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CO-BRANDING WEBSITE AGREEMENT.


1.  Parties.  The parties to this Co-Branding Agreement (“Agreement”) are:


(a) Company A, a _____________ corporation (“Company A”); and 


(b) Company B, a _____________ corporation (“Company B”).


2.  Definitions.  In this Agreement, the following terms have the following meaning:


“Co-Branded Site” means an Internet world wide web site hosted on Company A’ servers and with all the features and functionality provided on the Company A Site and, at Company B’s election, some or all of the subject areas offered on the Company A Site, and which will perform in essentially the identical manner as the Company A Site, but which shall duplicate the look and feel of the Linking Site.  The Co-Branded Site will state prominently above the fold and elsewhere that it is “Powered by Company A,” and shall display the Company A logo.   


“Execution Date” means the date on which both parties to this Agreement have executed this document.


“Company A Net Revenue” shall mean that part of the receivable fee actually paid to and collected by Company A as a result of a transaction involving any visitor who first accessed the Co-Branded Site from the Linking Site.  Company A’ Net Revenue shall be the total amount Company A actually receives as a result of a transaction involving a visitor who (i) first accesses the Co-Branded Site through the Linking Site, and (ii) then purchases or sells expert or paid information services through the Co-Branded Site on that visit or any subsequent visit to the Co-Branded Site through the Linking Site.  Unless the parties shall otherwise agree in writing, in any transaction on the Co-Branded Site involving a questioner or answerer who first accessed the Co-Branded Site through the Linking Site, eighty percent of the total transaction price shall be allocated to the fee received by the answerer, and twenty percent shall be the actual revenue on the transaction received by Company A.  Company A’ Net Revenue shall exclude any payment the visitor may make to the anwerer of the question, and shall be net of all taxes and other similar expenses.  Company A shall be responsible for all costs related to customer service and credit card processing fees associated with any transaction through the Co-Branded Site.


“Company A Site” means Company A’ interactive Internet world wide web site with the domain names <WWW> and <WWW> providing (describe nature of products and services offered) and related products and services to online consumers.


“Launch Date” means that day on which the Co-Branded Site becomes effective to receive visitor traffic from the Linking Site.


“Linking Site” means Company B’s interactive Internet world wide web site with the domain name <WWW>.   Company B may develop other sites and services during the Term of this Agreement, and, subject to Company A’ approval (which shall not be unreasonably withheld) after receiving written notice from Company B, any such additional Company B sites or services shall be subject to this Agreement and shall be deemed included within the term “Linking Site.”   


“Promotions Addendum” means a separate document, attached as Exhibit B, and which shall be agreed between the parties stating, at a level of technical detail the parties consider appropriate, the number, location, and specifications of hyperlinks to be embedded within the Linking Site which will enable visitors to the Linking Site to access the Co-Branded Site.  When executed, the Promotions Addendum shall be deemed to be part of this Agreement, and all the terms and conditions of this Agreement shall apply to the Promotions Addendum. 


“Technical Addendum” means a separate document, attached as Exhibit A, and which may be agreed between the parties stating, at a level of technical detail the parties consider appropriate, any technological arrangements required to achieve the desired level and form of seamless integration at the Co-Branded Site.  When executed, the Technical Addendum shall be deemed to be part of this Agreement, and all the terms and conditions of this Agreement shall apply to the Technical Addendum. 


“Term” means the period stated in Paragraph 7 of this Agreement.


“Trademarks” means a party’s trademarks (whether registered or otherwise), service marks, trade names, trade dress, logos, and other proprietary insignia of the other party.


“Visitor Data” means statistical, demographic, psychographic, traffic, and any other personal information that may be collected about any visitor who visits the Co-Branded Site through the Linking Site.


3.  Co-Branding Relationship:  


(a)  Company A will create the Co-Branded Site. The Co-Branded Site shall serve as the primary preferred site for ___________________services for the Linking Site.  Company B shall not provide links to, or otherwise promote, any other competitive site more prominently on the Linking Site than it does for the Co-Branded Site, except that nothing in this Agreement shall preclude Company B from engaging in separate commercial arrangements with on-line providers of ___________________ services other than Company A.  Immediately after concluding any such commercial agreement, however, Company B shall inform Company A in writing of the identity of the provider, a general description of the agreed relationship, and provide a copy of that agreement to Company A.  


