
This AGREEMENT (the “Agreement”) is made as of _______, 2010, by and between SharedBook, Inc., a Delaware corporation with offices at 140 Broadway, Suite 3020, New York, NY 10005 (the "Operator"), and ____________, a ___________________]company with offices at ____________________________(the "Company").


WHEREAS, Operator has launched a Web site at www.Everything2Print.com (the “Operator Site”), through which it will offer end users the ability to create and purchase personalized books (each, a “Personalized Book” and, collectively, “Personalized Books”);


WHEREAS, Company owns and operates a Web site known as www._______________.com (“Company Site”); and


WHEREAS, Operator desires to have a hypertext web link on the Company Site directed to the Operator Site so that Company Site users can order and purchase Personalized Books, subject to the terms and conditions herein.


NOW, THEREFORE, for the mutual consideration set forth herein, the adequacy of which is hereby acknowledged, Company and Operator, intending to be legally bound, hereby agree as follows:

1.  COMPANY'S OBLIGATIONS.  Company agrees (a) to place a hypertext link (the “Link") to Operator's Site in its standard format, which shall appear on the default web page, or “home page”, of the Company Site, must be active 95% of the time the Company Site is active and be of the size and form that Company and Operator reasonably agree upon, and (b) to facilitate and provide marketing, promotional and advertising services to raise its customers’ awareness of the Operator Site.   

2.  OPERATOR'S OBLIGATIONS.  Operator agrees to (a) to provide, upon request, marketing copy for Company’s marketing and promotional efforts, together with designs and logos for use in whole or in part in sales promotion efforts, (b) to provide service and support to Company users accessing the Operator Site via the Link, in a manner which is offered to all Operator customers at a minimum during the hours of 9am to 6pm EST on Monday through Friday, and (c) to provide collection and fulfillment of orders for Personalized Books made by company users accessing the Operator Site via the Link, including processing payments, cancellations, bad debt, reporting, printing, shipping/freight and handling (all at Operator’s sole expense); provided, that Operator reserves the right to reject orders that do not comply with  its online policies and agreements, as in effect from time to time.  Operator hereby grants to Company, for the Term of this Agreement as provided for in Section 3, below, (the "Term"), a non-exclusive right to establish the Link to the Operator Site and to use, solely in connection with establishing the Link, certain intellectual property owned by Operator including, but not limited to, copyrighted images, copyrighted text and trademarks.

3.  TERM.  This Agreement shall be effective as of the Effective Date and shall remain in force for 60 days and shall automatically renew for successive 60 day terms, unless terminated by either party upon written notice to the other party. 

4.  COMPENSATION.  Operator agrees to pay Company ten percent (10%) of the retail sales (net of shipping and handling costs incurred by Operator in satisfying order) derived from sales of Personalized Books to Company users accessing the Operator Site through the Link.  Monies due to Company pursuant to this Section 4 will be paid monthly within thirty (30) days after the end of each month by check made out to “________________”, or as otherwise instructed by Company, accompanied by an accounting statement detailing the basis for the payment made.
5.  EDITORIAL CONTROL.  Both parties agree to notify each other of any significant changes to the content or structure of their Web Sites within 10 days of the change. A party may terminate this agreement upon providing 10 days notice after any significant change to the other party's Web Site.

6.  REPRESENTATIONS, WARRANTIES AND INDEMNIFICATIONS.  Each of the parties represents, warrants and covenants to the other party that (a) it has the right, power and authority to enter into this Agreement; (b) the execution, delivery and performance of this Agreement have been duly authorized and approved by it; (c) this Agreement is a valid and binding agreement enforceable in accordance with its terms; (d) the execution, delivery and performance of this Agreement shall not breach or violate any of its other agreements or any applicable law, or require the consent of any other person; (e) the individual signing this Agreement on its behalf has full authority to sign the Agreement and to bind it fully to the Agreement; and (f) the content created or furnished by either party for the Operator Site and the Link does not and will not infringe the intellectual property rights or any other rights of any third party. 

