INSTITUTE FOR'NONPROFIT NEWS
AFFILIATE MEMBERSHIP AGREEMENT

Name of Organization Becoming Affiliate (“Affiliate”):
Name-of Primary Affiliate Contact:

Affiliate Address:

Affiliate Email Address:

Affiliate Phone:

THIS AFFILTIAFE MEMBERSHIP AGREEMENT (the “Agreement”) is made and-entered into
as of the date“it is signed on behalf of Affiliate (the “Effective. Date”’) by and between Institute
for Nonprofit News, a District of Columbia nonprofit corpdration (“/NN”) and) Affiliate. INN
and Affiliate are hereinafter collectively referred to herein as the “Parties” and each as a “Partp.”

RECITALS

INN is a-coalition of nonprofit news organizations dedicated.to in-depth and-.investigative
journalismi in the public/nterest attained through, among other things, fostering.collaboration of
its members in investigative reporting,/building and maintaining sustainable business models. for
its. members and distributing membet. content to state, national and international print, broadcast
and online media outlets.

The Affiliate desires to become an affiliate member of INN by entering into this Agreement.

AGREEMENT

The Parties agree as follows:

1. Membership.

1.1.  Upon execution of this Agreement, Affiliate shall become an affiliate member of
INN and shall act/asan Affiliate in"accordance with(the terms and conditions of
this Agreement.~Affiliate understands and agrees that continuing membership in
INN is conditioned upon compliance with this“Agreement and’the materials it
incorporates:
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1.25~ By signing thiss Agreement, and by obtaining<any benefits of membership,
Affiliate represents that Affiliate has read and“agrees to be bound-by and comply
with the following, which are incorporated:by-reference herein:

1.2:3. The Bylawsof INN set forth on-INN’s website (“ZNN Bylaws”); and

The rules, regulations, Membetship Standards, Content Usage Policy, Editorial
Collaboration Policy, and Ethics & Practices Policies (collectively, the “INN
Policies”)~issued from time to time by_the Board of Directors of INN (the
“Board”) and the various-committees appointed by the Board; which INN Policies
are set forth on INN’s-Website.

1.3 "Affiliate understands and agrees-that, unless these requirements«are waived or
modified in writing by INN, then in order to qualify for and maintain membership
in INN, Affiliate must be incorporated, must.be incorporated-or registered to do
business in the state in which Affiliate is doing business, and must be a non-profit
organization certificd as tax-exempt pursuant to applicable law or have a non-
profit fiscal sponsor’ (which may be INN, if Affiliate:and INN have entered into a
separate fiscal sponsorship agteement). In addition, Affiliate must-at all times
comply withjall laws applicable to its operations}

2. Membership_Rights, Opportunities and Obligations.

2.1.  General Services. Affiliate shall be entitled to utilize administrative, marketing,
technological ‘and any other services which may be-offered and provided by INN
to its members, including any-new or add-on‘preducts or seryiees introduced by
INN from-time-to-time in the future, subject'to the payment-of any applicable
fees{ Member Benefits that may be extended to INN mé€mbers are described on
INN’s website at https://inn.org/explore-membership/.

2.2. ~/License Opportunities. INN may bring Affiliates in good standing ‘oepportunities
to participate in licensing partnerships, grant programs, news products or
collaborations with members or third parties, discounts,-shared services and
speeial offers.

2.3. (No Opbligation (to) Offer Specific \Products or Services. INN shally have no
obligation to“offer any specific products or “services, or to “offer specific
opportunities’ to members,~and it may deyelop and discontinue products and
services and offer opportunities to members itv'its sole discretion.

3. Membership Dues.

3.L. ~“Membership Dues. Affiliate agrees to annual dues (“Membership’ Dues”) in
accordance ‘with the then current Membership and Fees structure of INN;
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3.2.

available on INN’s Website atchttps://www.inn‘org/explore-membership/
membership-dues-scale/..

Change in Fee Structure. INN reserves the right, at any time, in its sole discretion,
toramend or increase-the MembershipDues.

4. Use'of INN Intellectual Property.

4.1.

