

ENTERTAINMENT CONSUMERS ASSOCIATION, INC.

CHAPTER AFFILIATION AGREEMENT
This Chapter Affiliation Agreement (the “Agreement”) is made as of the ____ day of _________, 200__ (the “Effective Date”) by and between Entertainment Consumers Association, Inc., a Delaware non-stock corporation having an address of 64 Danbury Road, Suite 700, Wilton, Connecticut 06897-4406 (“ECA”), and ____________________________________________, a ________________________ having an address of ___________________________________ (the “Chapter”).

WHEREAS, ECA is dedicated to serving the interests of consumers of computer and video games by providing them with community, advocacy, services and education related to the advancement of their hobby;

WHEREAS, the Chapter desires to pursue activities in support of, and otherwise consistent with, the purposes of ECA; and

WHEREAS, each of ECA and the Chapter desire to enter into this Agreement to further its respective gaming-related objectives;

NOW, THEREFORE, in consideration of the mutual promises and conditions set forth below, ECA and the Chapter agree as follows:

1.  PURPOSE.  The principal purpose of this Agreement is to establish a mutually beneficial relationship between ECA and the Chapter.  As described in greater detail below, the Chapter will undertake efforts to support and further ECA’s mission, expand and maintain ECA’s membership base and enhance and protect ECA’s reputation.  In consideration for the Chapter’s efforts and as described in greater detail below, ECA will grant the Chapter a non-exclusive right to utilize various intellectual property of ECA, provide the Chapter with access to promotional materials, information and education, and otherwise support the gaming-related activities of the Chapter to the extent consistent with ECA’s mission.

2.  AUTHORIZED ACTIVITIES.  During the Term, the Chapter shall conduct only such activities as are consistent with the mission and purposes of ECA as determined by ECA in its sole discretion (the “Authorized Activities”).  ECA expressly reserves the right to approve or disapprove, in its discretion, any activity or proposed activity of the Chapter.  The Chapter acknowledges and understands that, due to the sensitive nature of advocacy activities, an independent advocacy-related action taken by the Chapter could adversely impact ECA’s broader advocacy efforts, even if the Chapter’s action might be considered beneficial in isolation.  Accordingly, notwithstanding any other provision of this Agreement, the Chapter expressly agrees to refrain from initiating or participating in any lobbying (including both direct and “grassroots” lobbying), communications with federal, state or local government officials or other activities that might be considered direct or indirect advocacy, in each case without the prior written consent of ECA, which consent may be revoked at any time thereafter.

3.  PRIVILEGES OF AFFILIATED STATUS.  ECA in its sole discretion may provide some or all of the following benefits to the Chapter, provided that the Chapter maintains its affiliated status with ECA pursuant to the terms and conditions of this Agreement: 

(a) participation in ECA-dedicated forums, blogs, and websites to coordinate and enhance communications;

(b) ECA sponsorship of approved events;

(c) ECA direction and support regarding regional media and legislative outreach;

(d) inclusion in ECA management-level near- and long-term directives;

(e) ECA merchandise, services and benefits not available to general members; and

(f) such other benefits as ECA may determine from time to time in its sole discretion.

4.  TERM AND TERMINATION.

4.1.  Term.  The term of this Agreement (the “Term”) shall commence on the Effective Date and shall continue until terminated in accordance with Section 4.2.

4.2.  Termination.  Either party may terminate this Agreement with or without cause effective upon thirty (30) days’ prior written notice to the other party.  Notwithstanding the foregoing, ECA may immediately terminate this Agreement if the Chapter (i) breaches any provision hereof, (ii) violates any guideline or standard provided by ECA to the Chapter, or (iii) commits any criminal act or otherwise becomes subject to disciplinary action by any public or private governing authority.  Upon termination of this Agreement for any reason, the Chapter shall immediately cease using the ECA Materials (as defined below), forfeit all other rights and privileges associated with ECA affiliation, and return to ECA the ECA Materials and any and all funds and other property belonging to ECA.  The Chapter’s financial obligations to ECA incurred before termination shall remain obligations of the Chapter until paid or otherwise resolved to ECA’s satisfaction.

5.  REPRESENTATIONS, WARRANTIES AND COVENANTS.  The Chapter hereby represents, warrants and covenants to ECA that:


5.1.  Valid Existence and Due Authority.  The Chapter is duly organized and validly existing under the laws of the state of its incorporation or organization, and has full power and authority to execute and deliver this Agreement and to perform all of the obligations contained herein, and none of such actions shall conflict with or violate or constitute a default under or result in any breach or violation of any agreement, law or regulation applicable to the Chapter or by which the Chapter may be bound.  The Chapter has duly executed and delivered this Agreement.  This Agreement is the legal, valid and binding obligation of the Chapter enforceable in accordance with its terms.


