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This Amended Agreement is entered into this _______ day of September, 2002, by and between the IEEE Industry Standards and Technology Organization, a not for profit corporation of the State of Delaware having a principal place of business at 445 Hoes Lane, Piscataway, New Jersey 08855 (“IEEE-ISTO”) and the Printer Working Group (“PWG” or “Participant Group”).

Witnesseth

Whereas the IEEE-ISTO is organized and operated for the development of industry standards, requirements documents and guidelines, and for research and development, technology development, including the creation of intellectual property, development of programs for certification and conformance with standards, accreditation, and education.


Whereas the IEEE-ISTO undertakes such other programs and activities as may be undertaken by an organization described in Section 501(c)(6) of the Internal Revenue Code of 1986, as the same may be amended or modified or replaced by any future United States internal revenue law.


Whereas the IEEE-ISTO was required to amend its Bylaws by the Internal Revenue Service pursuant to its exemption granted under Section 501(c)(6) necessitating amending the agreement entered into between Participant Group and the IEEE-ISTO on 27 September 1999.


Whereas the IEEE-ISTO and Participant Group enter into this Amended Agreement (hereinafter the “Agreement”) superceding the prior agreement between the parties.

Whereas the IEEE-ISTO is interested in providing, in accordance with the terms and conditions of this Agreement, a facility to permit Participant Group to organize the program identified in xe "Exhibit A (“Program”):"Exhibit A (“Program Agreement Mission and Services”) as from time to time may be modified by mutual consent of the parties.

Whereas Participant Group is an unicorporated association of persons (“Participants”) who have appointed, Mr. Harry Lewis their representative ("Participant Group Representative") to act on their behalf as signatory to this Agreement, for, inter alia, the purpose of the Program.

Whereas Participant Group includes members having voting rights in the Participant Group (“Participant Voting Members”) who appoint or elect members of the Management Board of the Participant Group;

Whereas the revised ISTO Bylaws create classes of members, including, but not limited to, voting members who elect the ISTO Board of Directors; and

Whereas pursuant to the ISTO Bylaws, each Participant Voting Member shall be classified as a voting member of the ISTO.

NOW, THEREFORE, intending to be legally bound hereby and in consideration of the mutual promises of the parties ("IEEE-ISTO and Participant Group", the parties hereby agree as follows:

ARTICLE I
PARTICIPANT FORMATION

The Participant Voting Members shall be voting members of the ISTO and the  members of the Participant Group who do not have voting rights in the Participant Group shall be nonvoting members of the ISTO as such relationships are defined in the ISTO Bylaws, this Agreement and the Exhibits hereto. As a program of the ISTO, the ISTO shall act as Secretariat for the Participant Group and provide organizational facilities, financial management, record management, meeting and publication support as set forth in Exhibit A (“Program Agreement Mission and Support”).
ARTICLE II
ANNUAL PROGRAM FEE


Participant Group agrees to pay the annual IEEE-ISTO program fee set forth in Schedule 1 of Exhibit A.  The fee shall be assessed annually by the IEEE-ISTO and agreed upon by the Participant Group.  The annual Program fee covers the costs associated with insurance / indemnification, legal umbrella and overhead costs, and the IEEE-ISTO's affiliation with the IEEE. 
ARTICLE III
STATEMENT OF MISSION

The parties shall enter into a Statement of the Mission of the Participant Group and identify in Exhibit A any required materials and services to be provided by the IEEE-ISTO (hereinafter collectively referred to as, the "Program Mission and Services"). If there are any conflicts between the terms and conditions specified in this AGREEMENT, and those specified in Exhibit A, those specified in this AGREEMENT shall govern.

ARTICLE IV

TERM

A)    The term of Participant Group's  membership in the ISTO shall be  from the Effective Date until terminated as set forth below. However, any licenses granted by each party to the other shall be for the terms stated therein. The term of affiliation can be extended by mutual agreement of both parties and this AGREEMENT may be terminated by the Participant Group at any time upon at least thirty (30) days written notice prior to the effective date of termination; provided, however, that ISTO shall have the right to terminate this AGREEMENT, with cause, upon thirty (30) days written notice to Participant Group if the Participant Group has not made arrangements with ISTO to remedy the basis of the cause. Upon termination, except for failure to comply with the antitrust policy of ISTO or Participant Group’s failure to pay any outstanding account receivable, ISTO shall complete any Program Support in progress at the time of termination, and shall be compensated for the same in accordance with this AGREEMENT.

