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CURRICULUM LICENSE AGREEMENT 

This Curriculum License Agreement (“Agreement”) applies to and governs any Order Form executed by 
and between Street Law, Inc. (“Licensor”) and the customer identified in the Order Form (“Licensee”). 
Please read this Agreement carefully. If you do not agree to any provision of this Agreement, you must 
not use the Curriculum Materials.  

1. DEFINITIONS 

1.1 “Curriculum Materials” means the curriculum documentation provided by Licensor, 
including without limitation, the handouts and instructional materials listed in the Order 
Form. 

2. LICENSE AND RESTRICTIONS 

2.1 License. Subject to the terms and conditions of this Agreement, Licensor grants to 
Licensee, a limited, nonexclusive, nonsublicensable, nontransferable (subject to Section 
11), revocable license to: a) use, reproduce, distribute, perform and display the 
Curriculum Materials as printed verbatim copies, or as an electronically linked non-
editable .pdf, and b) access and download the Curriculum Materials from Licensor’s 
electronic repository and distribute the Curriculum Materials, in each case solely to 
Licensee’s course participants. Licensor reserves the right to modify, discontinue, or 
otherwise change Curriculum Materials without any obligation to Licensee. 

2.2 License Restrictions. Licensee will not itself, or through any affiliate, agent, or third 
party: (a) modify, adapt or create any derivative works from the Curriculum Materials, 
provided that this restriction will not apply to Licensee’s translation of the Curriculum 
Materials into one or more languages, or adaptation of the Curriculum Materials to reflect 
state or local law, or local community resources, provided further that Licensor reserves 
the right to review such adaptations before they are disseminated by Licensee; (b) 
sublicense or permit any third party to sublicense the Curriculum Materials; (c) use the 
Curriculum Materials for any commercial purpose (i.e., monetize or charge a fee for 
access to the Curriculum Materials) or at any non-school site where Licensee is not 
employed as an educator or serving as an educator in a volunteer capacity; (d) use third-
party funding (e.g., grant funding) in the development or implementation of an academic 
or educational program, where such program includes the use of the Curriculum 
Materials; (e) share the Curriculum Materials with third parties who are not 
participants or co-facilitators of Licensee’s courses; or (f) use the Curriculum Materials 
for any purpose not authorized herein. Licensee will not incorporate into any materials 
developed by or on its behalf any intellectual property rights of Licensor, without 
Licensor’s prior written consent. There are no implied licenses granted in this 
Agreement. 
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3. FEES AND PAYMENT 

In consideration of the licenses granted in Section 2.1, Licensee shall pay to Licensor the non- 
refundable fees specified on the Order Form hereto (the “Fees”). Licensee shall pay to Licensor 
all shipping costs and expenses (if any) associated with delivery of Curriculum Materials to 
Licensee under this Agreement. All payments are non-cancelable and non-refundable. Fees do 
not include any taxes, duties, or other governmental charges, which are Licensee’s 
responsibility. 

4. TRADEMARKS 

4.1 Rights. Licensor grants to Licensee a nonexclusive, worldwide, royalty-free, fully paid up, 
license to use Licensor’s name, logos, trademarks, trade names, service marks and logos 
(“Licensor Trademarks”) during the Term solely for the purpose of using Curriculum 
Materials pursuant to this Agreement. Upon the termination or expiration of this 
Agreement, Licensee shall immediately cease use of the Licensor Trademarks. 

4.2 Restrictions. Except as set forth in Section 4.1, nothing in this Agreement will grant or be 
deemed to grant to Licensee any right, title or interest in or to Licensor’s Trademarks. All 
use by Licensee of Licensor Trademarks (including any goodwill associated therewith) 
shall inure to the benefit of Licensor. At no time during or after the Term will Licensee 
challenge or assist others to challenge the Licensor Trademarks, or the registration 
thereof or attempt to register any trademarks, marks or trade names confusingly similar 
to those of Licensor. Licensee will use Licensor Trademarks in accordance with the brand 
guidelines or other instructions provided by Licensor. Notwithstanding the rights 
granted in Section 4.1, Licensor shall have the right to monitor the quality of any use of 
Licensor Trademarks and Licensor may take all actions it deems necessary to ensure that 
the use of Licensor Trademarks is consistent with the level of quality historically 
associated with such Licensor Trademarks. Licensee shall not remove or obscure any 
Licensor Trademarks or copyright notices from the Curriculum Materials, nor shall 
Licensee market the Curriculum Materials as its own. 

5. TERM AND TERMINATION OF AGREEMENT 

5.1 Term and Termination. This Agreement will commence on the Effective Date listed in 
the Order Form and continue in effect until terminated. Without limiting any other rights 
available under law or this Agreement, Licensor may, at its option, immediately 
terminate this Agreement in the event that: (a) another entity acquires Licensee; (b) 
Licensee breaches any of its obligations contained herein; or (c) Licensee becomes the 
subject of any bankruptcy, insolvency, liquidation or similar proceeding, admits in 
writing its inability to pay its debts when due or makes an assignment for the benefit of 
its creditors. Either party may terminate this Agreement by providing sixty (60) days’ 
written notice to the other party.  
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5.2 Survival. Sections 1, 2.2, 3, 4.2, 5, 6.2, and 7 through 11, will survive expiration or 
termination of this Agreement. Expiration or termination of this Agreement for any 
reason will not relieve Licensee from any liability for Fees which at the time of such 
expiration or termination already accrued to the other party or which thereafter may 
accrue in respect of any act or omission prior to termination. 

