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SELLER REPRESENTATIVE SPECIALIST

NONEXCLUSIVE COURSE PROVIDER LICENSE AGREEMENT
This Nonexclusive License Agreement ("Agreement") is entered into by and between the ___________________________________________________ ("Licensee") and SRS Council, LLP, a Missouri Limited Liability Partnership, (“Licensor”) as of the ______ day of ______________________, 200 ___ (“Effective Date”).
RECITALS
1.
Licensor has created a professional real estate designation known as the “Seller Representative Specialist” (“SRS”) designation, consisting of educational materials and course work focusing on seller representation in real estate brokerage.  Licensor owns all proprietary rights and copyrights in the SRS designation, its course work, materials and other indicia of the designation.
2.
Licensee desires to become a licensee of Licensor to provide and teach the SRS course work (“Course”) on a nonexclusive basis.
3.
Licensor and Licensee desire to allow such use and licensing under certain conditions provided herein.

NOW THEREFORE, in consideration of their mutual promises and agreements expressed herein, Licensor and Licensee agree as follows:

1.
Definitions.

a.
“SRS” means Seller Representative Specialist designation, owned by Licensor.


b.
“SRS Course” means Licensor’s basic course that leads to the SRS designation.


c.
“Course Materials” means all materials and subsequent updates thereof for any of the Courses, including without limitation, promotional materials, instructor manuals, participant guides, PowerPoint and other visuals, exams, answer sheets, student rosters, student data forms, student evaluation forms, SRS and SRS Council Marks and the rules of usage thereof, SRS and Council membership and designation/certification requirements, and Course presentation policies and procedures.

d.
“Courses” means any or all Licensor courses or courses identified by Licensor as qualifying related courses.


e.
“Marks” means an entity’s name, logo, membership marks, trademarks, trade names and all other branding.

f.
“Successfully Completed”, with respect to the SRS Course, means that the student has attended the SRS Course presentation and passed the examination with a grade of at least 80%.

g.
“Term” means the term of this Agreement, beginning with the Effective Date and ending twelve (12) months thereafter.

h.
“Council” means a membership organization maintained by Licensor consisting of recipients of the SRS, currently active as to any membership and dues requirements set by Licensor.
2.
License. 

a.
Licensor hereby grants to Licensee a non-exclusive license to use the copyrighted Course Materials for the SRS Course strictly in accordance with the terms and conditions set forth herein and for no other purposes.  Licensee may present the SRS Course in the states of _________________________________________________________.  Authorization to present programs in locations outside these states may be granted by Licensor on an individual basis, and will not be unreasonably withheld. Licensee has the right to market their course presentations to other states through entities that will not create a conflict with an existing SRS Council License.  If a local or state association wishes to exceed the boundaries of the state in which their association resides, they must secure written permission from the SRS Council, LLP to do so.
b.
The license shall terminate contemporaneously with the expiration or earlier termination of this Agreement. 

c.
Licensee expressly acknowledges Licensor’s ownership of all right, title and interest, including copyrights, in all of said Course Materials, except where the copyright of another party is expressly noted.  

d.
Licensee may only use the SRS and SRS Council Marks in conjunction with its presentation and promotion of SRS Courses.
e.
Licensee shall only use the SRS Course in the awarding of the SRS Designation and not for the development, qualification, use or otherwise of any designation other than the SRS Designation.
3.
Royalty/Dues Payments.

a.
Licensee shall pay to Licensor the per student royalty/dues payments set forth below.  

1.
For the SRS Course: $60.00

2.
Licensor shall determine the royalty fees for each new SRS Council Course developed by Licensor after the execution of this Agreement and shall notify Licensee of same at the time such SRS Council Course becomes available.
3.
For existing SRS Designees to return to audit course:  $20.00
b.
Licensor may increase these royalty/dues payments upon sixty (60) days written notice to Licensee, provided that no such change shall be applicable to Course presentations that Licensee has, at the time Licensee receives notice of the change:  (a) already requested that Licensor include in its Course Schedule and (b) already promoted to prospective students.
4.
Membership, Designations and Certifications.

a.
Licensor shall inform Licensee of requirements of Council membership and SRS designation/certification requirements on the SRS Council website or via other means, electronic or otherwise.  

b.
Licensee shall make all students aware of same.

c.
Each student who pays for and successfully completes the SRS Course shall be entitled to twelve months’ membership in the Council.

d.
Licensee shall explain to students that they will be charged the annual Council dues (currently $99.00 U.S. per year) after the first year of membership (for which students who take the SRS Course will receive a free credit).  Renewal dues shall be billed at the beginning of June of each calendar year and shall be prorated for the first year following Course completion to reflect any remaining balance of the twelve months' credit received.

e.
Licensee shall notify all students in writing that to hold the SRS designation annual dues are required for continued membership in the Council.

