SAMPLE  LICENSING AGREEMENT

 _________________= Corporate Partner


This agreement between the American Traffic Safety Services Association (hereinafter, “ATSSA”) a Virginia Corporation having its offices at 15 Riverside Parkway, Suite 100, Fredericksburg, VA.  22406, and _________________, having its corporate offices at: _____________________________ effective ___________________ 2007.


Whereas, ATSSA is a recognized leader in work zone safety training and roadway safety training, and has developed specific training courses in these areas and


Whereas ______________ wishes to obtain from ATSSA a license to utilize work zone safety training and roadway safety training and offer this training to the roadway construction industry.

In consideration of the mutual covenants herein contained and other good and sufficient consideration, the receipt and sufficiency of which are hereby conclusively established, the parties agree as follows:

Section 1:  Licensing of Training

ATSSA hereby grants a license to __________________ to use the current ATSSA Work Zone Traffic Control Technician (TCT) and Traffic Control Supervisor (TCS), Flagger Instructor Trainer (FIT) courses for adaptation and integration of __________________ specifications and standards and for use in training the roadway construction industry

Section 2_________________Requirements:

2.1 
_________________ will keep its membership with ATSSA current and makes dues and payments in a timely manner.  ATSSA may at its sole option terminate this agreement should __________________ fail to maintain its membership in the Association.  In the event that _________________ fails to maintain its membership in ATSSA and ATSSA elects to terminate this agreement, __________________ will immediately cease and desist from offering ATSSA training.

2.2 ___________________ will not contract with any other resource to provide work zone temporary traffic control training during the period of this agreement.

2.3 _________________ will exclusively endorse the ATSSA TCT ,TCS & FIT programs.

2.4 _________________ will work with ATSSA to schedule and manage Train-the-Trainer courses as needed.  In exchange for the train-the-trainer course, ___________________ will pay ATSSA a fee of  $1,000. per license, per course.  In addition, ______________________ will pay for instructors travel expenses to attend the train-the -trainer course. An invoice for $__________ will be sent to _________________ upon completion of the train the trainer course scheduled for: ​​​​​​​​_______________________

2.5 __________________ must provide the equipment to instruct the courses which include: laptop that will run programs necessary to instruct training courses and LCD projector.

2.6 ___________________ agrees to provide ATSSA with advance notification of all scheduled courses including date, times, location.

2.7 ___________________ agrees to utilize the order form provided by ATSSA to order course materials.  Materials must be ordered in quantities of 40 or more; or __________________ has the option to print course materials themselves. Note: fees for course materials are in addition to royalty fees. 

2.8 Future train the trainer courses may be scheduled as needed and will be billed at the rate of $1,000 per new license, per course with a 5% yearly increase.

2.9 Future train the trainer with additional employees for the same courses will be billed for the Master Chief Instructor’s time at the then going Master Chief Instructor’s rate.   

Section 3 _______________________Instructor Requirements:

3.1
__________________ will identify employees to be candidates (note:  this item is scheduled for ______________ 2007 at ATSSA Headquarters –____________________ will be trained to be instructor (s) to become ATSSA Master Instructors. The instructor must meet the following qualifications:

· Civil engineering degree or equivalent experience (equivalent experience determined by ATSSA);

· Minimum 5 years of work zone temporary traffic control experience;

· Some teaching experience;

· Attend and pass ATSSA’s TCT, TCS, and FIT training courses with 90% or greater exam score and meet the qualifications for certification and become certified at company’s expense;

· Keep certification current at all times;

· Certification requirements include:  passing TCT and TCS courses, passing a 4-hour flagger course, having 4000 hours work zone experience, providing 2 references to verify work experience, be approved by the ATSSA certification board;

· Each instructor must attend a 5-day Train-the-Trainer session with ATSSA’s chief instructor in accordance with section 2.3 (note:  this session may be shortened pending chief instructor’s level of comfort with progress of instructor);

· Each instructor must be familiar with PowerPoint and Microsoft Office;

· Each instructor must attend annual instructor meeting at ___________________ ’s expense, a two-day event held at ATSSA headquarters in July of every year;

· Each instructor must sign a code of ethics agreement;

· Each instructor must make appropriate changes to course content upon notification from ATSSA that changes have been made;

· Each instructor must have access to the web in order to receive updated course materials as they become available;

3.2 ____________________ will utilize recognized traffic experts within their company to adapt the current Traffic Control Technician and Traffic Control Supervisor and Flagger Instructor Training to include _____________________ specification and standards and such other changes as needed to adhere to __________________ operating procedures.