5.3 Return of Property. Licensee will promptly return to Licensor, upon Licensor’s request or 
any termination of this Agreement, any and all Curriculum Materials, and all other 
confidential or proprietary information of Licensor, and Licensee will delete from its 
electronic storage all copies or files relating to the same. If requested by Licensor, 
Licensee will provide Licensor with written certification of compliance with the foregoing 
obligations. 

6. REPRESENTATIONS AND WARRANTIES 

6.1 Licensee hereby represents and warrants to Licensor that: (a) Licensee has the authority 
to execute this Agreement and to perform its obligations hereunder; (b) the execution, 
delivery and performance by Licensee of this Agreement does not violate any law, the 
articles of incorporation or by-laws of Licensee, or any applicable order of any court or 
other governmental agency; and (c) the execution, delivery and performance by 
Licensee of this Agreement does not breach the terms of any agreement, document, or 
instrument to which Licensee is a party or which is binding upon Licensee. Licensee 
further represents and warrants to Licensor that any Licensee’s use of the Curriculum 
Materials will be done in a professional manner. 

6.2 THE CURRICULUM MATERIALS ARE PROVIDED “AS IS.” LICENSOR DISCLAIMS ALL 
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE CURRICULUM MATERIALS 
AND ANY SERVICES OF LICENSOR PROVIDED IN CONNECTION WITH THIS AGREEMENT, 
WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING, BUT NOT 
LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT AND 
FITNESS FOR A PARTICULAR PURPOSE.  

7. INDEMNITIES 

7.1 Licensor Indemnity. Licensor will indemnify, defend and hold harmless Licensee from 
any third party claim, suit or proceeding (collectively, “Action”) brought against Licensee 
to the extent such Action results from any grossly negligent act or omission by, or willful 
misconduct of, Licensor, its employees or agents, or any violation of third party rights 
arising from Licensee’s exploitation, reproduction, distribution, public display, public 
performance, transmission, communication or other usage of the Curriculum Materials 
pursuant to Section 2.1, and Licensor will pay any settlement amounts or final judgment 
entered against Licensee on such issues in any such Action (regardless of 
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characterization of types of damage); provided, that, Licensee (a) notifies Licensor 
promptly in writing of any such Action; (b) gives Licensor sole control and authority to 
proceed as contemplated herein; and (c) gives Licensor proper and full information and 
assistance to settle and/or defend any such Action; provided, that Licensor will not be 
liable under this Section 7.1 for any claim of infringement based on modification of the 
Curriculum Materials other than by Licensor. 

7.2 Licensee Indemnity. Licensee will indemnify, defend and hold harmless Licensor from 
any third party Action brought against Licensor to the extent such Action results from: 
(a) any act of Licensee, its employees or agents other than the use of the Curriculum 
Materials in accordance with this Agreement; (b) modification of Curriculum Materials 
other than by Licensor or use of other than the most recent version of the Curriculum 
Materials; (c) the combination or use of Curriculum Materials furnished hereunder with 
materials not furnished or authorized by Licensor; and (d) any grossly negligent act or 
omission by, or willful misconduct of, Licensee, its employees or agents and will pay any 
settlement amounts or final judgment entered against Licensor on such issues in any 
such Action (regardless of characterization of types of damage); provided, that, Licensor 
(x) notifies Licensee promptly in writing of any such Action; (y) gives Licensee sole 
control and authority to proceed as contemplated herein; and (z) gives Licensee proper 
and full information and assistance to settle and/or defend any such Action. 

8. LIMITATIONS OF LIABILITY 

IN NO EVENT SHALL LICENSOR BE LIABLE TO LICENSEE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, 
CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, INCLUDING BUT NOT LIMITED TO 
DAMAGES FOR LOST DATA, LOST PROFITS OR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS 
OR SERVICES, HOWEVER CAUSED AND ARISING UNDER ANY THEORY OF LIABILITY, INCLUDING 
BUT NOT LIMITED TO CONTRACT OR TORT (INCLUDING PRODUCTS LIABILITY, STRICT LIABILITY 
AND NEGLIGENCE), AND WHETHER OR NOT LICENSOR WAS OR SHOULD HAVE BEEN AWARE OR 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. THE CURRICULUM MATERIALS ARE NOT 
INTENDED TO BE AND ARE NOT LEGAL ADVICE. INSTRUCTORS WHO USE THE CURRICULUM 
MATERIALS ARE NOT PROVIDING LEGAL ADVICE (EVEN IF THEY ARE LICENSED ATTORNEYS). 
LICENSOR MAKES NO REPRESENTATIONS OR WARRANTIES AS TO THE ACCURACY OF THE 
CURRICULUM MATERIALS. LICENSEE ASSUMES ANY RISK RELATED TO ITS ADAPTATION OF THE 
CURRICULUM MATERIALS FOR LICENSEE’S USE. IN NO EVENT SHALL LICENSOR’S AGGREGATE 
LIABILITY ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT EXCEED THE NET 
AMOUNT LICENSOR HAS ACTUALLY RECEIVED FROM LICENSEE. THE FOREGOING LIMITATIONS 
SHALL APPLY NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED 
REMEDY STATED IN THIS AGREEMENT.  
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9. PROPRIETARY RIGHTS 