5.
Indemnification.  Licensee shall indemnify, defend and hold harmless Licensor and its respective partners, officers, directors, members, agents and employees from and against all liabilities, claims, costs and expenses (including attorney’s fees), arising out of or in connection with its presentation of any Course, including without limitation any allegations of: (1) defamation; (2) noncompliance with Title III of the Americans With Disabilities Act; (3) harassment, unlawful discrimination or other misconduct; (4) infringement of the intellectual property rights of third parties; and (5) inaccuracy or incompleteness with respect to Licensee’s development of an independent chapter pursuant to Section 7, F below.

6.
Licensing Fees.
A. Initial Licensing Fee.  In consideration of the right to offer the Courses during the Term, Licensee shall pay to Licensor, upon execution of this Agreement, a non-refundable, non-transferable licensing fee of $2,500.00 USD.  

B. Subsequent Licensing Fees.  Upon expiration of this Agreement, Licensor may, if Licensee meets the prerequisites below, again offer Licensee an opportunity to renew their license agreement for the presentation of the SRS Courses at an annual renewal rate of $1,000.00 US and on such other terms and conditions as Licensor then requires.  

C.
Prerequisites for Reduced Licensing Fee:
1.
Licensee has remitted royalty/dues payments for a minimum of one-hundred (100) students who have completed the SRS Course during the Term;

2.
Licensee is current in its payments of all royalty/dues payments for SRS Courses; and

3.
Licensee has not otherwise breached this Agreement.
4.
If the Licensee has processed over 250 students within a year and has submitted all royalties to Licensor, the annual license renewal fee will be waived.
7.
Logistics for All Courses
A. Classroom Logistics.  Licensee shall present the Courses in a classroom format and shall be responsible for all logistical details in connection with said presentation, including, without limitation:  (1) classroom set-up and facilities; (2) all audiovisual equipment; and (3) refreshments.

B. Americans with Disabilities Act.   Licensee acknowledges that its presentation of the Courses is covered by Title III of the Americans with Disabilities Act (“The Act”) and in this connection, warrants that its goods, services, facilities, privileges, advantages and accommodations are and will be in full compliance, to the extent applicable, with the Act and any regulations or guidelines pursuant thereto or as hereafter supplemented or amended.  Such compliance shall be inclusive of, but not limited to, accessible and barrier-free meeting and classroom space, and auxiliary aids and/or services reasonably requested by prospective students.  

C. Course Promotions.  

1.
Licensor shall post information regarding Course presentations offered by Licensee on Licensor’s website.  
2.
Licensee shall be responsible for all other promotion, marketing and advertising of its Course presentations.  

3.
Licensee may use any promotional materials that are by Licensor, but may make no material modifications of same without Licensor’s prior written approval.  

4.
Licensee may also, at its own cost, develop its own promotional materials, subject to Licensor’s prior written approval.   Said materials shall include SRS branding, and shall be consistent with all rules for use of SRS Marks. Licensee shall seek approval for its promotional materials at least twenty (20) days prior to any deadline Licensee shall require. 
5.
Licensee will forward all fully completed per student royalties, candidacy applications and evaluation sheets for each student along with any other criteria that Licensor deems necessary for the issuing of pins and certificates.
D. Instructors.  

1.
Licensee shall contact, negotiate with, retain and compensate all approved instructors directly.  

2.
All instructors must be approved by Licensor prior to being identified by Licensee as the instructor for a Course.  

3.
Licensee shall require all instructors to warrant that: (a) they will, throughout the presentation of a Course, conduct themselves in a professional and ethical manner and will not engage in any behavior or speech that is inappropriate, defamatory, obscene or unlawful, including without limitation any behavior that constitutes harassment or discrimination based on race, sex, religion, age, national origin, disability or of any kind whatsoever; and (b) they will not engage in selling any product or service for personal or third party gain or benefit in conjunction with their presentation of a Course, and (c) they will not reproduce, distribute, modify or otherwise use any of the Course Materials except as authorized by Licensee in accordance with the terms and conditions Licensee has agreed to herein.  Licensee shall immediately report to Licensor any alleged violations of this provision and shall cooperate fully with Licensor in any investigations of or disciplinary actions with respect to such violations.
E. Course Materials.  

