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DATE:  2/7/14


Jan Gustafson-Corea, CEO, CABE
16033 East San Bernardino Road	
Covina, CA  91722


[bookmark: _GoBack]
	Re:	TRAIL, LINK AMERICAS Foundation & CABE Partnership




This letter agreement (the “Agreement”) is intended to clarify our recent conversations regarding how TRAIL (“TRAIL”), the LINK AMERICAS Foundation (“LAF”) and California Association for Bilingual Education (CABE) shall work together to increase the digital literacy (collectively the “Shared Objective”). Pursuant to the terms of this Agreement, TRAIL, LAF and CABE shall seek to achieve the Shared Objective by allowing CABE to share and link to TRAIL’s platforms (hereinafter “JobScout” or “myjobscout.org”).

NOW THEREFORE, in consideration of the terms, conditions and provisions of this Agreement and for other good and valuable consideration, the parties hereby intending to be legally bound agree as follows:

1. Grant of License.  

TRAIL hereby grants to CABE a non-exclusive, non-transferable license (the “License”), to (i) use TRAIL’s trademarks, names, logos and other related branding (collectively the “JobScout Marks”) on CABE’s website and (ii) install hyperlinks on CABE’s website which will allow users to connect directly to JobScout platform and related content (the “Links”). 

2. Restrictions on the License.  

Except for the rights explicitly granted to CABE under section 1 above, CABE shall have no rights in connection with the JobScout Marks or website owned by TRAIL, including any content thereon.

3. Representations and Warranties.

	3.1 TRAIL represents and warrants to CABE that:

a.	TRAIL is the sole and exclusive owners of JobScout and has the right to grant the License and enter into this Agreement.  

b.	The use of the JobScout Marks pursuant to the terms of this Agreement shall not, and will not, violate or infringe upon any copyright, trademark or other intellectual property rights of any third party. 

c.	There are no threatened or existing claims pending against or involving the title, ownership, or copyright in the JobScout Marks or any part thereof.

4.  Compensation

TRAIL acknowledges and agrees that the value associated with the anticipated increase in online traffic that will be directed to the JobScout website as a result of being advertised on the CABE website will serve as adequate compensation for granting CABE the License and as such no other compensation shall be paid by either party to this Agreement.

5. Term 

The term of this letter agreement shall commence on the date it is fully executed and shall terminate upon the earlier of (i) January 2, 2016, or (ii) 30 days written notice of termination by either party for any reason.  

6. Independent Contractor

 It is agreed that TRAIL, LAF and CABE are Independent contractors and nothing in this letter agreement should be construed to create a legal partnership between the parties. None of the parties has the authority to bind the other to any agreement, contract or understanding with any third party or to act in any way as the representative or agent of the other, except as may be expressively set forth herein.

7. Consequential Damages

In no event shall any of the parties to this Agreement be liable or responsible to any other party hereto for any incidental, indirect or consequential damages. 

8. Indemnification

TRAIL and LAF agree to indemnify and hold CABE harmless from and against any and all third party claims, costs, fees and expenses (including reasonable legal fees) arising out the use of the Links. 

TRAIL and LAF shall indemnify CABE and hold it harmless from and against any and all claims, costs, fees and expenses (including reasonable legal fees) relating to actual or alleged or infringement of U.S. copyrights, trademarks, patents or other intellectual property rights asserted against CABE by virtue of CABE’s use of the JobScout Marks, provided that TRAIL is given prompt written notice of any such claim and has sole control over the investigation, preparation, defense and settlement of such claim, and further provided that CABE reasonably cooperates with TRAIL in connection with the foregoing.  TRAIL and LAF will have no obligation to indemnify CABE to the extent any such claim is based on a modification to the JobScout Marks by CABE. 

The indemnification obligations described in this Section 8 shall survive the termination or expiration of this Agreement.

9. Intellectual Property

As between TRAIL, LAF and CABE, TRAIL shall be the sole owner of all content on the JobScout web platform and mobile applications, including the text, information, data, graphics, images, audio, video, design, source code, object code, organization, compilation, meta data, look and feel, advertising, JobScout Brand Property and all other protectable intellectual property available on and through the JobScout Platform (collectively the “JobScout Content”). All JobScout Content is protected by copyright and other intellectual property laws and is subject to various terms and conditions as set forth below. TRAIL is solely responsible for the contents of the Job Scout Content.

10. General

a. This letter agreement may not be amended, supplemented or waived, in whole or in part, except by written instrument duly executed by the parties hereto.

b.  This letter agreement shall not be assignable by any party hereto without the prior written consent of any other party.

c. This letter agreement shall be governed by the substantive law of the State of California, United States of America. 

d. This letter agreement, together with any exhibits, constitutes the entire agreement between the parties for achieving the Shared Objective. This letter agreement may be executed in one or more counterparts, each of which when executed shall be deemed to be an original, but all of which taken together shall constitute one and the same instrument. This letter agreement may be executed via facsimile signature.

	If the terms set forth in this letter agreement are acceptable to CABE, please sign in the space provided below and return the original to:

TRAIL, Inc.
224 Townsend Street
San Francisco, CA 94107






TRAIL, Inc.

By:_______________________
Christina Gagnier
Chief Executive Officer


LINK AMERICAS Foundation
	

By: _______________________
Brenda Kempster
Chief Executive Officer


The undersigned, an authorized officer of CABE hereby acknowledges and agrees to the terms set forth in this letter agreement:

CABE:


By:_______________________
Jan Gustafson-Corea	
CEO
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