Each party (the “Indemnifying Party”) shall indemnify and hold harmless the other party, and that party’s stockholders, members, directors, officers, employees, agents, representatives, customers and suppliers (each, an “Indemnified Party”) from and against all claims, liabilities, damages and costs, including reasonable attorneys’ fees and costs (collectively, “Claims”), incurred in connection with any third-party Claims arising from any allegation that (a) the Indemnifying Party has breached any of its representations, warranties, covenants or other obligations undertaken pursuant to this Agreement; or (b) the Indemnifying Party’s (including its employees’ and agents’) gross negligence or willful misconduct.  The above indemnification obligations are subject to the Indemnified Party promptly notifying the Indemnifying Party in writing of any such Claim, promptly tendering the control of the defense and settlement of any such Claim to the Indemnifying Party (at the Indemnifying Party’s expense and with its choice of counsel), and cooperating fully with the Indemnifying Party (at the Indemnifying Party’s request and expense) in defending or settling such Claim, including but not limited to providing any information or materials necessary for the Indemnifying Party to perform the foregoing.  The Indemnifying Party agrees that it will not enter into any settlement or compromise of any such Claim without the Indemnified Party’s prior consent, which shall not be unreasonably withheld.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, THE OPERATOR SITE, THE LINK AND OTHER MATERIALS PROVIDED HEREUNDER BY EITHER PARTY ARE PROVIDED “AS IS” AND “AS AVAILABLE.”  TO THE MAXIMUM EXTENT ALLOWED BY APPLICABLE LAW, THE PARTIES HEREBY EXPRESSLY DISCLAIM ANY AND ALL REPRESENTATIONS AND WARRANTIES, EITHER EXPRESS, IMPLIED, OR STATUTORY, WITH RESPECT THERETO, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE OR NONINFRINGEMENT, IMPLIED WARRANTIES ARISING FROM COURSE OF DEALING OR COURSE OF PERFORMANCE AND ANY WARRANTY OF CONTINUOUS, UNINTERRUPTED, ERROR-FREE, AND/OR SECURE ACCESS TO OR OPERATION OF ANY OF THE FOREGOING. OPERATOR DOES NOT GUARANTEE THE SECURITY OF CUSTOMER DATA AND SHALL NOT BE RESPONSIBLE IN THE EVENT OF ANY INFILTRATION OF ITS SECURITY SYSTEMS; PROVIDED THAT OPERATOR HAS USED COMMERCIALLY REASONABLE EFFORTS TO PREVENT ANY SUCH INFILTRATION AND SUCH EFFORTS ARE NO LESS THAN THOSE OPERATOR USES TO PROTECT ITS OWN CUSTOMER DATA.  

IN NO EVENT SHALL EITHER PARTY’S LIABILITY TO THE OTHER PARTY UNDER THIS AGREEMENT EXCEED THE AMOUNTS PAID OR PAYABLE hereunder DURING THE 12 MONTHS PRIOR TO THE TIME THAT THE CAUSE OF ACTION AROSE.

7.  TERMINATION.  Either party may terminate this Agreement (a) in the event the other party materially breaches the terms of this Agreement and such breach is not cured within thirty (30) days of receipt of notice thereof by the breaching party, (b) with immediate effect, in the event the other party commits an illegal act relating to the services performed under this Agreement or an act that harms or threatens to harm the reputation of the terminating party, (c) at its option, and with thirty (30) days’ notice to the other party, should the other party hereto (i) admit in writing its inability to pay its debts generally as they become due, (ii) make a general assignment for the benefit of creditors, (iii) institute proceedings to be adjudicated as voluntary bankrupt, or consent to the filing of a petition of bankruptcy against it, (iv) be adjudicated by a court of competent jurisdiction as being bankrupt or insolvent; (v) seek reorganization under any bankruptcy act, or consent to the filing of a petition seeking such reorganization, or (vi) have a decree entered against it by a court of competent jurisdiction appointing a receiver liquidate, trustee or assignee in bankruptcy or in insolvency covering all or substantially all of such party’s property or providing for the liquidation of such party’s property or business affairs.