In addition to the foregoing, the AGREEMENT shall terminate automatically in the event that the Trademark License is terminated and IEEE requests the ISTO be dissolved.  Upon such termination of this Agreement, the ISTO, the Participant Group and IEEE shall negotiate in good faith to assure the continued support of the Participant Group.  In the event IEEE, the Participant Group, and the ISTO fail to reach agreement as to the continued support of the Participant Group within thirty (30) days of such termination, the Participant Voting and NonVoting members shall become  members of a new Delaware not for profit membership corporation to be formed by the ISTO in which the Participant Voting and NonVoting Members shall have the same rights, privileges and obligations, including, but not limited to, the right to terminate, as they had in the ISTO.
B)  Upon any termination of this Agreement, Participant Voting Members shall cease to be voting members of the ISTO and members of the Participant Group who do not have voting rights in the Participant Group shall cease to be nonvoting members of the ISTO.

C)  The termination of this Agreement shall not relieve the Participant Group from obligations the Participant Group may have to the ISTO for fees or charges for Program Support or otherwise, including Program Support provided pursuant to this AGREEMENT.
ARTICLE V
PARTICIPANT GROUP AND IEEE-ISTO REPRESENTATIVES


During the term of this AGREEMENT, unless notified otherwise, Participant designates

the following personnel for the administration of this AGREEMENT ("Participant Group Representative"). All correspondence, notices, claims, copies of all invoices, modifications or other items pertaining to this AGREEMENT shall be sent to:

Mr. Harry Lewis

Chair of the Printer Working Group

IBM Printing Systems

6300 Diagonal Hwy.

Boulder, CO  80301

During the term of this AGREEMENT, unless notified otherwise, IEEE-ISTO designates the following personnel for the administration of this AGREEMENT ("IEEE-ISTO Representative").  All correspondence, notices, claims, modifications or other items pertaining to this AGREEMENT shall be sent to:

Mr. Peter Lefkin

Secretary Treasurer and CFO

IEEE-ISTO

445 Hoes Lane

Piscataway, NJ. 08855-1331
All required notices, requests, demands or consents shall be in writing and shall be effective upon receipt if delivered personally, via e-mail, fax, or if sent pre-paid, by a nationally recognized overnight courier service (next day delivery against receipt) or by Certified Mail, Return Receipt Requested.

ARTICLE VI
RELATIONSHIP

Participant Group and each Participant Voting Member and nonvoting member, agree to abide by this Agreement, the ISTO Bylaws, policies and procedures of the ISTO, including the Antitrust Compliance Guidelines, the ISTO Statement of Antitrust Policies and Resolutions of the Board of Directors of the ISTO.  

RESPONSIBILITIES.  Participant Group and Participant Voting Members shall cooperate with the ISTO in the performance of any Program Support by the ISTO hereunder.  Participant Group shall encourage the Participant Voting Members to participate in the election of members to the ISTO Board of Directors and to elect a representative to serve on the ISTO nominating committee. If there are any conflicts between the terms and conditions specified in the above referenced documents, and those specified in this Agreement, those specified in this Agreement shall govern.

ARTICLE VII

 CHOICE OF LAW


It is agreed by the parties that this AGREEMENT shall be construed, interpreted and controlled by the laws of the State of Delaware. Unless otherwise stated the purchase of any materials, equipment and other goods shall be governed by the terms of the Uniform Commercial Code of the State set forth herein, notwithstanding any provision to the contrary in the contract documents

ARTICLE VIII 
ASSIGNMENT AND SUBCONTRACTS


Neither party shall assign this AGREEMENT in whole or in part.  The Secretariat services to be rendered hereunder will be performed by IEEE-ISTO, but such services may be subcontracted to, and performed by third parties on behalf of IEEE-ISTO.  IEEE-ISTO shall also have the right, exercisable from time to time in its own discretion, to subcontract or delegate its obligations and responsibilities hereunder to other entities directly related to IEEE-ISTO such as a parent or subsidiary or other similar affiliate; provided, however, that nothing herein shall relieve IEEE-ISTO of its obligations hereunder.

ARTICLE VIX
SUBSEQUENT ALTERATIONS


No change, modification or alteration of this AGREEMENT shall be valid unless it is made in writing, signed by the parties and no course of dealing between the parties shall be construed to alter the terms hereof.

ARTICLE X
INDEMNITY


(A)  Each party agrees to indemnify, defend and hold harmless the other, its predecessors, parent, affiliates, officers, directors, employees, agents, representatives, successors and assigns, from and against any and all claims, demands, damages (including attorneys' fees and the costs and expenses of owner's defense), losses, liabilities, suits, actions, judgments and recoveries, for or on account of or in any way arising out of or related, directly to its negligent performance of Program Mission and Services under this AGREEMENT, except as may result from the other's sole negligence. This indemnity provision is specifically intended to include, but is not limited to any claims for, on account of or arising out of personal injuries actually or allegedly sustained by employees of either party, and both parties hereby expressly waive, so long as keeping within the terms of this indemnity provision, any immunity it may have under the law from liability for such personal injury claims.


