ORGANIZATION AGREEMENT

WHEREAS, BenefitBar holds the proprietary rights to certain technology related to the development and usage of certain dynamic toolbars (“Toolbars”); and 

WHEREAS, Organization, hereafter Organization, is desirous of having a Toolbar designed and hosted for it; and

 

WHEREAS, BenefitBar and Organization desire to enter into an agreement on the terms and conditions set forth herein, pursuant to which BenefitBar will design, host and support a Toolbar for Organization’s usage.

 
Definitions
 
Eligible Organization—Groups eligible to enroll in the Community BenefitBar program.  This could mean non-profits, not for profits, sports teams, associations, schools, clubs, religious groups, etc.  Eligibility is at the discretion of BenefitBar.  Eligible Organizations are also referred to in this document as Organizations.

·       

Customized Tool Bar – is the Community BenefitBar with the organization and team member information.

Organization Agreement --the agreement the organization needs to sign electronically to become a “live” organization.

Supporters-- the person who is associated with the organization who is the potential end user that will actually download the personalized toolbar.  

Audience -- same definition as supporters

Organization Portal-- a web-based back office where Organizations can log in and view data; searches, downloads, clicks and revenue their Supporters produce.

Quality Clicks – is when a supporter searches the internet for information they have interest in.  Using their organizations toolbar and clicks on sponsored results because those results have information that will help them.
Fraudulent Clicks-is when a supporter does searches and clicks on sponsored links for the sole purpose of generating revenue.  They did not want or need information from the search they are performing.  This will lead to the toolbar being deactivated.
NOW, THEREFORE, the parties hereto agree as follows: 

1. Responsibilities of BenefitBar. BenefitBar agrees during the term of this Agreement to provide to Organization the following services: 

· Design, develop and support a Toolbar with specifications and characteristics mutually                                                               agreed upon with Organization (“Organization’s Toolbar”); 

· Provide all customer support to organizations and supporters 

· Provide Organization Portal 

· Host Organization’s Toolbar on BenefitBar’s server; and

2. Responsibilities of organization. 

· Organization will complete Sign-Up Form. 

· Organization shall use reasonable efforts to market and distribute and promote the     Organization’s Toolbar. 

· Organization will encourage supporters to make quality clicks and not encourage fraudulent clicks. 

· Organization will designate a contact to administrate the program. 

3. Term and Termination. The term of this Agreement shall be for a period of one (1) years, commencing on the date hereof. Thereafter, the term of this Agreement shall automatically be renewed for consecutive successive one-year periods. This Agreement may be sooner terminated by either party, at any time and for any reason, by giving the other party thirty (30) days prior written notice of termination. Additionally, if BenefitBar breaches any of the terms of this Agreement and such default continues for ten (10) days, after written notice from the organization, then organization may, immediately terminate this Agreement. 

4. Financial Terms. BenefitBar will pay to Organization ten cents ($.10) per click on sponsored results within YAHOO! Search engine initiated from organization’s toolbar. For purposes of determining the amount due to Organization under this subparagraph a, Organization’s payment will be computed on the basis of the following formula: 

· Click and view on sponsored links times ten cents ($.10) = Total due to Organization (Per YAHOO! reporting) 

· Amounts payable to Organization under this subparagraph will be paid monthly, beginning 45 days after the initial month the toolbar is live.  

· If amount due to Organization is less than $25.00, the money will be held in escrow and a check will be sent in the first month the amount is over $25.00 

· BenefitBar will provide an Organization Portal that will enable Organization to track and verify payments. 

· Organization shall have the right to review and audit the records pertaining to revenues, set forth in this Section 4 of this Agreement. A request for a review and audit of records shall be made with at least two (2) weeks prior notice and BenefitBar shall provide all books and records reasonably necessary to conduct these reviews and audits. A review and audit will be conducted at the expense of the party undertaking same unless it reveals a discrepancy in favor of such party of five percent (5%) or more of the amount due during the accounting period reviewed, in which case the review will be made at the other party’s expense. 