1.
Written disclosure, per NAR Education requirements, stating that “although this designation course is a nationally delivered program, it is not currently an approved NAR designation” must be attached or inserted into any promotional materials and the course materials and may not be removed when delivering this program through local/state associations of REALTORS®.

2.
Upon execution of this Agreement, Licensee may download, as available, Course Materials for any Course that Licensee, pursuant to this Agreement, has permission to present.  

3.
Licensor shall, from time-to-time, complete updated versions of the Course Materials and provide same to Licensee either directly or via Licensor’s website.  LICENSEE IS RESPONSIBLE PRESENTING THE MOST RECENT VERSION OF ALL COURSE MATERIALS, INCLUDING WITHOUT LIMITATION EXAMS AND MEMBERSHIP REQUIREMENTS, AND SHOULD CHECK WITH LICENSOR PRIOR TO REPRODUCING ANY COURSE MATERIALS.  Licensor shall not have any liability for any consequences whatsoever arising out of Licensee’s failure to present the proper version of Course Materials.   

4.
Licensee may reproduce and distribute said Course Materials for the purposes set forth herein, limited to one copy per instructor and one copy per student registered for the Course presentation.  Licensee may not otherwise display, reproduce or distribute the Course Materials without the prior written approval of Licensor.

5.
Upon expiration or termination of this Agreement, Licensee shall promptly destroy any copies of the Course Materials it has downloaded or reproduced.

F. Customizations.  

1.
Except as set forth in this Section of this Agreement, Licensee may make no change, alteration or modification to any Course Materials; neither shall it create any derivative works from the Course Materials.  

2.
Although no changes are permitted to the branded coursework template, Licensee may, however, make the following changes to the PowerPoint presentations included in the Course Materials:

a.
Cosmetic changes in the fonts used in the slides;

b.
Functional changes in the way the slides and bullets transition; and

c.
The addition of local and regional examples.
3.
Licensee may, however, create an independent chapter, to be used in conjunction with any Course it presents, to customize the Course so that it is consistent with local law and business practices or any requirements set forth by the relevant state real estate regulatory body to qualify the Course presentation for continuing education credit.  

4.
No later than forty-five (45) days prior to the anticipated use of the proposed chapter, Licensee shall submit it to Licensor, along with a written explanation of the reasons for needing such customization, and shall obtain Licensor’s written approval before using said chapter.  Licensor shall provide its response to Licensee within thirty (30) days after it receives the proposed chapter.

5.
Licensor shall have no responsibility for verifying the accuracy or completeness of the information contained in the independent chapter, or its consistency with applicable state law. 

6.
Licensee hereby grants to Licensor a non-exclusive, royalty-free license in said independent chapter to use, reproduce and distribute the independent chapter for purposes of presentations of the Course by Licensor.

G. Registration and Tuition Fees.  Licensee shall conduct all registrations for each Course it presents.  Licensee may establish and collect tuition fees that it deems appropriate, provided that Licensor shall receive the royalty/dues payments specified in this Agreement.

H. Exams. 

1.
No earlier than 15 days before the completion of the Course presentation, Licensee may download the relevant exam, if any,* and the answer key from the Licensor’s website.   

2.
Licensee may make copies of the exam, limited to the number of students who will be taking the exam.  

3.
Licensee shall at all times safeguard the integrity of the exam and answer key by keeping all copies under lock and key until needed, by not allowing examinees to keep or make copies of the exam or answer key and by taking such other precautions as are necessary to keep the exam and answer key secure.  

4.
Licensee shall grade each exam, pursuant to the then-current answer key provided by Licensor. 

5.
Licensee may provide any passwords or instructions on downloading the Course Materials only to those persons directly engaged by the Licensee to assist in the reproduction of the Course Materials, and shall be responsible for any misuse of the Course Materials by said persons.

*Exams may also be provided directly through Licensor.
I.
Post-Exam Responsibilities.   

1.
Within ten (10) business days after the conclusion of a Course presentation, Licensee shall provide Licensor with:

a.
Sign In/Out Registration Sheet or Continuing Education Roster
b.         A completed evaluation form for each student and a summary of said evaluations;
c.        A completed Candidacy Application form for council membership for each student who successfully completed an SRS Course. 

d.
Any other forms or documents that Licensor may request.

e.
An original, graded examination for each student who completed a Course that required an examination; and

f.       All royalty/dues fees for each student attending any portion of the   course are due to Licensor for the Course in accordance with this Agreement, along with a report setting forth the final accounting.
Within fifteen (15) days after the receipt of the course information and royalty check from the Licensee, the Licensor shall provide and deliver certificates of completion and pins to the students who successfully completed the Course.