(b)  The Co-Branded Site shall be seamlessly integrated with the Linking Site, as provided more fully in the Technical Addendum.  The Co-Branded  Site may be accessed by any visitor to the Linking Site by contextual hyperlinks (including, but not limited to, “___________,” “_____________,” and “_____________”) which shall be prominently displayed on the home page of the Linking Site and above the fold on the “______________,” page and the “_______________” page within the Linking Site, within a section describing the Co-Branded Site in the core area of the “__________________” section of the Linking Site, on all search results pages, and also at other strategic locations distributed regularly throughout the Linking Site, all as provided more fully in the Promotions Addendum.


(c) Company B shall select for use on the Co-Branded Site all or, at its discretion, some of the subject areas generally available on the Company A Site.  The Co-Branded Site shall consist of only those subject areas from the Company A Site selected and approved by Company B.  Company B’s initial choice of subject areas shall be stated in the Technical Addendum, or otherwise in a writing from Company B delivered to Company A within fifteen days of the Execution Date.  If Company B does not make a timely selection of subject areas, the Co-Branded Site shall include all subject areas in the Company A Site, subject to deletion of any subject area as provided below.  Company B’s selection of subject areas may be supplemented at any time by Company B advising Company A in writing of any additional subject areas Company B wishes to be added to the Co-Branded Site.  No more than once per quarter, Company B may advise Company A in writing of any subject area Company B wishes to be deleted from the Co-Branded Site, providing to Company A with that notice a brief explanation for the reason for deleting that subject area.


(d) Through the Co-Branded Site, Company A shall deliver to the appropriate subject areas on the Co-Branded Site questions from the Company A Site and from other co-branded and similarly affiliated sites Company A may then maintain with other partners, and registered experts accessing the Co-Branded Site from the Linking Site shall be able to bid on and respond to those questions in accordance with the Terms of Use posted on the Company A Site and of this Agreement.    


(e)  The Co-Branded Site shall be available to visitors to the Linking Site on a continuous 24 hours per day, seven days per week basis throughout the Term of this Agreement.  The taxonomy, look and feel, manner of linkage, and any technical aspects of the Co-Branded Site which are not set forth completely in this Agreement shall be described in a separate Technical Addendum which the parties shall execute contemporaneously with this Agreement or, in any event, within no more than fifteen days of the Execution Date.  


(f)  Company A shall assist Company B to make those technological enhancements, changes, and upgrades to the Linking Site which are necessary to achieve the desired level of seamless integration between the Linking Site and the Co-Branded Site.  Further, the parties shall attempt to provide for single registration by all visitors to the Co-Branded Site from the Linking Site, as provided more fully in the Technical Addendum.  An integrated registration arrangement may include making technological arrangements to permit the instant transfer from the Linking Site to the Co-Branded Site of certain Visitor Data pertaining to each individual visitor accessing the Co-Branded Site from the Linking Site, including, at a minimum, the visitor’s name, user name, password, residence address, e-mail address, and credit card information.  For visitors who register as experts on the Co-Branded Site, the parties shall seek to provide, subject to the terms of the Technical Addendum and with the individual visitor’s consent, for the instant transfer from the Linking Site to the Co-Branded Site of the visitor’s educational history and professional qualifications, and of any other information necessary to complete a background verification of the visitor’s qualification as an expert in the particular subject area for which the visitor has registered as an expert.    


(g) Company B shall own and have the right to use, sell, and barter all advertising inventory on the Co-Branded Site, and shall have the right to use third party advertisement serving technology for the advertising on the Co-Branded Site.  Company B shall retain all advertising revenue generated from the Co-Branded Site.  


4.  Tracking.  The parties shall establish arrangements to track and verify the source and activity of all visitors to the Co-Branded Site from the Linking Site, to ascertain and identify the value in terms of actual income to Company A of each transaction for which a payment is due to Company B during the Term involving a visitor to the Co-Branded Site from the Linking Site, and to record the advertising revenue generated on the Co-Branded Site..     


