AGREEMENT OF AGREEMENT

BETWEEN

Dealer Sports, LLC
AND

Web Store Owner

THIS AGREEMENT made as of (Date) between Dealer Sports, LLC having its principal place of business at: P.O. Box 740669, Arvada, CO 80006-0069 and (Company Name) a (State) corporation having its principal place of business at (Store Address).
RECITAL

Landlord, (Dealer Sports, LLC), hereby agrees to Rent to (Company Name)  and (Company Name)  hereby hires and procures from Landlord, the E-Commerce Software for the Term, commencing on the Commencement Date, subject to the terms, covenants, conditions and provisions of the Agreement. 

ARTICLE 1

Definitions

Whenever used in this Agreement, the following terms shall have the meanings indicated below.

Maintenance Software
Software used by stores to enter and maintain Product information, sales information and to receive orders.

E-Commerce Software
Software that allows Members to purchase approved Products from the stores renting space within the Software. 

Web server
The Web Server is a computer that houses all the data and allows stores, Organization officials and Members to enter and use such data based on administration levels set in the Administration Software.

E-Commerce Software Location
Store #    Cyber Mall located at: “Website”
Agreement Term


One (1) Year

Commencement Date

Specify Date

Agreement Year
Shall be 12 (twelve) consecutive months commencing on the first day of month following contract date month.   
Security Deposit


$0
Landlord


Dealer Sports, LLC
(Company Name)


Website 
(Company Name)
Trade Name
Name
Products


Products store is authorized to offer for sale.
Payout
One hundred percent of net sales (defined below).
Net Sales
The total sales price of Products sold (excluding taxes and shipping & handling & cost of goods) minus authorized returns.

Advertising


All advertising in the E-Commerce Software.

Returns



Products returned to Store Owners by customers.

Dealer Sports, LLC.

Software Company who owns intellectual rights to Software.

Governmental Requirement
Any law, ordinance, code order, rule or regulation of any Government Authority.
Whereas DEALER SPORTS, LLC owns and operates the E-Commerce software, product database and product images and is located at: P.O. Box 740069, Arvada, CO  80006-0069 offers exclusive space for (Company Name) E-Commerce Software.
NOW, THEREFORE, the parties agree to the

following terms and conditions:

ARTICLE 2

Rent

Section 2.1. Payment.  (Company Name) covenants and agrees at all times during the term to perform promptly all of the obligations of  (Company Name) set forth in this Agreement and to pay all monies when due, charges, costs and other sums which by the terms of this Agreement are to be paid by (Company Name).  All monies shall be paid in lawful money of the United States which shall be legal tender for payment of all debts and dues, public and private at the time of payment at the address of the Landlord set forth in this Agreement or at such other place as Landlord, in writing, may designate without any set-off or deduction whatsoever and without any prior demand or notice therefor.

Section 2.2 Rent.

A. Landlord shall pay to (Company Name) 100% of its Net Sales each and every month during this Agreement Term. 

B. (Company Name) agrees to pay Landlord $500.00 U.S. Dollars minimum depending on options chosen for development of the E-Commerce store.  Payment of $500.00 U.S. Dollars upon signing of this agreement. 

C. (Company Name) acknowledges Dealer Sports, LLC are the exclusive owner of E-Commerce software, Database and Product Images.  

D. Landlord shall Brand E-Commerce software to (Company Name)

E. Landlord shall process and pay all credit cards and fees.

Section 2.3.  Returns.  All Returns must have an accompanying Return Authorization Number (RMA).   A return authorization number will be given for each Return.  These numbers will be referenced in a monthly Net Sales report.  Only amounts associated with a Return authorization number issued by the E-Commerce Software will be recognized and credited.  All other requests for adjustments of Net Sales due to Product Returns will be disallowed. 

ARTICLE 3

(Company Name) Additional Covenants

Section 3.1. Affirmative Covenants.  (Company Name) covenants at its expense at all times during the Agreement Term:

A. To use the E-Commerce Software only for the Permitted Use.  To operate its business in the E-Commerce Software under (Company Name) Trade Name (or such other trade name as is adopted by a majority of stores operating under the Trade name) and to conduct its business at all times in a dignified manner and in conformity with the highest standards of practice obtaining among type stores, shops or concerns dealing in the same or similar merchandise and in such a manner as to produce the maximum volume of Net Sales and to help establish and maintain a high reputation for the E-Commerce Software.