5.2.  Legal Compliance.  The Chapter is in full compliance with all laws and regulations applicable to it or by which it may be bound, and shall at all times remain in full compliance therewith.  Without limiting the generality of the foregoing, the Chapter shall at all times maintain all permits, licenses, and other approvals that may be required in connection with its performance under this Agreement, and shall make all required filings, if any, which may affect its corporate or tax status.


5.3.  Additional Covenants.  



(i) The Chapter shall use its best efforts to ensure that all Chapter members become and remain members in good standing of ECA.



(ii) The Chapter shall comply with all ECA reporting requirements, including, without limitation, monthly reporting to ECA’s Chapter Relations Manager.

6.  INTELLECTUAL PROPERTY.


6.1.  Grant of Rights.  Subject to the terms and conditions of this Agreement, and solely in connection with the Chapter’s performance of the Authorized Activities, ECA grants to the Chapter a limited, revocable, non-transferable, non-exclusive license to use the logos, trademarks, promotional materials, educational materials and membership lists provided by ECA to the Chapter (the “ECA Materials”).  


6.2.  Limitations on Right to Use.  The Chapter shall comply with all guidelines provided by ECA to the Chapter regarding the use of the ECA Materials.  ECA expressly reserves the right to review and approve or disapprove, in its discretion, all uses of the ECA Materials.  The Chapter agrees immediately to cease any or all use of the ECA Materials upon the written request of ECA.  Any use of the ECA Materials by the Chapter in any published format shall be accompanied by a prominent identification of the Chapter as responsible for such publication.


6.3.  Ownership of Intellectual Property.  As between the parties, ECA exclusively retains all intellectual property rights, proprietary rights, and moral rights throughout the world in and to the ECA Materials, and in and to all inventions, modifications, discoveries, designs, developments, improvements, processes, software programs, works of authorship, documentation, formulae, data, techniques, know-how, or trade secrets whatsoever or any interest therein, whether or not patentable or registrable under copyright or similar statutes or subject to analogous protection, owned, developed or licensed by or on behalf of ECA, as well as all derivative works and improvements thereto and all new intellectual property created by either party pursuant to this Agreement, whenever created (collectively, the “Intellectual Property”).  To the extent that exclusive ownership of the Intellectual Property does not vest or remain in ECA as set forth above, or to the extent that any right, title or interest therein is required to be assigned under law, the Chapter shall assign, and hereby perpetually and irrevocably does assign, to ECA all intellectual property rights therein, including, without limitation, all uses in all media now known or in the future developed in any jurisdiction and all lawful means and forms of exploitation now known or in the future developed in any jurisdiction.  The Chapter agrees that, at the request of ECA, it will execute and deliver to ECA all documentation, including, without limitation, applications, assignments and other instruments and documents, and do all things which may be reasonably necessary for prosecuting, perfecting, registering, recording, or otherwise protecting patents or other intellectual property rights in and to the Intellectual Property, and shall otherwise cooperate fully with ECA in the preparation, prosecution, and protection of all such intellectual property rights, and shall cooperate fully with ECA in any claims, legal actions and proceedings concerning the intellectual property rights in and to the Intellectual Property.  The Chapter shall promptly notify ECA in writing of any infringements, imitations, claims or other information concerning the Intellectual Property of which it becomes aware. 
7.  CONFIDENTIALITY.  The Chapter acknowledges that, during the Term, it will have access to, and shall treat as confidential, all information received or otherwise acquired from ECA which is proprietary, secret or confidential in nature, including, without limitation, all ECA Materials, Intellectual Property and the terms of this Agreement (collectively, "Confidential Information").  The Chapter shall maintain Confidential Information with at least the same degree of care that it uses to protect its own confidential and proprietary information, but no less than a reasonable degree of care under the circumstances.  Except as authorized in writing by ECA, or to the extent directed in a court order (provided that the Chapter first gives ECA advance notice of such directed disclosure as soon as practicable and an opportunity to seek a protective order), the Chapter shall not, during the Term and thereafter for as long as such information remains Confidential Information, disclose, use or exploit, directly or indirectly, any Confidential Information.  Upon termination of this Agreement, the Chapter shall return all Confidential Information to ECA.
8.  EQUITABLE REMEDIES.  The Chapter acknowledges that money damages would not be a sufficient remedy for breach or threatened breach of Section 6 and/or Section 7 of this Agreement and that ECA shall be entitled to preliminary and permanent injunctive relief for any such breach or threatened breach without having to prove actual damages or to post a bond, which rights shall be cumulative and in addition to any other rights or remedies to which ECA may be entitled at law and/or in equity.  If ECA enforces the Chapter’s obligations hereunder, the Chapter shall reimburse ECA for all reasonable costs and expenses, including attorneys' fees, incurred by ECA in connection therewith.