5.  Payment.  


(a)  Company A shall remit to Company B X percent of Company A Net Revenue, except that for any transaction which involves a sale to one who both first accessed the Co-Branded Site from the Linking Site, Company B shall receive X percent of Company A’ Net Revenue for that particular transaction only.  


(b)  Company A shall pay to Company B the appropriate share of Company A’ Net Revenue quarterly within forty-five days from the end of the quarter in which Company A’ Net Revenue is actually received.  Company A shall provide to Company B with each quarterly payment a statement explaining how the amount of the payment was calculated.  Each quarterly payment by Company A to Company B shall also be accompanied by a report documenting by subject area the activity on the Co-Branded Site in that quarter.


6.  Audit.  No more often than once per year, and with at least thirty days’ written notice, Company B may inspect Company A’s records to verify the accuracy of the payments Company B has received from Company A.  Company B shall conduct this inspection at its own expense, except that, if the inspection shall reveal a discrepancy in remittances to Company B of twenty percent or greater, Company A shall reimburse Company B for the reasonable costs of the inspection and interest at the rate of seven percent per annum on the unpaid amounts.  Company A shall maintain records on transactions involving visitors accessing the Co-Branded Site from the Linking Site for the Term of this Agreement and for at least one year after the Termination of this Agreement. 


7.  Term.  This Agreement shall be effective when executed below by both parties.  The Term of this Agreement shall run for one year from the Integration Date, and shall then terminate unless the parties have then agreed to extend the Term.  The parties may mutually agree in writing at any time to extend the Term.      


8.  Termination.  Either party may terminate this Agreement before the end of the Term for cause, provided that the terminating party shall have first given to the other party a written explanation of the cause, shall have made a good faith attempt to resolve the issues in dispute between the parties, and shall have allowed the other party reasonable time to cure.  If the parties are at an impasse, either party may then provide timely notice of termination in accordance with this Paragraph 8, and the Agreement shall continue in full force and effect for a further sixty days, and shall terminate on the sixty-first day after delivery of the notice.    


9.  Trademark Licenses.  Subject to the terms of this Paragraph 9, the parties grant to one another for the Term non-exclusive, non-transferable, royalty-free licenses to reproduce and display each other’s Trademarks.  The licenses granted in this Paragraph 9 shall give each party the right to reproduce and display the Trademarks of the other party only in connection with the performance of its obligations under this Agreement and to implement and promote the Co-Branded Site.  These licenses shall terminate concurrently with the termination of this Agreement.  In using the Trademarks, neither party shall change nor modify the Trademarks of the other party in any way.  No use by one party of the Trademarks of the other party shall compromise in any way the other party’s rights of ownership of and control over its Trademarks.

 
10.  Representations and Warranties.   


(a)  Company A represents and warrants to Company B that Company A is the exclusive owner of its Trademarks which are the subject of the license granted in Paragraph 9 above.  Company A represents and warrants Company A is the exclusive owner of the Company A Site and its contents, subject to the terms and conditions of Company A’ relationships with persons using the Company A Site as provided in the Terms of Use and other terms and conditions as may be posted from time to time on the Company A Site.  


(b)  Company B represents and warrants to Company A that Company B is the exclusive owner of its Trademarks which are the subject of the license granted in Paragraph 9 above.  Company B represents and warrants Company B is the exclusive owner of the Linking Site and its contents, subject to the terms and conditions of Company B’s relationships with persons using the Linking Site as provided in the Terms of Use and other terms and conditions posted on the Linking Site.  


(c)  The parties represent and warrant to each other that each will keep its respective site free of any software disabling devices, Trojan horses, time bombs, viruses, worms, cancelbots, or other programs of a similar nature. 


11.  Privacy.  


(a)  The parties agree that, except as provided in Paragraph 3(f) above, each party shall protect and keep confidential all Visitor Data no less than to the extent provided in this Paragraph 11.  The parties agree that neither party shall sell, trade, or rent Visitor Data about any visitor to any third party, except only with the express prior permission of the particular individual visitor.  The parties may provide Visitor Data to reputable third parties in the form of aggregate statistics about visitors, sales, traffic patterns and related site information, but only to the extent that any such Visitor Data provided includes no personally identifying information about any individual visitor.