B. (Company Name) agrees to offer for sale only Products approved by Dealer Sports, LLC (Appendix A).

C. To continuously without interruption, use, occupy and operate for retail sales purposes.



D. (Company Name) agrees to defend and hold Landlord harmless and indemnified from all injury, loss, claims or damage (including reasonable attorney fees and disbursement incurred by Landlord in conducting an investigation and preparing for and conducting a defense) to any person (including (Company Name) employees) or property arising from, related to, or in anyway connected with the sale of Products through the use of the E-Commerce Software or the conduct or operation of (Company Name) business.


E. In the event of any action or proceeding arising out of or pursuant to this Agreement, the successful party shall be entitled to recover its reasonable attorney fees and all other costs and expenses incurred in connection with the action or proceeding.




F. Upon the expiration or termination of the Agreement, to quit and surrender the E-Commerce Software to Landlord within 15 days.

G. (Company Name) understands that all input of Product data into the Maintenance Software and its up keep is the responsibility of Dealer Sports, LLC.  (Company Name) also understands that all costs involved with maintaining the Product database within the E-Commerce Software is the full responsibility of Dealer Sports, LLC.
Section 3.2. Negative Covenants.  (Company Name) covenants at all times during the term of this Agreement: 

A. (Company Name) shall not use Landlord’s E-Commerce software to sell, display or distribute any pornographic or obscene or sexually erotic goods, wares, printed material or services, any drugs or other substances whose use or sale is prohibited or controlled by Governmental Authority, including merchandise which although not per se volatile of Governmental Requirements, is designed or may be inferred to have been designed for use in connection with such prohibited or controlled items.




B. (Company Name) will at no time make any alteration, addition or effect any changes to any software, product information and/or product images rented from Dealer Sports, LLC.  Any changes needed must be requested in writing.  If approved, such changes will be made and (Company Name) will be charged at a rate of $150/hour.






C. This Agreement is not assignable and (Company Name) shall not sell any interest therein, without the prior written consent of Dealer Sports, LLC.  Dealer Sports, LLC agrees not to unduly withhold consent.

D. Landlord agrees to process orders, verify credit cards, ship Products, accept Returns and service Members who have questions or concerns about Products offered or sold by (Company Name) through the E-Commerce Software.

Section 3.3. End Users License Agreement.  (Company Name) acknowledges that they have no interest in the E-commerce Software and may not alter copy or reproduce any portion in any format. 

ARTICLE 4

Defaults and Remedies

Section 4.1. Bankruptcy, Insolvency.

A. If  (Company Name) shall become insolvent or make an assignment for the behalf of creditors or if they shall be filed against or by (Company Name) in any court pursuant to any statute either of the United States or of any state a petition in bankruptcy or insolvency or for arrangement or reorganization or for the appointment of a receiver or trustee of all or portion of (Company Name) property and it is not discharged within thirty (30) days after filing; or in the case of a filing under Title 11 of the United States Code (the Federal bankruptcy Act), if this Agreement is not assumed within sixty (60) days after filing; then upon the occurrence of any of the foregoing events, this Agreement shall automatically and as a matter of law be deemed to have been cancelled, terminated, expired and rejected in which event neither (Company Name) nor any person claiming through or under (Company Name) by virtue of any statute or of any order of any court  shall be entitled to acquire any rights pursuant to this Agreement, and Landlord shall have no further liability hereunder. If this Agreement shall be so cancelled or terminated, Landlord in addition to the other rights and remedies of Landlord by virtue of any other provision herein or elsewhere in this Agreement contained or by virtue of any statute or rule of law, may retain and apply damages incurred by Landlord, any Rent, Security Deposit or monies received by Landlord from (Company Name) or on behalf of (Company Name).