(B)  Neither party shall be liable for any claim or demand against the other, its officers, directors, partners, principals, employees, agents or representatives by any third party nor for any amounts representing loss of profit, loss of business or special, indirect, incidental, consequential or punitive damages even if it has been advised of the possibility of such damages except as provided in (C) of this Article


(C) Participant Group and its Participants shall indemnify and hold IEEE-ISTO harmless from any claim arising out of the Program, including but not limited to any violation of federal or state laws.

ARTICLE XI
INTEGRATED AGREEMENT


The entire agreement between the parties is expressed in the written documents constituting this AGREEMENT and its exhibits and schedules, and supersedes all proposals and negotiations not expressly set forth herein.  If any term or provision of this AGREEMENT, or the application thereof shall for any reason and to any extent be invalid or unenforceable, the remainder of this AGREEMENT, or the application of such term or provision to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby, but rather shall be enforced to the fullest extent permitted by law.

ARTICLE XII
MISCELLANEOUS


Force Majeure. Except for the payment of money, neither party shall be liable to the other for any delays or failure to perform resulting from circumstances or causes beyond its reasonable control, including, without limitation, fire or other casualty, act of God, strike or labor dispute, war or other violence, or any law, order or requirement of any governmental agency or authority.  Performance time shall be considered extended for a period of time equivalent to the time lost because of any such delay.


Non-Waiver. The failure of any party to insist upon strict performance of any of the terms or conditions herein, irrespective or the length of time for which such failure shall continue, shall not be a waiver of that party's right to demand strict compliance in the future. No consent or waiver, express or implied, to or of any breach or default in the performance of any obligation under this AGREEMENT shall constitute a consent or waiver to or of any other breach or default in the performance of the same or any other obligation of this AGREEMENT. No waiver or consent shall be effective unless in writing and signed by the party against whom such waiver or consent is asserted.


Construction of Terms. The headings preceding the text of the paragraphs hereof are inserted solely for convenience of reference and shall not constitute a part of this AGREEMENT, nor shall they affect its meaning, construction or effect. The use herein of the singular number shall be deemed to include the plural and vice versa, and the use hereof of the masculine shall be deemed to mean the feminine or neuter and vice versa, wherever the sense of this AGREEMENT so requires.


Copies. This AGREEMENT may be executed in one or more copies each of which will be deemed an original, but all of which together will constitute one and the same instrument; however, this AGREEMENT will be of no force or effect until executed by both parties.


Advertising.  The parties agree not to publish or use any advertising, sales promotion or other publicity matter referencing the other party without first obtaining the prior consent of such other party, which consent shall not be unreasonably withheld, delayed or conditioned.  References made by the Participant Group, Participants and the IEEE-ISTO to the name of the group as the "Printer Working Group, a program of the IEEE-ISTO" do not require the consent of the parties.  Notwithstanding the foregoing, IEEE-ISTO shall have the right to use Participant Group's name as part of a general affiliation list and as a specific citation within proposals and other directed marketing efforts unless Participant Group withdraws that right by notifying the IEEE-ISTO in writing.  Questions related to this section should be submitted to the Participant Group Representative and/or the IEEE-ISTO Representative.

ARTICLE XIII 

COMPREHENSIVE AGREEMENT


Participant Group and IEEE-ISTO anticipate a continuing business relationship which may include Programs subsequent to the date hereof. Participant Group and IEEE-ISTO contemplate that such subsequent Programs may be memorialized by other agreements which may incorporate the terms of this AGREEMENT by reference.

ARTICLE XIV
SIGNATURES


Subject to the foregoing, this AGREEMENT shall be binding upon and inure to the benefit of the parties hereto, their respective successors and assigns.  

Participant Group Representative:


IEEE-ISTO:

By:
____________________________

By: 
__________________________

Title:
Chair of the Printer Working Group

Title: 
____President and CEO______

Date:
_____________________________

Date:
__________________________    
Exhibit APRIVATE 

PROGRAM AGREEMENT MISSION AND SERVICES
This Amended Agreement is entered into this ____ day of September, 2002, by and between the IEEE Industry Standards and Technology Organization, a not for profit corporation of the State of Delaware having a principal place of business at 445 Hoes Lane, Piscataway, New Jersey 08855    (“IEEE-ISTO”) and the Printer Working Group (“PWG” or “Participant Group”).

Witnesseth
Whereas the IEEE-ISTO is organized and operated for the development of industry standards, requirements documents and guidelines, and for research and development, technology development, including the creation of intellectual property, development of programs for certification and conformance with standards, accreditation, and education and the Participant Group has become affiliated with the IEEE-ISTO executing the Participant Agreement on 27 September 1999.

