COMMERCIAL ASSOCIATION OF BROKERS OREGON/SW WASHINGTON

LICENSE AGREEMENT

The Commercial Association of Brokers Oregon/SW Washington (“CAR”) grants to the undersigned (“Licensee”) a revocable right to use all form documents contained in the current or any previous CAR forms disk or otherwise made available by CAR (individually a “Form”, and collectively the “Forms”) in the operation of Licensee’s business, on the following terms and conditions:

1. Intellectual Property Rights.  Licensee acknowledges that the Forms, in whatever medium, are owned and copyrighted by CAR.  Licensee’s use of the Forms shall at all times be governed by and subject to all applicable laws regarding copyright, trademark, and other common law and statutory intellectual property rights.  Licensee shall be solely responsible for any violations of any such laws and any unauthorized use of the Forms by Licensee and Licensee’s brokers or employees (collectively, “Licensee Parties”).  Licensee shall not remove CAR’s copyright notice from any of the Forms.

2. Nature of the Forms; Modifications.  The Forms are intended for use as a basis for discussions, but are not intended to address every issue and are not appropriate for every transaction.  As such, the Forms may or may not be appropriate for use in your particular circumstances or transaction.  Use of the Forms will have significant legal consequences.  Accordingly, Licensee should consult with an attorney and DIRECT Licensee PARTIES AND Licensee’s clients to consult with an attorney to address such legal consequences AND TO DISCUSS ANY QUESTIONS ABOUT THE FORMS OR ANY TRANSACTION IN WHICH THE FORMS ARE BEING USED.  Licensee and Licensee Parties shall not modify any Form, other than completing the blanks in the Form, unless such modifications are shown by redlining, insertion marks, addenda, or otherwise conspicuously identifying any modifications to the Forms.
3. Use.  The Forms may be used only by Licensee and Licensee Parties in the operation of Licensee’s business.  Licensee will not sell, rent, or otherwise permit the use, distribution or copying of any of the Forms by others without the prior written consent of CAR.  Neither Licensee nor any Licensee Party shall use the Forms after this License Agreement has expired or terminated.  If Licensee or any Licensee Parties use any Form after expiration or notice of termination of this License Agreement, then, in addition to CAR’s other remedies, Licensee shall pay to CAR a use fee of $_____ for each such use of a Form.

4. Subscription Fees.  

4.1 Members.  If Licensee is a CAR member, Licensee shall pay a subscription fee of $_____ per year to access the Forms, which fee shall be non-refundable, except as set forth in Section 5.  

4.2
Non-Members.  If Licensee is not a CAR member, Licensee shall pay a subscription fee of $_____ per year to access the Forms, which fee shall be non-refundable, except as set forth in Section 5.  If Licensee works in an office, firm or brokerage with another broker or other brokers, then all such brokers shall be CAR members during the term of this License Agreement; otherwise, Licensee shall pay a subscription fee of $_____ to access the Forms whether or not Licensee is a CAR member, which fee shall be non-refundable, except as set forth in Section 5.

4.3
Payment.  The first year’s subscription fee shall be due and payable upon Licensee’s signing this License Agreement.  Licensee’s annual renewal fee shall be due and payable at the same time as Licensee’s annual CAR membership dues if Licensee is a CAR member, or on January 1 of each year if Licensee is not a CAR member.

5. CAR Termination Right.  CAR reserves the right to terminate this License Agreement at any time for any reason, in which case the fee paid for the year in which such termination occurs shall be prorated and the portion of such fee attributable to the unexpired term of this License Agreement shall be refunded to Licensee.  Upon such termination, Licensee shall immediately (a) return to CAR any and all disks containing Forms and (b) delete or otherwise destroy copies of any and all blank Forms in Licensee’s possession.
6. No Representations or Warranties.  THE FORMS ARE PROVIDED ON AN “AS IS” BASIS.  TO THE FULLEST EXTENT PERMITTED BY LAW, CAR EXPRESSLY DISCLAIMS ALL WARRANTIES OF ANY KIND, WHETHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-INFRINGEMENT.  In addition, CAR makes no representations or warranties of any kind, express or implied, regarding the legal sufficiency, tax consequences, suitability for particular transactions, or any other aspect of the Forms.  Licensee will indemnify, defend and hold harmless CAR and its agents, employees, officers, directors and members for, from and against any costs, expenses (including attorney fees and legal expenses), damages or claims of every kind whatsoever arising out of any use of the Forms by Licensee, Licensee Parties, or any third party provided with copies of the Forms by Licensee.

7. Use at Own Risk; Limitation of Liability.  Licensee accepts full responsibility for determining whether the Forms are suitable for any particular purpose or transaction.  Licensee acknowledges and agrees that it will be using the Forms at Licensee’s own risk, discretion and professional judgment, and that it is Licensee’s sole responsibility to consult with an attorney if Licensee has any questions about the Forms or any transaction in which they are being used.  IN NO EVENT SHALL CAR OR ITS OFFICERS, DIRECTORS, AGENTS, EMPLOYEES OR MEMBERS BE LIABLE FOR ANY DAMAGES, WHETHER ACTUAL, DIRECT, INDIRECT, PUNITIVE, SPECIAL, INCIDENTAL, CONSEQUENTIAL OR OTHERWISE (INCLUDING, BUT NOT LIMITED TO, LOSS OF BUSINESS, REVENUE, PROFITS, USE OR OTHER ECONOMIC ADVANTAGE), HOWEVER SUCH DAMAGES MAY ARISE, WHETHER IN AN ACTION OF CONTRACT, NEGLIGENCE OR OTHER TORTIOUS ACTION, OR ARISING OUT OF OR IN CONNECTION WITH THE USE OR INABILITY TO USE THE FORMS, AND LICENSEE HEREBY KNOWINGLY AND VOLUNTARILY WAIVES AND RELEASES, ON ITS OWN BEHALF AND ON BEHALF OF ITS BROKERS AND EMPLOYEES, ANY AND ALL CLAIMS FOR SUCH DAMAGES AGAINST CAR.

8. Attorney’s Fees.  If a suit, action, or other proceeding of any nature whatsoever (including any proceeding under the U.S. Bankruptcy Code) is instituted to enforce or interpret any provision of this License Agreement or in connection with any dispute hereunder, the prevailing or non-defaulting party shall be entitled to recover such amounts as the court may adjudge reasonable as attorney, paralegal, accountant, and other expert fees and all other fees, costs, and expenses of litigation at trial or on appeal or review, in addition to all other amounts provided by law.

9. Governing Law; Venue.  This License Agreement shall be governed by and interpreted in accordance with the laws of the State of Oregon, excluding its choice of law rules.  Any legal action or proceeding relating to this License Agreement shall be instituted in a state or federal court located in Multnomah County, Oregon.

10. Amendments.  This License Agreement may not be amended unilaterally or orally, but may only be amended in a writing signed by both Licensee and an authorized officer or director of CAR.

11. Entire Agreement.  The terms and conditions set forth in this License Agreement constitute the entire agreement between Licensee and CAR with respect to the subject matter contained herein.

By acceptance of the Forms or signature below, the undersigned Licensee agrees to these terms and conditions.

Dated:

By (print name):



It’s (title):



Company:



Signature:
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