"Powered by Arembis" Program

License Agreement 

I. Program Overview 

Brand Leaders International Ltd, developers and owners of the Arembis Search engine application, is pleased to offer you and your e-business the opportunity to leverage our reputation for quality by offering you our exclusive "Powered by Arembis Hyper-Logic" logo. With our "Powered by Arembis" logo displayed on your site, visitors know that your website is backed by the focussed and blazing fast search technology that the Arembis engine is recognized for.

The "Powered by Arembis Hyper-Logic" logo can only be used under license from Brand Leaders and in accordance with our Usage Guidelines. Qualifying to use it on your Web site is easy;  simply read through and agree to our "Powered by Arembis" logo license agreement. After signing the completed License Agreement Form, you may use the logo on any or all pages on your site.

II. "Powered by Arembis" Program  - License Agreement 

Terms 

By submitting and signing the License Agreement Form, the company designated in the License Agreement Form ("Licensee") agrees to the following:

1.
Subject to the terms and conditions set forth in this Agreement, Brand Leaders grants Licensee a non-exclusive, non-transferable, personal right to use the "Powered by Arembis" logo, as depicted in the electronic files linked from the Licensee's Web page, on the home page of Licensee's corporate Web site to denote Licensee's use of the Arembis software in connection with its internal business operations. Licensee is granted no other right, title, or license to the "Powered by Arembis" logo or any other Brand Leaders trademarks or logos. 

2.
Licensee shall not use the "Powered by Arembis" logo in any manner or in association with any Web site that Brand Leaders, at its sole discretion, deems to (a) be in poor taste, (b) be unlawful, (c) have the purpose, object or intent to encourage unlawful activity by others, (d) depict Brand Leaders in a negative manner, or (e) misrepresent Licensee's relationship with Brand Leaders. 

3.
Licensee's use of the "Powered by Arembis" logo shall be in strict compliance with the Usage Guidelines and any updates or revisions that Brand Leaders may make to these guidelines from time to time. Licensee shall use only Brand Leaders supplied artwork for the "Powered by Arembis " logo and shall not alter the "Powered by Arembis " logo in any way. The "Powered by Arembis" logo shall be an active link to a Brand Leaders specified web page. 

4.
Licensee acknowledges the value of the goodwill associated with the "Powered by Arembis" logo and "Brand Leaders" trademark, and acknowledges that such goodwill exclusively inures to the benefit of and belongs to Brand Leaders. Brand Leaders retains all rights not expressly conveyed to Licensee by this Agreement. 

5.
Licensee shall assist Brand Leaders, to the reasonable extent necessary, to protect or obtain protection for any of Brand Leaders' rights to the "Powered by Arembis" logo. 

6.
Licensee shall maintain the quality of its products or services at a level that meets or exceeds industry standards. 

7.
Brand Leaders may visit and inspect Licensee's Web site at any time to check on compliance with the terms of this Agreement and the Usage Guidelines. 

8.
Licensee warrants and represents that it uses Brand Leaders software in connection with its internal business operations, and has valid software license agreements in place that permit such use. 

9.
Brand Leaders may send Licensee electronic mail at any time regarding the "Powered by Arembis" logo program. 

10.
Brand Leaders may use Licensee's name and corporate logo to denote Licensee's participation in the "Powered by Arembis" Program and promote the "Powered by Arembis" logo Program. 

11.
This Agreement shall terminate immediately if Licensee (a) stops use of Brand Leaders software in connection with its internal business operations, or (b) is using Brand Leaders software without the appropriate software license agreement(s) in place. In addition, either party may terminate this Agreement at any time, at its sole discretion, with or without cause. Upon termination, all rights granted hereunder shall terminate completely and Licensee shall immediately stop using the "Powered by Arembis" logo. 

12.
Rights and obligations under this Agreement which by their nature should survive, including but not limited to Sections 4, 5, 11, 12, 13, 14, 15 and 16 will remain in effect after termination or expiration hereof. 

13.
DISCLAIMER, LIMITATION OF LIABILITY. BRAND LEADERS MAKES, AND LICENSEE RECEIVES, NO WARRANTIES OR CONDITIONS OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, RELATED TO OR ARISING IN ANY WAY OUT OF THIS AGREEMENT. BRAND LEADERS SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTY FOR MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NONINFRINGEMENT OF ANY THIRD PARTY RIGHTS. IN NO EVENT SHALL BRAND LEADERS BE LIABLE FOR INDIRECT, CONSEQUENTIAL OR INCIDENTAL DAMAGES (INCLUDING DAMAGES FOR LOSS OF PROFITS, DATA, REVENUE, DATA OR USE) ARISING OUT OF THIS AGREEMENT OR INCURRED BY ANY PARTY, WHETHER IN AN ACTION IN CONTRACT OR TORT, EVEN IF BRAND LEADERS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

14.
Licensee agrees to indemnify and hold Brand Leaders harmless against any loss, liability, damage, cost or expense (including attorneys' fees) arising out of any claims or suits, which may be brought or made against Brand Leaders arising out of or in any manner connected with Licensee's use of the "Powered by Arembis" logo. Notwithstanding the above, Licensee shall have no obligation to indemnify Brand Leaders with respect to a claim of trademark infringement based upon Licensee's use of the "Powered by Arembis" logo as expressly permitted under this Agreement. 

15.
Licensee recognizes and acknowledge that a material breach by Licensee of any of its covenants, agreements or undertakings hereunder will cause Brand Leaders irreparable damage, which cannot be readily remedied in monetary damages in an action at law. Therefore, in addition to its rights and remedies otherwise available at law, upon an adequate showing of material breach, and without further proof of irreparable harm other than this acknowledgment, Brand Leaders shall be entitled to immediate equitable relief, including, but not limited to, both interim and permanent injunctions, to stop such damage. 

16. This Agreement shall be governed and construed and enforced in accordance with the substantive and procedural laws of Bermuda. 

17. This Agreement constitutes the entire agreement between the parties concerning the subject matter hereof, and supersedes all prior agreements and understandings, whether written or oral, with respect to such subject matter. Any waiver, variation or amendment of any term or condition of this Agreement shall be effective only if in writing and signed by authorized representatives of both parties hereto. 

Agreed this           day of             2003

For Brand Leaders International Ltd




for Licensee