Licensor retains all right, title and interest in and to the Curriculum Materials and any materials 
created, developed or provided by Licensor in connection with this Agreement, including all 
intellectual property rights related to each of the foregoing. Any derivative works, translations or 
adaptations of the Curriculum Materials by Licensee or its agents will be owned by Licensor. 

10. CONFIDENTIAL INFORMATION 

10.1 Use and Disclosure. “Confidential Information” means any and all information that is 
marked as confidential or identified by the disclosing party to the receiving party as 
confidential at the time of disclosure, or the confidential status of which is reasonable 
apparent based on the nature of the information or the method or circumstances of its 
disclosure. Each party will not disclose the other party’s Confidential Information to any 
third party except those of its employees, subcontractors, and advisors, and only on a 
“need-to-know” basis. Each of the parties agrees to use commercially reasonable efforts 
to secure and protect the other party’s Confidential Information so as to maintain the 
proprietary and confidentiality rights of the disclosing party. The provisions of this 
Section 10.1 do not apply to information that: (a) is or becomes generally known to the 
public through no fault of or breach of this Agreement by the receiving party; (b) is 
rightfully known by the receiving party at the time of disclosure without an obligation of 
confidentiality; (c) is independently developed by the receiving party without use of the 
disclosing party’s Confidential Information; or (d) the receiving party rightfully obtains 
from a third party without restriction on use or disclosure. 

10.2 Authorized Disclosure. Notwithstanding the above, each party may disclose the 
Confidential Information of the other party (a) pursuant to the order or requirement of a 
court, administrative agency, or other governmental body, provided that the party 
required to make the disclosure gives reasonable notice to the other party to contest 
such order or requirement; or (b) on an as-needed, confidential basis to its legal or 
financial advisors, as required under applicable securities regulations or on a 
confidential basis to current or prospective investors or acquirers of such party. 

11. GENERAL PROVISIONS 

Except for the obligation to pay money, neither party will be liable for any failure or delay in its 
performance under this Agreement due to any cause beyond its reasonable control, including 
act of war, acts of God, earthquake, flood, embargo, riot, sabotage, labor shortage or dispute, 
governmental act or failure of the Internet, provided that the delayed party: (a) gives the other 
party prompt notice of such cause; and (b) uses its reasonable commercial efforts to correct 
promptly such failure or delay in performance. This Agreement shall be governed and construed 
in accordance with the laws of the State of New York, without reference to its choice of law 
rules. Any and all proceedings relating to the subject matter of this Agreement shall be 
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maintained in the courts of the County of New York of the State of New York or Federal District 
Courts sitting in the Southern District of New York, which courts shall have exclusive jurisdiction 
for such purpose, and the parties hereby consent to the personal jurisdiction of such courts. In 
the event any provision of this Agreement is held by a tribunal of competent jurisdiction to be 
contrary to the law, the remaining provisions of this Agreement will remain in full force and 
effect. The waiver of any breach or default of this Agreement will not constitute a waiver of any 
subsequent breach or default, and will not act to amend or negate the rights of the waiving 
party. Neither party may assign its rights or delegate its duties under this Agreement either in 
whole or in part without the prior written consent of the non-assigning party, except that 
Licensor may assign this Agreement in connection with a corporate reorganization, merger, or 
sale of all or substantially all of its assets. This Agreement will bind and inure to the benefit of 
each party’s successors and permitted assigns. Any notice or communication required or 
permitted to be given hereunder may be delivered by hand, deposited with an overnight courier, 
or mailed by registered or certified mail, return receipt requested, postage prepaid to the 
address for the applicable party first written above, or at such other address as may hereafter be 
furnished in writing by either party hereto to the other. Such notice will be deemed to have 
been given as of the date it is delivered, mailed or sent, whichever is earlier. The parties are 
independent contractors and this Agreement will not establish any relationship of partnership, 
joint venture, employment, franchise or agency between the parties. Neither party will have the 
power to bind the other or incur obligations on the other’s behalf without the other’s prior 
written consent, except as otherwise expressly provided herein. This Agreement, including all 
documents incorporated herein by reference, constitutes the complete and exclusive agreement 
between the parties with respect to the subject matter hereof, and supersedes and replaces any 
and all prior or contemporaneous discussions, negotiations, understandings and agreements, 
written and oral, regarding such subject matter. This Agreement may be executed in two or 
more counterparts, each of which will be deemed an original, but all of which together shall 
constitute one and the same instrument. 
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