4.2.

4.3:

Permitted Promotional Use. Affiliate mayuse the INN -Affiliate badgesin
accordance with INN. Policies in its publications, adveftising or promotional
materials (“Permitted_Promotional Use”), without theprior written consent of
INN, as long as/the*Aftiliate remains*in good standing and its practices conform
with this Agreement and the Membership Standards; provided that-INN reserves
final approval authority of all uses of the membership badges and if INN, in its
sole discretion, objects towAffiliate’s Permitted Promotional\Use and provides
Affiliate written notice of such objection, Affiliate shall immediately cease such
use.

INN promotional materials. Affiliate may cite itsANN affiliate.membership in
articles, interviews and for any other promotional use, and use promotional
materials—including slide™ decks, white papers, talking -points, graphics;
illustrations, videos .and photos provided by INN from time to time (“ZNN
Promotional Materials™), as long as the/Affiliate remains-in good standing and its
practices conform with this Agreement and the Membership Standards.

Other Use.“J'Affiliate would like to use the names Institute for-Nonprofit News,
INN, or any other of INN’s trade names,-logos, trademarks, service marks;
copyrights or other proptietary rights infany advertising of promotional mediajthat
is not a Permitted Promotional Use or in INN Promotional Materials, Affiliate
shall get prior written approval froem INN.

5. Affiliate Content.

5.1.
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Licensing of Content Between Members.-~Affiliate may, but is not required-to,
enter” into agreements with other, INN members «with respect to.the use,
reproduction, distribution, or othet exploitation of Affiliate content. The terms of
any such agreement shall be détermined by and ‘between Affiliate“and any other
INN members involved. INN.may facilitate-such arrangements._'However, INN
will have“no responsibility for the negotiation or conclusion of any such
agreement, for the creation, provision, use or distribution of any content provided
pursuant to such anagreement, or for.the resolution of-any dispute related to such
content.




5.2:

5.3.
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Affiliate Reptesentations, Wartanties and Covehants with Respéct to Affiliate
Licensed Content. With respeet to content made-available by Affiliate pursuant to

this Agreement (“Affiliate Eicensed Content”), Affiliate represents and warrants
that:

512.1. Authority. )Affiliate has and will maintain_the full right and ‘authority to
grant to INN and the INN members all of the rights, licenses, and privileges
granted and licensed to INN and the INN members hereunder.

5.2.2vRights, Releases,-Consents, and Clearances. Aftiliate shall be responsible
for obtaining all rights' and permissions’ necessary to- publish Affiliate- Lieensed
Content and to_c¢onvey the rights granted by Affiliate pursuant to this"Agreement,
at its own cost.and expense, priorto delivery of the Affiliate Licenised Content to
INN. In particular, and without limiting the foregoing, Affiliate shall ensure that
all necessary rights to any and all photographs; video, and images contained in the
Affiliate Licensed Content, and that.no such material has been obtained by
copying material ~available on the . Internet without the express knowledge,
consent, and conveyance of rights by the author or owner of such material.

5.2.3. Atfributions. Affiliate)shall ensure that all the Affiliate! Licensed Content
includes attributions to the cteators, authors, or sources, thereof, including without
limitation complete eopyright notices (“Copyright © [auther] [year of creation])
for any and all copyrightable works.

5.2.4. Accurgey. Affiliate shall\be responsibleAfor ensuring that all\statements in
the Affiliate.Licensed Content that are based on facts, are true and accurate and
are based on the Affiliate’s careful investigation and research. for accuracy.

5.2.5. No infringement, violation oflaw or violation_ of rights. The “Affiliate
Licensed Content,.and the exercise-of the rights granted to it hereunder.by INN or
by other INN Affiliates: (i) does not and shall not infringe upon, misappropriate or
otherwise. violate any right of any third party whatsoever (including, without
limitation; any copyright,.trademark, seryice mark, or other.intellectual property
right,-literary, dramatic-or motion pictute right, right of ptivacy, publicity right, or
other personal right, property right“or contract right)“and (ii) does not“and shall
not violate any-applicable law, common law, administrative regulations, rules and
industry codes of practice. /Fhe Affiliate Licensed Content, ineluding each and
every part thereof does not and shall not contain any libelous or'0bscene material,
or any material that would violate any criminal law.