Whereas the IEEE-ISTO is interested in providing services to permit the Participant Group to develop the Program identified in Article I below, as may from time to time be modified by mutual consent of the parties upon the terms and conditions of this Amended Agreement (“Agreement”).

Now, therefore, intending to be legally bound hereby and in consideration of the mutual promises of the parties, the parties hereby agree as follows:

ARTICLE I

MISSION STATEMENT


The Printer Working Group (PWG), a program of the IEEE-ISTO, is an alliance among printer manufacturers, print server developers, operating system providers, network operating systems providers, network connectivity vendors, and print management application developers chartered to make printers and the applications and operating systems supporting them work together better.  In order to meet this objective, the PWG will document the results of their work as open standards which define print related protocols, interfaces, procedures and conventions.  Printer manufacturers and vendors of printer related software will benefit from the interoperability provided by voluntary conformance to these standards.  In general, a standard developed by the PWG is a specification that is stable and well understood, is technically competent, has multiple, independent and interoperable implementations with substantial operational experience, and enjoys significant public support.  The PWG may issue a standard as an IEEE-ISTO PWG Standard and/or when appropriate submit the standard to other standards organizations, such as the IETF, ISO, ITU, IEEE, or ECMA.

ARTICLE II

PROGRAM SERVICES


Program services shall include those services identified in Schedule 1 of Exhibit A.

ARTICLE III
 CONSIDERATION


Participant Group shall pay IEEE-ISTO for the Program Services provided under this AGREEMENT according to Schedule 1 of Exhibit A.  Payments will be made within 30 days of receipt of an invoice for Program Services submitted to Participant at the address and to the Program Manager specified in the Participant Agreement.  Participant Group shall make the payments due hereunder to:

IEEE Industry Standards and Technology Organization

 c/o Peter Lefkin, Secretary Treasurer and CFO

445 Hoes Lane

Piscataway, New Jersey 08855-1331

(A)  Participant Group may be asked to pre-pay any IEEE-ISTO expenses related to the Program Services such as development, preparation, and delivery of materials.


(B)   Invoices shall be received within 30 days following completion of the services.


(C)  Invoices will include itemized costs for services.

Individual expenditures in excess of $50 will be verified by a receipt, which will be submitted with the invoice.

(D) Participant Group is responsible solely for charges directly associated with delivery of the Program Services. 

ARTICLE IV
INTELLECTUAL PROPERTY

Ownership of Program Service Deliverables:

The parties recognize that ownership of intellectual property rights in deliverables and work developed pursuant to this Agreement shall reside in the IEEE-ISTO, as more fully described below.


IEEE-ISTO agrees to execute and deliver any and all papers necessary to reflect Participant Group's interest in the deliverables developed and delivered pursuant to this Agreement.  To the extent that any intellectual property right owned by IEEE-ISTO relates to any of the deliverables of the IEEE-ISTO, or the activities of the PWG, IEEE-ISTO hereby grants Participant Group, upon full and final payment to IEEE-ISTO hereunder, a royalty-free, fully paid-up, nonexclusive license for an unlimited term to use such intellectual property rights for purposes in connection with the deliverables. Such purposes may include work by third parties who will be bound by an appropriate non-disclosure Agreement.


Except as to any patent needed to comply with a Standard or specification developed and published by the Participant Group, IEEE-ISTO agrees that any invention or discovery, whether patentable or not, made or conceived by its employees assigned to provide services hereunder, which directly relates to the Mission of Participant Group and was conceived of or reduced to practice during the providing of Program Services, shall be the property of Participant Group, as shall any invention made or conceived by any employee of IEEE-ISTO which is at least partially based on confidential information of a Participant or Participant Group.  As to any such patent needed for compliance, IEEE-ISTO shall retain an interest for the purpose of assuring the availability of nondiscriminatory and reasonable licenses.


All materials developed by IEEE-ISTO solely for Participant Group pursuant to this Agreement whether in written, videotape or some other form, shall be considered works for hire and all rights to such materials, including the copyright, shall be assigned to Participant Group.