3.3 ___________________ will not change the course content nor will it delete specific course content so as to change the objectives of the course.

Section 4:  Administrative Requirements of _________________
4.1 _________________ will schedule and hold training courses including all logistics associated with holding the courses.  

4.2 ___________________ will grade student exams and send pass/fail information to students along with a certificate of completion of the course.

4.3 ____________________ will send all course rosters, graded exams and completed student evaluations to ATSSA.

4.4 _____________________ will complete paperwork for each student who wishes to become certified and send completed paperwork and payment to ATSSA for processing.

4.5 ___________________ may include ATSSA’s logo in its promotional materials and on the course materials.  ATSSA must approve all materials.

Section 5:  Quality Control Requirements of the ____________________
5.1 ___________________ will immediately update all materials when provided with updates from ATSSA.

5.2 ___________________ will retain a training log of all students.  ATSSA may inspect the training log at anytime without notice.

5.3 Only ATSSA certified instructors will present ATSSA courses.  Breach of this requirement would violate the agreement and require a payment of $10,000 (in U.S. dollars) to ATSSA.

5.4 __________________ will require each student to complete a course evaluation.

5.5   ____________________ will send the completed evaluations to ATSSA.

5.6
ATSSA reserves the right for the ATSSA Chief Instructor to conduct at least one audit for each _____________________instructor.  Any monies associated with conducting the audit (s) will be at the expense of ___________________ 

Section 6:  Services of ATSSA

6.1 ATSSA will provide _________________ with the following materials:  Traffic Control Technician and Supervisor and Flagger Instructor Training PowerPoint Presentation on CD, photos to be incorporated into presentation on CD, one copy each of the Traffic Control Technician Student Notebook ,Traffic Control Supervisors Student Notebook,, Flagger Instructor Student Notebook,  1 copy of the course exam, and all accompanying forms.

6.2 ATSSA will provide ___________________with course content changes and updates as they occur.  These changes can be given in an electronic format or through an “instructor’s only” section on the web.  The “instructor’s only” section of the web shall be accessible only to the ATSSA trained instructor (for the purposes of this agreement, that person(s) shall be_________________________________.

6.3 ATSSA’s Chief Instructor will conduct a train the trainer session for ___________________ instructors per section 2.4 of this agreement. 

6.4 ATSSA will conduct the normal follow-up for certification applications and provide follow-up when certifications are due to expire.

6.5 ATSSA will allow the trained instructors to proctor the re-certification exams.  ATSSA will charge $100 for members and $125 for nonmembers for each re-certification.

6.6 ATSSA will review all promotional materials.

Section 7:  Licensing Fee

7.1 For each student registration for the TCT course, ____________________will pay ATSSA a licensing fee of $55 per member student and $75. per non-member student.  For each student registration for the TCS course, __________________ will pay ATSSA a licensing fee of $155 per member student and $205. per non-member student. For each student registration for the FITcourse, __________________will pay ATSSA a licensing fee of $175 per member student and $225. per non-member student.  These amounts will increase by 5% annually after the first year of the contract.

7.2 For each student certification for TCT, TCS, FIT___________________will pay ATSSA a fee of $100 for members or $125 for non-members per student.  Fees shall be paid 30 days or sooner after each course.

Section 8:  Insurance and Indemnity.

 

8.1  ATSSA shall indemnify, defend and hold ___________________and its governing board, employees, agents, and assigns harmless from and against any and all claims, losses, damages, injuries, liabilities and all costs, including attorneys fees, court costs and expenses and liabilities incurred in or from any such claim, arising from any breach or default in the performance of any obligation on ATSSA’s part to be performed under the terms of this Agreement, or arising from any act, negligence or the failure to act of ATSSA, or any of its agents, contractors, invitees or guests. 

8.2 ___________________agrees to indemnify and hold ATSSA, their directors, officers, employees and agents harmless against all claims or causes of action which are primarily attributable to the negligent, willful, fraudulent or tortuous acts or omissions of ___________________________________, its employees, officers, directors or agents.