Ownership. As between Affiliate and) INN, Affiliate shall retain ownership of the
Affiliate Licensed Content (subjéet to the license granted pursuant to-Section 5.2
of this Agreement) and INN“shall retain ownership of the INN Intellectual



Property (subject to Affiliate’s right to use the~INN Intellectual~Property in
accordance with Section 4 of this Agreement).

6, Representations and Warranties.
6.1. (By Affiliate. Affiliate hereby represents and warrants to INN as follows:
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6.1.1. Due Incorporation. Unless INN has agreed in writing to waive or modify
this requitement, Affiliate-duly incorporatedand is validly existing and in good
standing'under the laws'of'1ts state or country of incorporation:

6:1.2. Authority. Affiliate has full power and autherity and has taken all action
necessary to execute and deliver this Agreement.and-to carry out the transactions
contemplated, hereby and theteby. This Agréement has been/duly and validly
executed.and delivered by“Affiliate and constitutes a valid and binding obligation
of Affiliate enforceable against Affiliate in accordance with its terms.

6.1.3. Nonprofit Status. 1If Affiliate’is a U.S. organization then, unless’INN has
agreed in writing to waive or modify this requirement, Affiliate is organized and
operated exclusively for purposes described in, section 501(c)(3) of the Internal
Revenue-Code and it statys:as a tax-exempt-organization under section 501(c)(3)
of the Internal Revenue Code has been certified by the Internal Revenue Service,
or, if/Affiliate is not so’organized and certified, then Affiliate is operating through
a fiscal agent that is organized and operated exclusively for purposes described in
section 501(c)(3) of the Internal Revenue Coder If Affiliat¢ 1s a foreign
organization-then, unless INN-has agreed inwriting to waive~or modify this
requirement, Affiliate is¢organized and operated exclusively for charitable and
educational purposes, described by section 501(c)(3) .of the Internal Révenue
Code and either sections 509(a)(1) or 509(a)(2) of the Internal Revenue Code, and
meets any other.gualifications that.may be established by the Board-of Directors
of INN.

6.1.4. Licenses and Permits. All licenses and permits necessary for Affiliate to
perform’ its obligations under this Agreement and conduet~its business as\it is
currently conducted (collectively, the “Licenses and Permits”) have been issued
to Affiliate by the appropriate governmental entity and are valid and'in full force
and effect. There are not pending nor, to Affiliate’s knowledge, threatened by any
proceedings-which would likely result in thetermination, revocation, limitation .or
impairment of any such Licenses or Permits. Affiliate shall, to the extent
necessary to perform its obligations under this Agreement, maintain the
¢ffectiveness of all such Licenses and,Permits at all times during the térm' of this
Agreement.



6.2.

6.1.5. Affiliate Compliance with Law. Aftiliate iS1h compliance with all statutes,
codes, ordinances, licensing-requirements,.laws, rules, regulations, decrees,
awards: or-orders applicable’ to Affiliate to the extent necessaty to perform its
obligations under thi§ Agreement and conduct its busingss as it is currently
conducted.

6.1.6. Independent & Transparent Investigative and/or Public-Service
Journalism. Affiliate is engaged in investigative and/or public service news
reporting. that is not based. upon, influenced by, or supportive of the interests or
policies of any single-pelitical party or-any single religion or religious viewpoint,
and Affiliate will.continue to be so<engaged at all timhes during the tetm of this
Agreement. INN upholds a standard of transparency in funding of news sites as a
measure of trust with the publie: A publication should know where its funding
comes from” and maintain editorial independence, and the-pcople who are
informed by our journalism” are best served when they can know who funds our
reporting. INN encourages public diselosure of all donors to a nonprofit news
organization and members generally~agree to publiclyyidentify major doenors as
outlined at https://inn.org/about/membership-standards/, which standards may
be updated from time-to-timein INN’s sole_discretion, with notification to be
provided in-accordance with this Agreement.