B. In the event of the termination or rejection of this Agreement pursuant to Subsection A hereof, Landlord shall be entitled to recover from (Company Name) an amount equal to the maximum allowed by any statute, law or rule of law in effect at the time when, and governing the proceeding in which, such damages are to be proved.  If the Agreement shall have been terminated pursuant to Section 4.2 or otherwise, prior to the occurrence of any of the events described in Subsection 4.1A above, then Landlord’s rights under this Agreement shall not be affected or prejudicated by this section 4.1.

Section 4.2. Default

A. If (Company Name) defaults in fulfilling any of the covenants or provisions of this and such default shall continue for twenty (20) days and if (Company Name) shall not in good faith have commenced the curing or remedying of such default within such twenty-day period and shall not thereafter diligently proceed therewith to completion, or if any levy, execution or attachment shall be issued  against (Company Name) or any of (Company Name) property at the E-Commerce Software, or if the E-Commerce Software become abandoned, vacant or deserted, or if (Company Name) shall default with respect to any other Agreement between Landlord (or any Affiliate of Landlord) and (Company Name) (or any Affiliate of (Company Name), Landlord may serve (Company Name)  a written notice that this Agreement and the Term will terminate and come to an end as fully and completely as if such date were the date herein definitely fixed for the end and expiration of this Agreement and the Term, and (Company Name) shall then quit and surrender the E-Commerce Software to the Landlord, but (Company Name) will remain liable for any monies due Landlord.  If this Agreement shall have been terminated as provided herein, or if (Company Name) has defaulted (beyond any opportunity to cure hereinabove set forth) in the payment of monies or in observing any other term, condition or covenant, then, in any of such events, Landlord may institute summary proceedings, re-enter the E-Commerce Software, dispossess (Company Name) and the legal representative of (Company Name) or other occupants of the E-Commerce Software and hold the E-Commerce Software as if this Agreement had not been made.













Section 4.3. Remedies of Landlord
A. In case of any such default, re-entry, expiration and/or dispossess by summary proceedings or otherwise, any monies shall become due thereupon and be paid up to the time of such re-entry, dispossess and/or expiration; Landlord may relet the E-Commerce Software or any parts thereof, either in the name of Landlord or otherwise for a term which may at Landlord’s option be less than or exceed the period which would otherwise have constituted the balance of the Term, and may grant commercially reasonable concessions including free rent; and (Company Name) or legal representative of (Company Name) shall also pay Landlord, for the failure of (Company Name) to observe and perform (Company Name) covenants herein contained.







B. In the event of a breach or threatened breach by (Company Name) of any covenants or provisions hereof, Landlord shall have the right of injunction and the right to invoke any remedy allowed by law or in equity as if re-entry, summary proceedings and other remedies were not herein provided for.  Mention in this Agreement of any particular remedy shall not preclude Landlord from any other remedy.

Section 4.4. Waiver of Trial by Jury (Company Name) not to Counter-Claim.  It is mutually agreed by and between Landlord and (Company Name) that the respective parties hereto shall and they hereby do waive trial by jury in any action, proceeding or counter-claim or other claim brought by either of the parties hereto against the other on any matters not relating to negligently caused personal injury or property damage, but otherwise arising out of or in any way connected with this Agreement, the relationship of Landlord and (Company Name), (Company Name) use or occupancy of the E-Commerce Software, and any emergency statuary or any other statuary  (Company Name) further agrees that unless the failure to do so would constitute a waiver of its right to institute a separate action or proceeding against Landlord, it shall not interpose any counter-claim or cross-claim in a summary dispossess proceeding, unlawful detainer proceeding based on non-payment of Rent or any other payment required of (Company Name) hereunder, however, (Company Name) shall not be precluded from disputing the amounts due Landlord.

Section 4.5. Holdover by (Company Name).  In the event that the (Company Name) remains in possession of the E-Commerce Software after expiration of the Term created hereunder, and without the express written consent of Landlord or the execution and delivery of a new Agreement, (Company Name) at the option of Landlord, shall be deemed to be using the E-Commerce Software as a (Company Name) from month-to-month, terminable at will by either party, at a payout rate of 50% of percentage agreed to herein.  (Company Name) shall not interpose any counter-claim in a summary dispossess proceeding, unlawful detainer proceeding or other action or proceeding based on holdover.