Infringement of Intellectual Property Rights:

IEEE-ISTO agrees to indemnify, defend and hold Participant Group harmless from and against all actions, proceedings, costs, damages, claims, demands, expenses, loss and liability whatsoever relating to infringement by any Program Service deliverable, including Participant Group's Standards published by the IEEE-ISTO, or material, provided to Participant Group by IEEE-ISTO which does not incorporate Participant or Participant Group materials pursuant to this Agreement of any patent, copyright, trade secret or other intellectual property right of a third party provided that Participant Group gives IEEE-ISTO prompt notice of such claim, action or proceeding and control over the defense or settlement of the claim, action or proceeding.  Participant Group shall cooperate with IEEE-ISTO in the defense of such claim, action or proceeding.  The foregoing obligation of IEEE-ISTO does not apply with respect to IEEE-ISTO Program Service deliverables or portions thereof (i) not supplied by IEEE-ISTO, (ii) which are modified by Participant Group after delivery by IEEE-ISTO, if the alleged infringement relates to such modification, (iii) combined with other non-IEEE-ISTO data or material where the alleged infringement relates to such combination, (iv) where Participant Group continues the allegedly infringing activity after being notified thereof or after being informed of modifications that would have avoided the alleged infringement, or (v) where Participant Group's use of the IEEE-ISTO Program Service deliverables is incident to an infringement not resulting primarily from the IEEE-ISTO Program Service deliverables. 


Participant and Participant Group agree to indemnify IEEE-ISTO and its officers, directors, agents, and employees from all damages, settlements, attorneys' fees, and expenses related to a claim of infringement or misappropriation excluded from IEEE-ISTO's indemnity obligation arising out of the actions of Participant or Participant Group (including, without limitation, any claims arising from the creation and/or distribution of the database).


Patents:

IEEE-ISTO agrees to execute and deliver to Participant Group any and all papers which may be necessary applications to protect intellectual property rights by Participant Group anywhere in the world, and IEEE-ISTO further agrees to communicate to Participant Group any facts known by it to related to any invention and to require the inventors to sign all lawful papers necessary to obtain intellectual property protection in any country in the world selected by Participant Group. In the event Participant Group shall desire to file a continuation or divisional application, or to secure a reissue of any Letters Patent based on one of the inventions or to file a disclaimer with respect to any Letters Patent, IEEE-ISTO will, upon request, arrange for the signing by its employees of any and all rightful oaths and to all lawful acts requisite for the filing of such papers.


Ownership of Documents:

All publications, documents, models, drawings, specifications and copies thereof, supplied by a Participant or Participant Group to IEEE-ISTO or prepared by IEEE-ISTO for Participant Group in the course of carrying out the Program Services as set forth above are and shall remain the property of IEEE-ISTO, and assigned to Participant Group under a royalty-free, fully paid-up, nonexclusive license for an unlimited term.  Upon completion of the Program, IEEE-ISTO shall return such material to the respective Participant or Participant Group within sixty (60) days from the date of completion.

ARTICLE V
CONFIDENTIAL INFORMATION


a) Each party shall keep confidential and agrees not to disclose, divulge or reveal any confidential or proprietary information received from the other hereunder ("Confidential Information") to third parties without the prior written approval of the other. For purposes of this Agreement, Confidential Information, if in tangible or readable form, shall be marked or designated as such at the time of disclosure and if transmitted orally, shall be designated as confidential prior to disclosure and confirmed in writing as such within thirty (30) days after disclosure. This obligation of confidence shall not apply to information which (i) is or becomes publicly available by other than a breach hereof (including, without limitation, any information filed with any governmental agency and available to the public); (ii) is not prominently designated in good faith and in writing as confidential prior to its disclosure; (iii) is known to or in the possession of the receiving party at the time of disclosure; (iv) thereafter becomes known to or comes into possession of receiving party from a third party that receiving party reasonably believes is not under any obligation of confidentiality to the other and is lawfully in the possession of such information; (v) is developed by one party independently of any disclosures previously made by the other; (vi) is required to be disclosed by order of a court of competent jurisdiction, administrative agency or governmental body, or by subpoena, summons or other legal process, or by law, rule or regulation, or by applicable regulatory or professional standards, provided that prior to such disclosure by a party, the other is given reasonable advance notice of such order and an opportunity to object to such disclosure; or (vii) is disclosed by a party in connection with any judicial or other legal proceeding involving both parties (or any members, principals or employees of the parties) (whether or not such proceeding involves any third party) relating to IEEE-ISTO'S services for Participant Group or this Agreement.


b) Each party shall carry out its obligations hereunder using the same degree of reasonable care that it uses in protecting its own confidential information.


c) Each party agrees that it will not provide any sub Contractor or other third party with access to the Confidential Information of the other, unless such sub Contractor or third party has agreed to be bound by strict confidentiality and nondisclosure. 


IEEE-ISTO acknowledges that during the term of providing Program Services it may develop or be exposed to confidential information, trade secrets and know-how of Participant Group’s members or its affiliated companies, confidential information of its customers and others with whom Participant Group or its members have a business relationship. IEEE-ISTO agrees not to use or divulge any such information during the term of providing Program Services for Participant Group, except as reasonably required in performing said services. In this regard, IEEE-ISTO is expected to exercise the same judgment with regard to appropriate disclosure to customers or potential customers of Participant Group as exercised when working for Participant Group. Furthermore, IEEE-ISTO agrees to make no use or disclosure of any such information subsequent to providing Program Services for other Participant Group in IEEE-ISTO without written permission.