5. Logos and Trademarks. Organization represents and warrants that it is the owner or authorized licensee of the Organization trademarks and logos to be utilized on the Organization’s Toolbar and that Organization has the right to use Organization’s trademarks and logos, free and clear of claims or rights of others (except for licenses granted by Organization which do not interfere with this Agreement). Organization specifically grants BenefitBar a non-exclusive (royalty-free) license to use such trademarks and logos in connection with the Organization’s Toolbar that is developed and used pursuant to this Agreement so long as this Agreement is in effect. In such case a fee of one hundred dollars ($100.00) will be charged per logo / widget for set up / design cost.  BB will customize organizations Toolbar with name and color of organizations choice at no cost. BB suggest and advices organization to NOT use Logos and to not have any additional fees for Logos, BB does not feel it is needed but is offering this only as an option to the organization.
 

6. Proprietary Rights. BenefitBar will own all rights in and to the Organization’s Toolbar (other than Organization’s logos and trademarks) and all intellectual property rights of every kind and nature related to such. Organization will make no claim inconsistent with such intellectual property rights of BenefitBar. 

7. Confidentiality Agreement. BenefitBar will maintain, in confidence, all Organization information acquired from Organization and Organization’s audience and subscribers, and any other information submitted to BenefitBar that is proprietary to Organization and identified in writing as confidential. This confidentiality provision will survive the termination of this Agreement. It is understood that the foregoing obligation of confidentiality does not apply to any information which BenefitBar can show to be in the public domain or which was in BenefitBar’s possession prior to beginning performance of any services for Organization. 

8. Advertising Links on Toolbar – a qualified organization will have the right to make links available to advertisers according to the published terms.  The terms and details of this program will be available in the near future.

 

9. Assignment. Neither party may assign its interest in this Agreement without the prior written consent of the other party except that either party may assign this Agreement without the prior written consent of the other to a third party who acquires all or substantially all of the stock or assets of such assigning party. 

10. Entire Agreement. This Agreement embodies all the terms and conditions of the contract between the parties hereto with respect to the matters set forth herein and supersede all previous agreements and understandings. There are no oral statements, representations or warranties that have not been embodied herein. This Agreement shall be binding upon the parties hereto and their respective successors and permitted assigns. 

11. Amendment. The terms of this Agreement may not be modified, waived or amended except by an express declaration in writing signed by both parties. 

12. Notices. All notices, communications or statements given, required or permitted to be given under this Agreement shall be in writing and deemed to have been sufficiently given when delivered in person or by confirmed telecopy to be followed up by an original copy, or by overnight delivery (via a nationally recognized overnight carrier service) or registered or certified mail, postage prepaid, return receipt requested to the address of respective parties below: 

If to BenefitBar: KEITH GROSZ, BENEFITBAR, LLC - 1104 Cabinview, Chesterfield, MO 63017 

If to Customer: Name and address on sign up form. 

14. Governing Law. This Agreement shall be governed by the laws of the State of Missouri, as if it were to be executed and performed entirely within the State of Missouri. The Jurisdiction is St Louis County Court.

 

15. Compliance with YAHOO. It is incumbent upon BenefitBar, its team members, and the organizations that utilize the service to comply with the authorizations and restrictions of YAHOO rules and search areas as delineated and authorized by YAHOO.  All participants with the Community BenefitBar program understand and accept that the search criterion, areas, and requirements of quality are governed and monitored by YAHOO.  At any time YAHOO has the authority to make changes consistent with its business model and determine search quality through its computer modeling.  Such modeling can result in quality reports that may determine the viability of any organizations toolbar use.

  

  

 

Organization Will:

CONTROL look and content of the Customized Toolbar.
CHOOSE (3) widgets, to be named & assigned custom URL addresses to be linked to “proper” website.

FILL OUT an “On Line Sign-Up” form.   

ANNOUNCE their new toolbar and ask supporters to download.   

PROMOTE toolbar downloads through the use of email sent to supporters. 

WEEKLY encourage supporters to use toolbar.

REPEAT “AUDIENCE TO ONLY SEARCH ON TOPICS OF INTEREST”  

REITERATE “PLEDGE TO VIEW AND USE ONLY SPONSORED LINKS OF INTEREST"  
CHECK RESULTS on organization portal.

RECEIVE PAYMENT $0.10 per click on sponsored link; every 30 days after initial set up period

 

Special Note:                                     

NO spyware, pop-ups or adware associated with this technology.  

TOOLBAR does not replace your existing toolbars  

DELIVERY of customized toolbar will occur within 3-5 business days  

 

.
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