(b) A visitor may be required, as a condition of using the services of the Co-Branded Site, to provide his or her name, e-mail address, mailing address, and credit card number and card expiration date.  


(c) The parties may make use of Visitor Data to personalize the images, questions, and banner advertisements on the Co-Branded Site and the Linking Site.  


(d) The Co-Branded Site may use a “session cookie” which tracks and records the session history of a visitor to the Co-Branded Site.  Company A will delete these session cookies when the visitor closes his or her browser after leaving the Co-Branded Site.  No session cookie will contain any personal information.


(e) The parties shall each use only a secure server, and shall encrypt all personal information when it is inputted by the visitor.  


(f)  All Visitor Data generated at the Co-Branded Site relating to a visitor to the Co-Branded Site through the Linking Site shall be the joint property of Company A and Company B, and shall be maintained and handled in the same manner as data relating to any other visitor to the Company A Site, and in conformity with the terms and conditions of the Privacy Statement posted on the Company A Site at the time the visitor accesses the Co-Branded Site through the Linking Site.  


(g)  All Visitor Data generated at the Linking Site relating to a visitor to the Co-Branded Site shall be the exclusive property of Company B, and shall be maintained and handled in the same manner as data relating to any other visitor to the Linking Site, and in conformity with the terms and conditions of the Privacy Statement posted on the Linking Site at the time the visitor accesses the Co-Branded Site through the Linking Site.    


(h)  At all times a visitor is linked to the Co-Branded Site, the visitor shall have the ability to access the Terms of Use and Privacy Statement on the Company A Site through a prominent link visible immediately after the visitor first accesses the  Co-Branded Site.  The parties shall ensure any visitor accessing the Co-Branded Site through the Linking Site is on notice of the privacy, copyright assignment, fees, liability limitation, and all other terms and conditions stated in the Terms of Use and Privacy Statement as posted on the Company A Site at the time the visitor accesses the Co-Branded Site.  


12.  Copyright in Content of Visitors’ Transactions.  The copyright and other intellectual property rights of any information or other content exchanged between a visitor to the  Co-Branded Site and any answerer or other person located through the services of the Co-Branded Site, the Linking Site, the Company A Site, or other co-branded or other sites affiliated with the Company A Site, or pursuant to a transaction on the Company A Site, shall be governed exclusively by the terms and conditions set out in the Terms of Use posted on the Company A Site at the time the visitor accesses the Co-Branded Site.  Company B shall have no copyright or other intellectual property rights in any information or other content exchanged between a visitor to the Co-Branded Site or to the Company A Site and any answerer or other person located through the services of the Co-Branded Site, the Linking Site, or the Company A Site, or pursuant to a transaction on the Co-Branded Site or the Company A Site.


13.  Member Marketing.  All e-mail messages sent from the Co-Branded Site to any person, and which pertain in any way to the services available from the Co-Branded Site, shall indicate that Company B.com is the author of that e-mail message, for example, by denoting the author’s address as <abc@Company B.com>.  The manner in which this latter requirement shall be achieved shall be set forth in the Technical Addendum.  Except if the parties should otherwise agree, under no circumstances shall any e-mail message from the Co-Branded Site to any visitor to or user of the Co-Branded Site indicate Company A as the author of that e-mail.


14.  No Warranty.  COMPANY A DISCLAIMS ALL EXPRESS, IMPLIED, STATUTORY, OR OTHER WARRANTIES AND CONDITIONS RELATING TO THE CO-BRANDED SITE AND ITS SERVICES, INCLUDING, WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY, AND/OR FITNESS FOR A PARTICULAR USE (OTHER THAN AS DESCRIBED IN THIS AGREEMENT).  The parties acknowledge that neither party has entered into this Agreement in reliance upon the warranty or representation of the other, except as stated in this Agreement. 


