed Territory, as applicable to this License Agreement, and all transactions and activities contemplated to be performed under this License Agreement and shall procure and maintain all approvals, licenses, permissions, and permits necessary to the performance of the Program, and Licensee shall conduct the Program in a manner so as not to bring  discredit upon the reputation of GO FAR and the Program produced thereunder. The Licensee shall keep the Grantor informed of any laws or regulations of the Licensed Territory which may affect the Program, and Licensee shall not breach any such laws or regulations thereunder.

5.
GRANTOR’S WARRANTY and INDEMNITY.  Grantor warrants that it has the authority to grant the rights granted in this License Agreement to Licensee, and that Grantor has granted no other rights or licenses other than as outlined and contained herein which would derogate from the rights granted in this License Agreement. The Grantor shall have no obligations to defend the Licensee or to pay costs, damages, or legal fees for any claim based on any modification made to the Program by the Licensee.

6.
LICENSEE’S INDEMNITY of GRANTOR.  The Licensee agrees to indemnify and hold the Grantor harmless against any liability, damage or expense by reason of, or arising out of or relating to, any acts, duties or obligations or omissions of the Licensee or of any personnel employed by or otherwise engaged by the Licensee to perform the Licensee’s obligations and duties under this License Agreement.  The Licensee shall, at the request of the Grantor, assume the defense of any demand, claim, action, suit or proceeding brought against the Grantor by reason of the foregoing and pay any and all damages assessed against or that are payable by the Grantor as the result of the disposition of any such demand, claim, action, suit or proceeding. Notwithstanding the foregoing, the Grantor may be represented in any such action, suit or proceeding at its own expense and by its own counsel.
7.      CONFIDENTIALITY. 

(a)  All information, materials, and know-how of the Program, including the Intellectual Property, other than information generally known in industry or information made known by a third party to the Licensee other than as a consequence of the Licensee’s relationship with the Grantor (“Confidential Information”) supplied by or on behalf of the Grantor pursuant to this Agreement shall be treated as confidential by the Licensee and shall be used solely to enable the Licensee to implement and use the Program in accordance with the License Agreement, and all documents containing or disclosing such Confidential Information shall at all time be and remain the property of the Grantor; provided, however, that the Grantor shall not during the continuance of this License Agreement demand the delivery of such documents from the Licensee.

(b)  Duty Not to Disclose: The Licensee covenants and agrees that no Confidential Information given to it by or on behalf of the Grantor in the manner described or otherwise shall be disclosed to anyone outside the organization of the Licensee without the prior written consent of the Grantor.

(c)  Reasonable Efforts: The Licensee agrees to use all reasonable efforts to take such action as may be appropriate to prevent the unauthorized use and disclosure of, and to keep confidential all such Confidential Information, including:

(1)  ensuring that such Confidential Information is disclosed only to responsible agents or employees of the Licensee who have first been properly instructed to maintain such Confidential Information in confidence, and Licensee shall use its best efforts to prevent unauthorized disclosure of Confidential Information by its agents or employees; 

(2)  not disclosing to any third party the terms and conditions of this License Agreement; and

(3)  safeguarding all documents and copyrighted materials against theft, damage, or access by unauthorized persons.

8.
LICENSEE’S STATUS.

(a) Buyer and Seller Only: The relationship between the Licensee and the Grantor is intended to be and shall be that of buyer and seller, and the Licensee and its employees, agents and representatives shall under no circumstances be considered employees, agents, partners, joint venturers, or representatives of the Grantor.  The Licensee shall not act or attempt to act, or represent itself, directly or by implication, as employee, agent, joint venturer, partner, or representative of the Grantor or in any manner assume or attempt to assume or create any obligation or liability of any kind, nature or sort, express or implied, on behalf of or in the name of the Grantor.

(b)  No Franchise: The relationship created by this License Agreement does not constitute the granting of a franchise to the Licensee by the Grantor and no federal or provincial franchise statute, law, regulation, or rule is intended to or has been applied by the parties, nor shall any such franchise, statute, law, regulation, or rule be deemed or construed to apply to the formation, operation, administration, or termination of this License Agreement.