ByJINN. INN hereby represents and warrants to Affiliate that it has full corporate
power and authority and has taken all corporate action necessary to execute and
deliver this Agreement and to catry out the transactions contemplatéd hereby and
thereby. ThisrAgreement has§ been duly and. vahdly executed.and delivered by.
INN and“constitutes a valid)and binding obligation of INN ‘enforceable against
INN_ in accordance with-its terms.

7. Dispute-Resolution.

7.1.

7.2.
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Alternative Dispute Resolution. By becoming a member of INN, Affiliate agrees
to resolveall disputes, claims or controversies with INN arising out of or relating
to this' Agreement or Affiliate’s membership in INN (the “Covered Disputes’’))in
accordance with this Section 7. Affiliateyand INN hereby-itrevocably waive) their
tight to a trial by jury of any Coyered Dispute, and-any right to pursue. judicial
proceedings with-respect to any.Covered Dispute.exeept as expressly.provided by
this Agreement.

Negotiation Between the Parties. In the event of any Covered Dispute Affiliate
and INN will attemptiin good faith to.resolve the Covered Dispute through.direct
negotiation. Either’Party may initiat€negotiations by providing written notice in
accordance with this Agreement;-Setting forth the-subject of the dispute and the
solution sought. The recipient of such notice-will respond in writing within five
business-days with a statement of its position-on and recommended solution to the




dispute. If the-dispute is not résolved by this exchange of correspondence, then
representatives of each Party with full settlement authority will-meet (either in
personcor-by telephone; video conference, -or web conferenee) at a mutually
agrecable time and place within ten business days of the(date of the initial(notice
in-order to exchange information and to attempt to_resolve the dispute:. " If the
dispute is not_resolved by these.negotiations, the matter will be-submitted to
neutral, non-binding mediation in“accordance with Section 7.3.

7.3. Mediation. The Parties agree that any and all Covered Disputes that are-not
resolved in accordance.with Section-7:2; shall be submitted to necutral, non-
binding mediation< Venue for the meédiation will be agreéd upon by theParties to
the dispute, or if the Parties are unable to agree'then the venue.shall be Los
Angeles, Califernia. The Parties will attempt.to.identify and select a mutually
acceptable.mediator. If a mediator cannot be-agreed upon by the Parties, each
Party shall designate a mediator and those mediators shall select a third mediator
who shall act as the neutral mediator, assisting the Parties in attempting to'teach a
resolution. All Parties to the mediation shall share equally in its cost. If the dispute
or claim is resolyed successfully-through the médiation, the resolution will be
documented by a written agreement executed by all Parties. If th¢ mediation does
not successfully resolve the.dispute or claim;.the mediator shall promptly provide
written\notice to the Parties reflecting thatfact, and the Parties may then proceed
to seek binding arbitration in accordance)with Section 74 herein.

7.4, Arbitration. The Parties agree that any and all €overed Disputes.that are not
resolved by(inraccordance with)Section 7.3 hetein, shall be resdlved by binding
arbitration.) Venue will be-agreed upon by-the Parties to the dispute, or if the
Parties _are unable to agree then the venue shall be Los Angeles, California-~ The
arbitration shall be.conducted pursuant'to the JAMS: Streamlined Azbitration
Rules & Procedutes then in effect{ The arbitration shall be conducted by a single
arbitrator, mutually agreed upon'by the Parties. If.the Parties are unable to agree
on an arbitrator, the arbitrator will be appointed by JAMS in accordance with the
JAMS Streamlined Arbitration Rules & Procedures then in_effect. Judgment ‘on
the arbitrator’s award may be entered in‘any court of competent jurisdiction:.~Fhe
prevailing Party incany’ arbitration or other proceeding arising from or relating to
this Agreement or Affiliate’s membership in INN shallybe entitled to its teasonable
attorney’s fees.and expenses. atbitrator’s fees and expenses, and“court costs in
investigating, prosecuting or.defending such-action or proceeding, in addition to
any other relief which may be awarded.