Upon completion of services under this Agreement, IEEE-ISTO shall turn over to Participant Group all notes, memoranda, notebooks, drawings or other documents made by, compiled by, or delivered to it concerning any and all matters which affect or relate to the Program Services hereunder.

All materials and copies thereof developed in connection with the Program Services hereunder shall be considered proprietary and confidential information of Participant Group subject to the obligations of this Article. All such materials in whatever form, including magnetic disks on which such material is recorded, will be returned to Participant Group upon completion of the Program Services.

ARTICLE VI 
ACCOUNTING RECORDS AND PROGRESS REPORTS


IEEE-ISTO agrees to account for all Program Services provided under this Agreement and shall keep full detailed accounts pursuant to its then current industry standard accounting practices.  IEEE-ISTO shall grant Participant Group access to all IEEE-ISTO's records including but not limited to schedules, books, correspondence, instructions, drawings, receipts, vouchers, memoranda, computer printout or similar data which, in IEEE-ISTO's opinion, relates to this Agreement and shall preserve such records for as long as may be required by law and for at least one (1) year after the termination of this Agreement.


Periodically, as required by this Agreement during the Program, the Participant Group and IEEE-ISTO Representatives shall meet to discuss the progress made by Participant Group and the IEEE-ISTO in the carrying out the Mission of the Participant Group and in performing their respective obligations hereunder during the preceding period. In order to facilitate proper Program management, Participant Group shall, at each such meeting, provide IEEE-ISTO with a written status report specifying in detail any problem or circumstance encountered by Participants or Participant Group or which Participants or Participant Group gained knowledge of during the preceding period, which may affect its Program under this Agreement. In the event Participant Group fails to specify in writing any problem with respect to a given period in the appropriate progress report, it shall be conclusively presumed for purposes of this Agreement that no problem arose during such period and Participant Group shall not be entitled to rely upon such problem as a purported justification for failing to pay IEEE-ISTO or fulfill its commitments to IEEE-ISTO.


IEEE-ISTO shall issue its progress reports as to the Program Services, when required, to the Participant Group Representative. The IEEE-ISTO shall request from each Participant Group Representative, an IEEE-ISTO Performance Review at the end of the Program or, for Program's extending over six (6) months, every six (6) months.

ARTICLE VII
PERSONNEL


IEEE-ISTO shall designate the personnel to perform the services or staff the Program, provided, however, that Participant Group reserves the right to object in writing to any employee of the IEEE-ISTO for any cause that Participant deems reasonable and set forth in such notice. With respect to any IEEE-ISTO's personnel who are identified in the Program Services IEEE-ISTO shall not reassign such personnel without the prior written consent of Participant Group.

ARTICLE VIII
CONFORMANCE WITH LAW


The IEEE-ISTO agrees to comply with all federal, state and local laws and regulations and assumes exclusive liability for filing reports and making payment of all taxes or contributions as required by such laws or regulations including, but not limited to, Social Security Taxes, State Unemployment Insurance Taxes, Gross Receipt Taxes, and Federal, State and Local Withholding Taxes.


IEEE-ISTO shall comply with the Fair Labor Standards Act. IEEE-ISTO shall not discriminate against any employee or applicant for employment because of age, race, color, creed, national origin or sex. IEEE-ISTO shall comply with all applicable federal, state and local fair employment practices laws, including all provisions of Executive Order 11246 of September 24, 1965, the Rehabilitation Act of 1973, and the Vietnam Era Veterans Readjustment Assistance Act of 1974 and any amendments thereto. Any clause required to be in a document of this type by any applicable law or administrative regulation having the effect of law shall be deemed to be incorporated herein. IEEE-ISTO warrants that the goods and services shall comply with all applicable laws, standards and regulations, whether governmental or industrial, in effect on the date of delivery.

ARTICLE IX 
WARRANTY


IEEE-ISTO agrees to perform all Program Services hereunder in a professional manner and use that degree of care and skill ordinarily exercised under similar conditions by reputable and competent standards development associations. If, during the term hereof, Participant Group believes that there is a breach of the foregoing warranty, Participant Group will notify IEEE-ISTO, in writing, setting forth the nature of such claimed breach. IEEE-ISTO shall promptly investigate such claim of breach and advise Participant Group of IEEE-ISTO's planned corrective action, if any. Thereafter, IEEE-ISTO shall promptly cure such breach by providing additional services or taking such other action as may be reasonably required to correct such breach of warranty at no additional charge to Participant Group. If IEEE-ISTO is unable to correct or has not undertaken such action necessary to correct any such breach of the foregoing warranty within thirty (30) days after notice of such breach, Participant Group shall be entitled, at its option in addition to any other remedy it may have, to a refund or credit of professional fees paid to IEEE-ISTO under Article III hereof with respect to the services giving rise to such breach.