(c)  This License Agreement shall remain in full force and effect if either of the following should occur:

(1)   If there is an ownership change of the Grantor; or


(2)  If the Grantor files for bankruptcy or insolvency proceedings are instituted by or against the Grantor.

9.
INTELLECTUAL PROPERTY.  All Intellectual Property conceived or reduced to practice during the term of this Agreement shall be and remain the exclusive property of the Grantor, subject to the License Agreement as set forth herein. Every use of the Trademark by Licensee, or any symbols, logos or marks provided by Grantor for use by Licensee, shall incorporate in an appropriate manner an “R” enclosed by a circle or such other designation or attribution as is specified by Grantor.  Licensee hereby agrees to comply with the Graphic Standards attached hereto as Exhibit A.  The Grantor shall, without further consideration, do all acts necessary for obtaining, sustaining, reissuing, or extending Intellectual Property rights based upon improvements to the Program. 

10.  
BREACH of INTELLECTUAL PROPERTY RIGHTS. In the event of any actual or threatened breach of an Intellectual Property right as set forth herein, Grantor may immediately seek injunctive relief as well as pursue any and all other legal remedies available to it. 

11.
INFRINGEMENT. When information is brought to Licensee’s attention indicating that others without license are unlawfully infringing or may be infringing on the Intellectual Property rights set forth herein, Licensee shall immediately notify Grantor and will cooperate and provide assistance to Grantor in protecting and prosecuting Grantor’s Intellectual Property rights against such infringement.


 
12.       TERMINATION.


(a)
Either party may terminate this License Agreement by providing written notice to the other party if:


(1)  the other party is in default in any material respect in the performance of any of its obligations under this License Agreement or otherwise commits any material breach of this License Agreement, and such default continues after thirty (30) days written notice stating the particulars of such default from the non-defaulting party to the defaulting party.  For the purposes of this License Agreement, any failure to make any payment due shall be a material default;


(2) bankruptcy, receivership, or insolvency proceedings are instituted by or against the Licensee, which the Licensee does not defend or which it is not successful in defending, or the Licensee is adjudicated a bankrupt, becomes insolvent, makes an assignment for the benefit of creditors or proposes or makes any arrangements for the liquidation of its debts or a receiver, or receiver and manager is appointed with respect to all or any part of the assets of the other party; or


(3)  any sovereign entities or political subdivisions in the Territory enacts legislation relating to the relationship created by this License Agreement which grants rights to the Licensee which are not granted by this License Agreement, then this License Agreement shall terminate automatically one (1) day prior to the date such legislation becomes effective.


(b)  The Grantor may terminate this License Agreement without notice or other act if the Licensee assigns or purports to assign this License Agreement without the prior written consent of the Grantor.  Notwithstanding the foregoing, all agreements and covenants and warrants regarding the Confidential Information and Confidentiality provisions as set forth herein, shall survive termination of the Agreement and shall be binding upon the Licensee and its successors and assigns.


13.

ASSIGNMENT. Neither this License Agreement nor any of the rights or duties of the Licensee shall be assigned, transferred or conveyed by the Licensee, by operation of law or otherwise, nor shall this License Agreement or any rights of the Licensee inure to the benefit of any trustee in bankruptcy, receiver, creditor, trustee or successor trustee of the Licensee’s business or of its property, whether by operation of law or otherwise, or to a purchaser of all of the shares of Licensee or to a purchaser of the entire business or substantially all of the assets of the Licensee, without the prior written consent of the Grantor.


14.

REPRESENTATIONS AND WARRANTS OF LICENSEE.



(a)  Licensee agrees that it will not attempt to alter in any way the GO FAR Program. 



(b)  Licensee shall bear full responsibility for the safe administration of the Program and of any event conducted pursuant to the Program and ensure such event is conducted in a prudent and safe manner.  Licensee shall be solely responsible for implementing appropriate safety precautions, including by not limited to performing background checks on Program administrators, obtaining permission slips and waivers for all participants, assuring that an individual certified in CPR is always onsite during Program activities, and assessing the participants individually to determine that each participant is healthy enough to participate in the Program’s curriculum.  



(c)  Licensee warrants and agrees that if it defaults under the terms of this Agreement or breaches said Agreement, Grantor shall have full rights and authority to retain and recover all Program materials from Licensee.