Continuing Education.  Licensee shall secure real estate continuing education credit for the Courses in its state(s) of operation, if available, and shall maintain records and issue documentation to students for same.
8.
No Exclusivity
A. Licensee acknowledges that the licenses granted under this Agreement are non-exclusive and that other associations, boards, proprietary schools, independent trainers, franchisers, and other entities (“Other Providers”) may also be given the rights to present the Courses in any area in which Licensee operates. 
B    Furthermore, Licensor may present and promote alternative presentations of the  

      Courses within the Licensee’s normal area of operation, provided that Licensor shall 
      not solely target Licensee’s members in its promotions.  

C. Licensee hereby acknowledges that neither Licensor’s nor any Other Provider’s advertising and promotion of alternative presentations of the Courses in any print or online publication of Licensor or any Other Provider, via their websites or at any of their business meeting shall be a violation of the terms of this license. 

9.
Termination
A. Licensor may immediately terminate this Agreement upon written notice to Licensee, if, in Licensor’s reasonable judgment, Licensee has materially breached this Agreement or Licensor has a good faith reason to believe that Licensee is about to materially breach this Agreement.   

B. Upon such termination or expiration of this Agreement, or of any of the licenses herein, Licensee shall immediately discontinue its use of all Course Materials, provided, however, that it may use the relevant Course Materials for already-scheduled Course presentations for which more than five (5) students have already registered, unless Licensor notifies Licensee otherwise.
10.
General Provisions
A.
Relationship between Parties.  Licensee shall have no authority to bind or commit Licensor by promise or representation unless specifically authorized in writing by Licensor.  Nothing contained herein shall be construed as establishing a joint venture or partnership relationship between Licensee and Licensor.

B.
Governing Law.  This Agreement shall be governed by Missouri law without reference to its conflicts of law principles.  

C.
Execution. This Agreement may be signed in counterparts, and a signature sent by facsimile will have the same effect as an original signature.

D.
Notice.  All notices under this Agreement that are required to be in writing shall be addressed as follows:  

	To Licensee:
	To LICENSOR:

	
	SRS Council, LLP

2784 Samuel Drive

O’Fallon, MO  63368

	
	NOTE: This address is for legal notices only.


Each party may, by written notice, change the address to which its notices are to be sent. Notices that are not expressly required to be in writing, pursuant to this Agreement, may be communicated by email or facsimile.

PLEASE NOTE:  Send Course Packet and Student Royalty Check to:

SRS Council, LLP, 

5865 Ridgeway Center Parkway 
Suite 300 
Memphis TN 38120
901-652-5858
E.
Waiver.  The failure of any party hereto to enforce at any time any provision of this Agreement shall not be construed to be a waiver of such provision or any other provision of this Agreement, nor of the right of any party thereafter to enforce such provision.

F. Severability.  If any provision of this Agreement is deemed invalid or unenforceable, the other provisions herein shall remain in full force and effect and shall be construed in order to effectuate the purpose and intent of this Agreement.

G. Survival.  The rights and obligations set forth in the following sections of this Agreement shall remain in effect after termination or expiration hereof:

2(c)
2(d)

5

7(E)(4)

7(I)
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H.
Assignment. This Agreement may be assigned by Licensor to its successors and assigns and by their successors and assigns. Licensee may assign this Agreement only with the advance written approval of Licensor or its successors or assigns.  

I.
Entire Agreement and Modification.  This Agreement constitutes the final written expression of the total agreement between the parties regarding the subject matter hereof, and is a complete statement of those terms.  It supersedes all understandings and negotiations, whether written or oral, concerning the matters specified herein.  No amendment or modification of this Agreement shall be effective or binding upon either party unless it is set forth in writing and signed by both parties.

IN WITNESS WHEREOF, Licensor and Licensee, acting through their duly authorized representatives, hereby execute this Agreement as of the date and year first above written.  
For Licensee:




For Licensor:

_____________________________

SRS Council, LLP
By: __________________________

By: _________________________

Title: _________________________

Title: Authorized Partner
Date: _________________________

Date: ________________________
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