ARTICLE X
INSURANCE


The IEEE-ISTO shall maintain reasonable and adequate coverages of insurance (renewed annually) for itself and the Participant Groups organized within its umbrella.  Insurance policies carried by the IEEE-ISTO include: General Liability, Umbrella Liability, Directors & Officers Liability, and Errors & Omissions Liability.  Said policies will be furnished to the Participant Group upon request.

ARTICLE XI 
TAXES


Participant Group shall not withhold Federal Income Taxes, State Income Taxes and FICA. from IEEE-ISTO's fees, but shall be responsible for such taxes from non-IEEE-ISTO employees engaged in the Program. Unless otherwise required by law, payment of these taxes is IEEE-ISTO's responsibility. As an independent contractor, IEEE-ISTO shall not be entitled to any rights, benefits or privileges granted to any of Participant Group employees.


Participant Group agrees to comply with all federal, state and local laws and regulations and assumes exclusive liability for filing reports and making payment of all taxes or contributions as required by such laws or regulations including, but not limited to, Social Security Taxes, State Unemployment Insurance Taxes, Gross Receipt Taxes, and Federal, State and Local Withholding Taxes for its employees.

ARTICLE XII

 CHOICE OF LAW


It is agreed by the parties that this Agreement shall be construed, interpreted and controlled by the laws of the State of Delaware. Unless otherwise stated the purchase of any materials, equipment and other goods shall be governed by the terms of the Uniform Commercial Code of the State set forth herein, notwithstanding any provision to the contrary in the contract documents

ARTICLE XIII 
SUBCONTRACTS


The services to be rendered hereunder will be performed by IEEE-ISTO, but such services may be subcontracted to and performed by third parties on behalf of IEEE-ISTO.   IEEE-ISTO will also have the right, exercisable from time to time in its own discretion and upon notice to Participant, to subcontract or delegate its obligations and responsibilities hereunder to other entities directly related to IEEE-ISTO; provided, however, that nothing herein shall relieve IEEE-ISTO of its obligations hereunder.
ARTICLE XIV
WAIVER OF LIENS


To the maximum extent that such Agreement is valid under applicable law, the IEEE-ISTO for itself, its successors and assigns, agrees that no Mechanic's Liens or claims shall be filed or maintained by it, them, or any of them against any property of Participant Group for any services rendered under this Agreement now or in the future and expressly waives and relinquishes the right to file or maintain any such lien or claim.  IEEE-ISTO shall further execute such memorandum or other instrument evidencing the foregoing. No lien Agreement as Participant Group may request for the purpose of public filing or recording.

ARTICLE XV
SIGNATURES


Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the parties hereto, their respective successors and assigns.
Participant Group Representative:


IEEE-ISTO:

By:
____________________________

By: 
__________________________

Title:
Chair of the Printer Working Group

Title: 
____President and CEO______

Date:
_____________________________

Date:
______________    _______

Exhibit A - Schedule 1
ANNUAL PROGRAM FEE

In addition to providing the legal umbrella under which groups can organize, the IEEE-ISTO provides groups with the following additional benefits, the costs of which will be incorporated into an "Annual Program Fee".  

The Annual Program Fee covers the following:

- Insurance / Indemnification - The IEEE-ISTO carries a complete package of insurance policies (renewed annually) to cover the groups organized within its umbrella.  Insurance policies carried by the IEEE-ISTO include: General Liability, Umbrella Liability, Directors & Officers Liability, and Errors & Omissions Liability.

- Legal umbrella and overhead costs - Costs associated with the organizational overhead (legal and operational) of the IEEE-ISTO will be funded by the participant programs organized within its umbrella.  Overhead charges include IEEE-ISTO staff salaries and operating expenses necessary to administer each program. 

-  IEEE affiliation - Industry groups organized within the IEEE-ISTO will enjoy the instant 
global recognition associated with the "IEEE" name and brand identity.  With the close relation between the two organizations, IEEE-ISTO programs will be able to enjoy many of the benefits and resources of the IEEE (e.g., access to information, article placement in IEEE publications, ability to utilize additional resources available to each program through the IEEE-ISTO on a fee-for-service basis).  Through the close organizational connection to the IEEE Standards Association, industry groups that so choose may accelerate entry into and through that process when desired.