(d)
Licensee acknowledges that Grantor makes no guarantees or warranties that the use of the Program will achieve any desired fitness, weight-loss, or other results in the participants, and Licensee agrees to avoid any representations that would create such a guarantee or warranty to the individual participants in the Program.   

15.
 
NOTICES.  Any notices or other documents required or permitted to be given under this License Agreement shall be in writing and shall be delivered by mail by pre-paid Certified Mail, Return Receipt Requested or sent by Express Mail addressed to the party or parties to whom it is to be given at the address shown below or at such other address or addresses as the party or parties to whom such writing or document is to be given shall have notified all other parties in accordance with the provision of this paragraph:



(a)  Give to the Licensee at [Address]:





__​​​_______​​​​​​____________​​_______​​​​






__​​​_______​​​​​​____________​​_______​​​​




(b) Give to the Grantor at: 





2432 North Old Greensboro Road





High Point, NC, 27265
Any such notice or other documents shall (a) if delivered, be deemed to have been given and received at the place of receipt on the date of delivery, provided that if such date is a day other than a business day in the place of receipt, such notice or document shall be deemed to have been given and received at the place of receipt on the first business day thereafter; (b) if mailed, be deemed to have been given and received at the place of receipt on the date of actual receipt.


16.

AMENDMENT OF LICENSE AGREEMENT. None of the terms, conditions or provisions of this License Agreement shall be held to have been changed, waived, varied, modified, or altered by any act or knowledge of either party, their respective agents, servants, or employees unless done so in a writing signed by both parties.


17.
  
MISCELLANEOUS.


(a)  This License Agreement and the materials referred to herein constitute the full and complete understanding and agreement between Grantor and Licensee concerning the rights and obligations subject to this Agreement and supersede all prior understandings and agreements and may not be modified verbally.

(b)  In the event that any one or more of the provisions of this Agreement shall for any reason be held to be invalid, illegal, or unenforceable, in whole or in part or in any respect, or in the event that any one or more of the provisions of this Agreement operate or would prospectively operate to invalidate this Agreement, then and in any of those events, the following shall occur: (i) the provision(s) shall be enforced to the fullest extent of its validity, legality and enforceability; or, (ii) if such provisions would operate so as to invalidate this entire Agreement, only such provision(s) shall be void as though not herein contained, and the remainder of the clauses and provisions of this Agreement will remain in full force and effect.
(c)  Grantor and Licensee agree to execute all documents necessary or reasonably requested by the other concerning the matters referred to in this Agreement.

(d)  The headings of this Agreement are for convenience of reference only and are not part of the substance of this Agreement.

(e)  This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors, heirs, permitted assigns, if any, and personal representatives.



(f)
This Agreement shall be governed by and construed in the courts by the laws of the State of North Carolina, without giving effect to its choice of law provisions. The parties hereto agree that the federal or state courts of North Carolina are appropriate forums in which any dispute arising under this Agreement should be heard and accordingly, the parties hereto submit themselves to the personal and subject matter jurisdiction of the state or federal court located within the Middle District of North Carolina.

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


IN WITNESS WHEREOF, the parties hereto have duly executed this License Agreement and represent that each party has appropriately granted corporate authority to do so, as of the date and year first above written.

          .                   GO FAR

_____________________________


Licensee – Program Name or School 
By:
_____________________________
By: 
_____________________________

GO FAR Representative           
Program Representative

            

Date: 
_____________________________
Title: 
_____________________________


Date:  
_____________________________
Exhibit A
GO FAR Logo Usage Guide

The GO FAR logo and Go Out For A Run are trademarked and exclusively owned by GO FAR Inc. In order to protect and grow the GO FAR brand, we have a distinguishable logo that can be used by the Licensee in the locale where Licensee operates, only with prior written approval from the GO FAR marketing committee, a subset of the GO FAR Board of Directors.
Any use of the said logo or trademarked name would be permitted for written materials, apparel or other local promotions only upon approval from GO FAR Inc. marketing Board members.

The pantone colors approved for the GO FAR logo include:
Green # 375 and Blue # 286

The logo may also be black or white.

Exhibit B

Please list the additional participating sites below. Include site name, location (physical address

and county) and a contact name at each site in which GO FAR is operating. If you require

additional space, please attach a separate form.
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