9.  INDEMNIFICATION.  The Chapter shall defend, indemnify and hold harmless ECA and its employees, officers, agents and shareholders (collectively, the “Indemnified Party”) from and against all claims, demands, losses, damages, costs and expenses (including, without limitation, reasonable attorneys’ fees) (collectively, “Losses”) incurred by the Indemnified Party to the extent that such Losses arise out of the Chapter’s acts or omissions.
10.  RELATIONSHIP OF THE PARTIES.  The parties expressly acknowledge and agree that each is and at all times will act as an independent contractor for all purposes.  Nothing in this Agreement shall be construed to create a partnership, joint venture, employment or agency relationship between the parties.  Neither party shall sign or approve any document on behalf of the other party, nor shall either party have the authority to bind the other party by any promise or representation, except with the prior written consent of the other party.  Neither party intends for the relationship between them to constitute a franchise or comparable activity.  In the event their relationship is construed as a franchise or comparable activity under applicable law, then this Agreement shall be revised by the parties in good faith to the minimum extent necessary to preclude such a construction.  The Chapter expressly acknowledges and agrees that it has no authority to represent that ECA is in any way responsible for the Chapter’s acts or omissions, and that it is an independent entity that must discharge all legal obligations incumbent upon it as a self-governing organization.  

11.  GOVERNING LAW AND JURISDICTION.  This Agreement shall be interpreted, construed and governed by and under the laws of the State of Connecticut.  With respect to any action, suit or proceeding arising out of or relating to this Agreement, the parties hereby submit to the jurisdiction of the federal or state courts of the State of Connecticut, and waive any objection to the laying of venue of any proceedings brought in any such court and any claim that such proceedings have been brought in an inconvenient forum.  THE PARTIES HEREBY WAIVE AND RELEASE THEIR RIGHTS TO CLAIM A TRIAL BY JURY WITH RESPECT TO ANY ACTION, SUIT OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT.
12.  ENTIRE AGREEMENT.  This Agreement contains the entire integrated agreement between the parties with respect to the subject matter hereof, and supersedes all prior negotiations, representations and agreements, written or oral.  There are no understandings, representations or warranties of any kind between the parties except as expressly set forth herein.
13.  ASSIGNMENT; BINDING EFFECT.  The Chapter may not assign this Agreement or any of its rights or obligations hereunder without the prior written consent of ECA, and any such purported assignment in violation of this provision shall be null and void.  Subject to the foregoing, this Agreement and the rights and obligations herein contained shall inure to the benefit of and shall be binding upon the parties and their respective successors and permitted assigns.

14.  CONSTRUCTION.  The language of all parts of this Agreement shall in all cases be construed as a whole according to its fair meaning and not strictly for or against either party.  Each party has had reasonable time and opportunity to consult with its own counsel concerning the provisions of this Agreement.
15.  SEVERABILITY.  If any provision or clause of this Agreement or the application thereof to either party is held to be invalid by a court of competent jurisdiction, then such provision shall be severed, and such invalidity shall not affect any other provision of this Agreement, the balance of which shall remain in and have its intended full force and effect.  In the event that any provision of this Agreement shall be deemed to exceed the time, scope or geographical limits permitted by applicable law, then such provisions shall be reformed to the maximum time, scope and geographical limits permitted by applicable law.
16.  AMENDMENTS; WAIVER.  This Agreement may be amended by ECA from time to time upon thirty (30) days’ written notice to the Chapter.  A waiver of any provision or any time limitation set forth in this Agreement shall not constitute a waiver of any other provision or time limitation.

17.  NOTICES.  Any notice or other communication required or permitted hereunder shall be in writing and shall be deemed given only if delivered personally, sent by registered or certified mail, return receipt requested and postage prepaid, or sent by Federal Express or other nationally recognized overnight delivery service, addressed to the recipient at the addresses first set forth above or to such other addresses for which notice of change shall have been given.  Such notice or other communication shall be deemed to have been given as of the date so delivered or refused.

18.  SURVIVAL.  The provisions of Sections 6.3, 7, 8, 9, 10, 11, 12, 13, 14, 15, 16 and 17, and any other provision that by its nature should so survive, shall survive the termination of this Agreement for any reason.

19.  COUNTERPARTS.  This Agreement may be executed in any number of counterparts, including by facsimile, each of which shall be deemed an original, and all of which together shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the parties have duly executed and delivered this Agreement as of the Effective Date.







Entertainment Consumers Association, Inc.
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