Section 4.6. Landlord’s Right to Cure Defaults.  Landlord may cure, after notice served pursuant to this Article and failure of (Company Name) to do so, any default by (Company Name) under this Agreement; and whenever Landlord so elects, all costs incurred by Landlord in curing a default, including, without limitation, reasonable attorneys’ fees together with interest on the amount of costs and expenses so incurred at the rate provided in Section 2.2F hereof, shall be paid by (Company Name) to Landlord on demand, and shall be recoverable as Additional Rent.

Section 4.7. Effect of Waivers of Default.  No consent or waiver, expressed or implied, by Landlord to or of any breach of any covenant, condition or duty of (Company Name) shall be construed as a consent or waiver to or of any other breach of the same or any other covenant, condition or duty of (Company Name), unless in writing signed by Landlord.

Section 4.8. Security Deposit.  (Company Name) has agreed to deposit with Landlord the Security Deposit (Amount stated in contract), as security for the punctual performance by (Company Name) of each and every obligation under this Agreement.  In the event of any default by (Company Name), Landlord may apply or retain all or part of Security Deposit to cure the default or to reimburse Landlord for any sum, which Landlord may spend by reason of the default.  In the case of every such application or retention, (Company Name) shall, on demand, pay to the Landlord the sum so applied or retained which shall be added to the Security Deposit so that the same shall be restored to its original amount. Landlord shall not be required to place the Security Deposit in an interest-bearing account and said funds shall not be refundable.

ARTICLE 5

Additional Provisions
Section 5.1. Estoppel Certificates.  Each of the parties agrees that it will, at any time and from time to time, within twenty (20) business days following written notice by the other party herein specifying that it is given pursuant to this Section, execute, acknowledge and deliver to the party who gave such notice a statement in writing certifying that this Agreement is unmodified and in full force and effect (or if there have been modification, that the same is in full force and effect as modified and stating the modifications). 

Section 5.2. Applicable Law.  The laws of the State of New York & Colorado shall govern the validity, performance and enforcement of this Agreement.  The invalidity or unenforceability of any provision of this Agreement shall not effect or impair any other provision.  All negotiations, considerations and understandings between parties are incorporated in this Agreement

Section 5.3.  Relationship of the Parties.  Nothing contained herein shall be deemed or construed by the parties hereto, or any third party, as creating the relationship of principal and agent or partnership or joint venture between the parties hereto, it being understood and agreed that neither the method of computation of Rent nor any other provision contained herein, nor any acts of the parties hereto, shall be deemed to create any relationship between the parties hereto other than the relationship specifically set forth herein.

Section 5.4. Limitations on Liability.  Landlord and Landlord’s agents and employees shall not be liable for, and (Company Name) waives claims for, loss or damage to (Company Name) business or damage to any person or property sustained by (Company Name) resulting from an accident or occurrence.

Section 5.5.  Binding Effect of Agreement.  The covenants, agreements and obligations herein contained, except as herein otherwise specially provided, shall extend to, bind and inure to the benefit of the parties hereto and their respective personal representatives, heirs, successors and permitted assigns.  In particular, the provisions of Section 3.2 shall bind the executors, administrators or other personal representatives of (Company Name), if an individual, or its successors, if (Company Name) is a corporation or partnership.  Each covenant, agreement, obligation or other provision herein contained shall be deemed and construed as a separate and independent covenant of the party bound by, undertaking or making the same, not dependent on any other provision of this Agreement unless otherwise expressly provided.

Section 5.6. No Oral Changes.  Neither this Agreement nor any provision hereof may be changed, waived, discharged or terminated orally, but only by an instrument in writing signed by the party against whom enforcement of the change, waiver, discharge or termination is sought.

Section 5.7. Executed Counterparts of Agreement.  This Agreement may be executed in any number of counterparts and each of such counterparts shall for all purposes be deemed to be an original; and all such counterparts shall together constitute but one and the same Agreement.

IN WITNESS WHEREOF, Landlord and (Company Name) have hereunto executed this Agreement as of the day and year first above written.

Dealer Sports, LLC.
By:_____________________________________________Date_________________

Authorized Signature
(Company Name)

By:_____________________________________________Date_________________



Authorized Signature
By:_____________________________________________


Authorizing Signature’s name (Type or Print)






1
1