15.  Liability Limitations.  IN THE EVENT OF A DISPUTE OR OTHER LIABILITY ARISING OUT OF OR RELATING TO THIS AGREEMENT, COMPANY A SHALL NOT BE LIABLE TO COMPANY B FOR ANY LOST PROFITS, OR FOR ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, ENHANCED, OR PUNITIVE DAMAGES, HOWEVER THOSE DAMAGES MAY HAVE ARISEN (INCLUDING AS A RESULT OF NEGLIGENCE).  Except only as provided under Paragraph 16 below, no party shall be liable to the other for an amount greater than the amount Company A shall be obliged to remit to Company B for that visitor pursuant to Paragraph 5 above.


16.  Indemnification.  The parties shall indemnify, defend, and hold each other harmless from any and all liability, claims, actions, expenses (including attorneys’ fees and costs) either party may have to the other relating to or arising from (a) the use of (or consequences of the use of) the Co-Branded Site by any visitor accessing the Co-Branded Site through the Linking Site, or (b) any allegation any party’s Trademarks or other intellectual property violate the right of any third party. 


  17.  Independent Contractors.  Each party to this Agreement is an independent contractor.  Nothing in this Agreement is intend to create an agency, partnership, joint venture, employment, or franchise relationship between the parties.  No party is authorized to make any warranty or representation on behalf of the other party.


18.  Governing Law.  This Agreement shall be governed by, and construed according to, the laws of the State of __________, without giving effect to that state’s or any other state’s choice of laws principles.








19.  Dispute Resolution.  In the event of any dispute between the parties arising out of or relating to this Agreement, including but not limited to the amount of any payment due under Paragraph 5 above, the parties shall first attempt to resolve the dispute informally between themselves.  If no informal resolution is possible, the dispute shall be resolved solely and exclusively through binding arbitration conducted by a single arbitrator according to the then prevailing Commercial Rules of the American Arbitration Association.  The arbitration shall take place in _________________.  The parties shall select the arbitrator by agreement, or, if no agreement is possible, in accordance with the rules of the American Arbitration Association.  The arbitrator’s award shall be final and binding.  The parties shall conduct no discovery in the arbitration except only as the arbitrator may expressly order.


20.  Attorneys’ Fees.  The prevailing party in any dispute between the parties may, at the arbitrator’s discretion, recover its attorneys’ fees and costs incurred in the dispute.  Each party shall bear its own legal and related costs incurred in negotiating, drafting, and executing this Agreement, and in effecting and carrying out the various actions and obligations this Agreement contemplates or requires.


21.  Force Majeure.  If performance under this Agreement is interfered with by any condition or act of God beyond the party’s reasonable control, the affected party shall be excused from performance, but only to the extent of the force majeure condition and provided the party makes commercially reasonable efforts to perform as far as is reasonably feasible in the circumstances.


22.  Publicity.  Neither party shall issue a press release or otherwise publicize in any medium the fact of this Agreement without the prior approval of both parties (which will not be unreasonably withheld), or as required by law.  The parties shall prepare and agree the text of a joint press release announcing the Agreement. 


23.  Confidentiality.  Except only when compelled to do so by law, or to meet their accounting obligations to tax or other public authorities, or otherwise to perform the terms and conditions of this Agreement, the parties shall maintain the terms and conditions of this Agreement as strictly confidential between the parties.


24.  No Assignment.  Company B may not assign its rights nor delegate its obligations under this Agreement, except only with Company A’ prior written consent.  However, nothing in this Agreement shall prevent either party, after providing written notification to the other party, from assigning its rights or delegate its obligations under this Agreement to an affiliated company or a successor in interest in the event of a merger, sale of assets, or consolidation, except that, in the event the assignment is to be made to an entity which is a competitor of Company A in the question and answer electronic marketplace, Company A may, at its absolute discretion, terminate this Agreement on ten days written notice.


25.  Notice.  Any notice under this Agreement shall be in writing and delivered by personal delivery, electronic mail with return confirmation, confirmed fax, or by certified, registered, or express mail with a proof of delivery receipt as follows:  


(a)  In the case of Company A, notice shall be given to:  


(b)  In the case of Company B, notice shall be given to: 


26.  No Modification.  The terms and conditions of this Agreement may be modified and amended only if the amendment or modification is in writing and is executed by both parties.


27.  Entire Agreement.  This Agreement constitutes the entire agreement between the parties concerning the subject matter of this Agreement, and any other written or oral agreement pertaining to this subject matter is superseded by and merged into this Agreement.   