Upon expiration of this Agreement or termination hereof by Operator, Company shall (a) discontinue all use of the Link, (b) return to Operator any publicity materials provided to Operator by Company, and (c) erase or destroy any of the Operator's intellectual property contained in the computer memory or data storage apparatus under the control of Company.  All payments due hereunder as of the effective date of termination shall be made within thirty (30) days of the effective date of such termination or expiration, and Operator shall have the right and the obligation, within sixty (60) days of termination, to make and ship all Personalized Books for which Operator has already received orders from customers prior to this Agreement’s termination.

8.  RELATIONSHIP OF PARTIES.  Each party is an independent contractor and not an employee of the other, and will not be treated as the other party’s employee for federal, state or city tax purposes.  Nothing in this Agreement or in the activities contemplated by the parties pursuant to this Agreement shall be deemed to create an agency, partnership, employment or joint venture relationship between the parties.  Each party shall be solely responsible for and shall hold the other harmless for any and all claims for taxes, fees, or costs, including but not limited to withholding, income tax, FICA, and workmen's compensation; provided, that Operator shall pay to any taxing authority any sales or other transactional taxes related to sales of Personalized Books to Company users accessing the Operator Site through the Link, including any penalty and interest and any costs associated with the collection or withholding of any of the foregoing payment amount.  If a party claims tax exemption, it shall be required to provide the other party with properly executed documents related thereto in a timely manner.

9.  FORCE MAJEURE.  Neither party shall be liable hereunder by reason of any failure or delay in the performance of its obligations on account of delays by circumstances beyond its reasonable control and without its fault or negligence, provided that if any such failure or delay continues for at least 10 days then the other party shall have the right to terminate this Agreement upon giving notice thereof.

10.  MISCELLANEOUS.  Any notice required to be given under this Agreement shall be in writing and delivered personally to the other designated party at the above stated address or mailed by certified, registered or Express mail, return receipt requested or by Federal Express.  Either party may change the address to which notice or payment is to be sent by written notice to in accordance with this paragraph.  This Agreement shall be governed in accordance with the laws of the State of New York. Further, the parties agree to submit to the exclusive jurisdiction of the United States District Court for the Southern District of New York, or if such court does not have jurisdiction, the Supreme Court of the State of New York, New York County, for the purposes of any suit, action or other proceeding arising out of this Agreement.  The provisions of the Agreement shall be binding upon and shall inure to the benefit of the Parties hereto, their heirs, administrators, successors and assigns.  Neither party may assign this Agreement or the rights and obligations thereunder to any third party without the prior express written approval of the other party which shall not be unreasonably withheld.  No waiver by either party of any default shall be deemed as a waiver of prior or subsequent default of the same of other provisions of this Agreement.  If any term, clause or provision hereof is held invalid or unenforceable by a court of competent jurisdiction, such invalidity shall not affect the validity or operation of any other term, clause or provision and such invalid term, clause or provision shall be deemed to be severed from the Agreement.  This Agreement constitutes the entire understanding of the Parties, and revokes and supersedes all prior agreements between the Parties and is intended as a final expression of their Agreement. It shall not be modified or amended except in writing signed by the Parties hereto and specifically referring to this Agreement. This Agreement shall take precedence over any other documents which may conflict with this Agreement.


IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have each caused to be affixed hereto its or his/ her hand and seal the day indicated.

	Sharedbook, Inc.


	
	_____________________________

	By:  Caroline Vanderlip
Its:  Chief Executive Officer
	
	By:
Its:  


Please Fax Signed Copy to: Caroline Vanderlip, SharedBook Inc. 646-442-8841
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