Section 9:  Term and Termination

9.1
This agreement shall commence on  ___________ 2007 and remain in effect for an initial term of two (2) years and thereafter shall automatically renew for successive terms of one (1) year each unless terminated in writing pursuant to this section.   In the event of breach of this Agreement by any party, the other party may notify the party in breach in writing specifying the manner in which this Agreement has been breached, and this Agreement shall terminate automatically thirty (30) days after such notice unless the breach has been cured to the reasonable satisfaction of the non-breaching party.

9.2 Except as may be otherwise provided herein, this Agreement shall be of no further force or effect as of the date of termination except that each party will remain responsible for any obligations or liabilities arising from activities carried on by such party or its agents during the during this Agreement was in effect.

Section 10:  Confidentiality

No party to this Agreement shall, except as required by applicable law or government order, or this Agreement, release to any third party without the other party’s consent, any information relating to a party to this Agreement which is obtained as a result of or incident to the relationship described in this Agreement provided such information is not publicly known or available or otherwise available on a non-confidential basis, except that ATSSA may reveal such terms to its appropriate governing bodies.

Section 11:  Advertising

11.1 Any promotional materials, which include the name, logo, or other identification of ATSSA, must be approved by ATSSA in writing.  Such approval shall not be unreasonably withheld.

11.2 ATSSA retains the exclusive right to its name and logo, together with all distinctive trademarks and/or service marks.  Upon termination of this Agreement, ____________________agrees to immediately discontinue the name of any name, symbol, or trademark belonging to ATSSA.

Section 12:  Notice

Any notices or other communications required or permitted hereunder may be sent by courier, FAX (receipt of which is confirmed), or by certified or registered U.S. Mail Return Receipt Requested, by either party to the other party, at the addresses indicated below.  Addresses may be changed by written notice of such changes to the other party.

ATSSA:


American Traffic Safety Services Association





ATTENTION:  Director, Training and Products 





15 Riverside Parkway, Suite 100





Fredericksburg, VA  22406





FAX:  540-368-1722





PHONE:  540-368-1701

___________________:
_______________________________
 







ATTENTION: ____________________

City 

State




 FAX:  


PHONE: 

Section 13:  Force Majeure

13.1 A party shall not be deemed to have breached this Agreement if its delay or failure to perform all or any part of its obligations hereunder results from a condition beyond its reasonable control, including without limitation, acts of God or the public enemy, flood or storm, strikes, power or communications line failure, state or rule or action of any federal, state, or local government.  A party claiming a force majeure shall cure its delay or failure promptly upon removal of the force majeure.

13.2 Alterations (except as previously stated) of ATSSA course materials or substitution of course materials shall be considered a breach of contract.

Section 14:  Amendments

This Agreement may not be amended or modified without the express written consent of both parties.

Section 15:  Arbitration Law

It is understood and agreed that, in the event of a dispute or claim arising out of or relating to this Agreement, which the parties cannot resolve short of legal proceeding, the parties agree to submit to binding and final arbitration which is not subject to review or appeal to any court.  The arbitration shall be in accordance with the rules in effect, at this time of the arbitration shall be in accordance with the rules in effect, at the time of the arbitration, of the American Arbitration Association.  In the event of arbitration, the prevailing party shall be entitled to reimbursement from the other party of its reasonable attorneys’ fees and costs.

Section 16:  Applicable Law

This Agreement shall be covered by the laws of the Commonwealth of Virginia without regard to the choice of law provisions except to the extent preempted by federal law.

Section 17:  Miscellaneous Provisions

This Agreement constitutes the entire Agreement between ATSSA and _________________and supersedes any and all prior agreements or understandings between the parties.  Failure by any party to exercise any of its rights arising in respect to any beach or violation of this Agreement shall not be a waiver of its right to exercise any rights arising with respect to subsequent breach or violation.  In the event any term or provision contained in this Agreement shall be determined to be invalid or unenforceable, such invalidity or unenforceability shall not affect the validity or unenforceability of any other terms or provisions contained herein.

Section 18:  Assignment

Neither of the parties may assign this Agreement without the express written consent of the other party.  However, nothing contained herein shall limit or restrict a party to this Agreement from assigning its rights and obligations to a parent, subsidiary, or affiliated company upon prior written notice to the other party to this Agreement.  Consent will not be unreasonably withheld.

Agreed to this: _____________________.

_____________________________

_________________________

Donna M. Clark



Date

Director, Training and Products

American Traffic Safety Services Association 

_____________________________

_________________________

_________________                                      Date 