COMPANY A







COMPANY B
By:                                        




By:                                      
Its: President







Its:                                      
Dated:








Dated:

Exhibit A: Technical Addendum
Integration Setup

1.  URL:  The location of the URL for the Co-Branded Site shall be:  


2.  DNS entry to the URL shall be achieved as follows: to be mapped by Company B.  


3.  Wrapper:  The partner wrapper and Company A question and answer functionality will be hosted together on Company A’ servers.  The wrapper shall be at the top part of the screen. Company A will provide further general wrapper specifications and Company B will deliver the wrapper in HTML consistent with the Linking Site’s look and feel.  This HTML file will provide the following specifications:


Navigational links shall be to the appropriate Linking Site locations as provided in Paragraph 3(b) of the Agreement or otherwise.                      


Colors shall be consistent with those found on the Linking Site.


Ad-serving locations shall be consistent with those on the Linking Site.                                


4.  Co-Branded Site Attribution: All co-branded service pages will contain a “Powered by Company A’ logo.  


The colors for the Co-Branded Site pages shall be the same as those found at the Linking Site.


The fonts for the Co-Branded Site pages shall be the same as those found at the Linking Site.


The logo for the Co-Branded Site to be shown in the top frame/wrapper shall be the logo found in the top frame at the Linking Site.


5.  Taxonomy: The categories list from the Company A Site which shall be visible on the Co-Branded Site shall be all categories now found on the taxonomy tree for the Company A Site.


6.  Visitor Contacts: All email messages to users of the Co-Branded Site shall be addressed as follows: q&a@Company B.com.  


With Company B’s consent (which shall be withheld only if the content of the message is harmful to Company B’s relationship with its users), Company A may send messages to Company B users at the same times and with the same frequency as with messages sent to other users of the Company A Site.


Visitors to the Co-Branded Site shall receive, in addition to correspondence needed to operate the Co-Branded Site, the following real-time (or near-real time) email notification: 


Notification messages shall be delivered at the same frequency than for other users of the Company A Site, or, in any event, no more frequent than as called for in per user notification options found in user registration and personal account management areas.


7.  Account Manager:   The account manager to function as a contact for all questions and deliverables from Company A shall be _____________________or                         .


8.  Launch Schedule: Company A shall build and deliver the Co-Branded Site ready for launch within sixty days of the date of execution of this Addendum.


9.  Seamless Username and Password Exchange: Company A will build a mechanism to automate the transfer of username and passwords, and shall incorporate this mechanism into the Co-Branded Site when functional.


10.  Security: The Co-Branded Site shall support an encryption standard of not less than 

128 bytes.  The Co-Branded Site shall use VeriSign to provide Digital Certificates. 


11.  Customer Service: Company A will support customer service for the Co-Branded Site through email.  Customer service is available from 9:00 a.m. through 8:00 p.m., Eastern Standard Time, Monday through Friday.  Customer support will assist users with: basic help, using the system, registration, credit card support, charge-backs, transaction reversals, and other general and specific advice.

COMPANY A







COMPANY B
By:                                        




By:                                              
Its: President







Its:                                               
Dated:








Dated: 

Exhibit B: Promotion Addendum

1.  The Co-Branded Site may be accessed by any visitor to the Linking Site by contextual hyperlinks located as follows:


The Linking Site will provide above the fold text links above the fold within the “________________” and “_____________________,” pages, on all search results pages, and at appropriate locations the parties shall determine, in the Linking Site.  


The Linking Site shall also provide  a section describing the Co-Branded Site in the core area of the “_______________________” section of the Linking Site.  The description shall be drafted for Company B by Company A.


All links shall point to the Co-Branded Site located on the servers of the Company A Site.  The Linking Site shall also provide a link to the Co-Branded Site on all search results pages.  The text link shall be “______________________,” or other agreed link text. 


2.  The contextual hyperlinks at each location shall be:


3.  From time to time, Company A shall propose revised locations and hyperlinks to included in the Linking Site. 

COMPANY A







COMPANY B, INC.

By:                                        




By:                                              
Its: President







Its:                                               
Dated:








Dated: 
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