PWG SERVICES

The costs associated with administering the PWG are rolled up into an annual budget.  Direct costs associated with the program will be recorded in the PWG's account established by the IEEE-ISTO.  Direct costs associated with administering the program above and beyond those costs agreed upon in Exhibit A, Schedule 1 will be the responsibility of the participant group to satisfy.  The IEEE-ISTO will provide periodic financial reports detailing revenue/expenses of the organization, and will notify the leadership of issues regarding the financial status of the group.

The following schedule is proposed covering the date of this Agreement through 31 December 2002 regarding the IEEE-ISTO services required by the PWG:

The Services identified by the PWG are addressed as follows:

- IP Management - As part of the administration of the program the IEEE-ISTO will draft a set of agreeable procedures regarding Intellectual Property, and administrate the program accordingly.  IP management is a broad statement which could cover a number of different activities from defining the ownership of the organization's deliverables; patent and trademark issues related to a company's technology; technologies developed within the group to be distributed freely or to be distributed on a fee basis as part of the funding model of the program.  At the basic level, addressing the IP issues regarding the group's output is covered in the execution of the Participant Program Agreement.  Other activities related to the disposition of the intellectual property of each group would be considered an additional administrative service which would need to be further discussed and identified in order to provide an accurate estimate of the costs.     

- Membership Support - Membership support has two aspects to it: membership recruitment/retainment; and financial management and record keeping aspects of administering the membership fee (and possibly the meeting fees) accounts payable and receiveable for the organization.  As part of the complete administrative package provided to the PWG, the IEEE-ISTO will provide the PWG with all of the necessary accounting, financial and membership support services to conduct its activities.

- Insurance / Indemnification - covered as part of the Annual Program Fee.

- Publication of standards (paper, CD, web) - Document Management – Organized  as a program of the IEEE-ISTO, the PWG would be able to develop and publish “IEEE-ISTO PWG Standards (e.g., IEEE-ISTO PWG 2500 1999).  The resulting standards will have the instant global recognition associated with the "IEEE" name and brand identity, and can then be submitted, as appropriate, to other standards bodies for approval or adoption (e.g., IETF, ISO, IEC, IEEE, ISO/IEC JTC1, W3C).  Standards developed may be distributed as freely as the PWG requires.  PWG Standards submitted to the IEEE-ISTO Board of Directors for approval and publication as an IEEE-ISTO Standard, if they do not require technical editing (as requested by PWG), there will be no specific charge associated with formatting the document into the IEEE-ISTO Standards template which will define the cover page, copyright notices, overview of process used, etc.  If the PWG requires the expertise of an independent technical editor to review the document for clarity, the IEEE-ISTO could provide a quote to the PWG to engage those services.      

- Press/Media Relations (Press Releases (est. 4-6/year); Follow-up (targeting key editors); Other promotional activities) – The IEEE-ISTO will provide the PWG with  support for writing, editing and facilitating member comments and quotes for press releases; distribution via appropriate medium (e.g., BusinessWire, PRNewswire, e-mail, web site); and to serve as a point of contact for inquiries generated.   The IEEE-ISTO staff will also work with PWG members to target key editors to deliver the appropriate messages, or place articles in targeted publications.  The IEEE-ISTO charges associated with these services, although rolled up into the overall budget, will be $500 per press release or article, plus the direct costs associated with placing the release on the appropriate news wires (approx. $500 per release dependent upon word count of the release).

- Meeting Planning – The IEEE-ISTO can coordinate all aspects of the PWG’s meetings including, but not limited to: Hotel arrangements, contract negotiation and management, and payment processing (Direct costs associate with meetings); Coordinate pre-registration and meeting counts; Processing of registration fees (credit card and/or check) and distribution of invoices as necessary; Coordinate the PWG "ping" list; Distribute meeting announcements and reminder notices

The costs of the meeting planning and coordination would be $500 per meeting plus the direct charges of the Hotel.  The fees associated with the IEEE-ISTO's handling of the meetings could be recovered as part of the registration fees assessed to each PWG participant.  Monies received in excess of the $500 meeting planning and coordination fee plus the direct costs of the hotel, may be held on account for the PWG to fund other future activities.

In summary the total cost to organize as a program of the IEEE-ISTO, and to engage IEEE-ISTO staff resources to perform certain administrative functions for the time period of the date of this Agreement through 31 December 2002 is as follows :

	
	2002

	
	

	Annual Fee


	$8,000

	Secretariat Services including:

· Membership Support

· Accounting Services

· Record Keeping


	

	Press Releases
	$500 per press release as issued

	Meeting Planning
	$500 per meeting plus direct costs of the hotel



	Total
	$8,000 + cost of services required
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