8. Indemnification.

8.1. “INN. INN agrees to indemnify; defend and hold Affiliate and its affiliates, agents,
representatives and contractors and theitr \respective officers, directors;
shareholders and employées* (collectively, “Representatives™) harmless from and
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8.2.

8.3.

8.4.

8.5.

SMRH:487456644.1

against any_and all claims, demands, losses,. damages, costs and reasonable
expenses,-ineluding reasonable-legal fees and expenses, including /incidental and
consequential damages (collectively, “Damages’), resultingdrom or arising out of
any material breach by INN of this Agteement, including without limitation)any
breach of any representation or warranty of INN; provided, however, that INN
shall not be required to indemnify. Affiliate for any-claims arising from Affiliate’s
fraudulent, intentionally tortious“and/or grossly negligent conduct,”or from the
conduct of any other INN member.

Affiliate Indemnification-of INN. Affiliate’agrees to indemnify, defend and-hold
INN-and its affiliates and its and their Representatives harmless from and against
any and all Damages resulting from or arising out of:

8.2.1. Any.material breach.by/Affiliate of this:Agreement; and

8.2.2. INN’s distribution or exploitation of the Affiliate Licensed Content in
accordance with thisAgreement.

Affiliate Indemnification of Other Members. . Adffiliate agrees to-indemnify,
defend and“hold other members of INN and“their affiliates @nd" each of their
Representatives harmless from and against any and all Damages resulting frontor
arising out of a breach by Affiliate of Section 5.4 or Section 7 hereof.

Limitation and Release of Liability. INN does not and shall not have any liability
to indemnify. ‘Affiliate from any-claims arising“out of or relatingto INN’s or
another member’s distribution-er exploitation.of-the Affiliate Licensed Content in
accordance’ with this Agreement. INN makes no representations or warranties
regatding Affiliate’s or any other INN (member’s ability((or inability) to_defend
and indemnify another member of \INN in accordance with Section.8.2(b).
Affiliate hereby..releases INN -from any and .all-liability for -Damages in
connection with” any other INN “member’s ability” (or inability) to“defend and
indemnify another member-of INN in accordance with this Section 8.2(b).

Defense of Claims. Affiliate understands.and agrees that-INN shall have the right
to_assume and controlall aspects of th¢ defense of any third-party claitn against
INN (individually Jor as one of multiple parties) that may give rise.to indemnity
under Section. 8.2 herein (“Claims”), whether as part of. any litigation,
negotiatiens-or otherwise (ineluding, without limitation, any-deeision regarding
any settlement of the claim against INN), including, without limitation, the right
to_use counsel of INN’s choice in connection therewith. The assumption and
control of the defemse by INN of such Claims shall*in no way abrogate or
diminish Affiliate’s indemnity ébligations underCSection 8.2 above,including,
without limitation, Affiliate’s_obligation to indemnify INN for.reasonable legal
fees and expenses. In additien, Affiliate shall .eonsult and cooperate with INN_in




connection with*any Claims and;*upon INN’s réasonable request,“Affiliate shall
furnish to."INN any and all evidence, matetials or other information relevant
theretocand INN’s approval’ of such materials shall not constitute a waiver of
Affiliate’s indemnity (with respect theteto. Affiliate shall have the right (at
Affiliate’s sole expense) to have Affiliate’s own counsel participate in the.defense
of any such Claim, provided that/such counsel-fully cooperates-with INN’s
counsel and in no way interferes”with the reasonable handling of the Claim by
INN’s counsel. Notwithstanding anything in this Section 8.3 to the contrary, if
Affiliate has media insurance with limits reasonably adequate for the Claim,/then
Affiliate may assume and control all aspects of the defefise of any Claimconly to
the extent it relates to Affiliate’s interests; provided;however, that Affiliate and
Affiliate’s counsel fully cooperates-with INN’s counsel and in no way interferes
with the reasonable handling-of the overall €laim by INN’s eeunsel; and any,
termination or settlement af Affiliate’s portien'of such Claim will be subject to the
prior written approval of INN, which shall not be unreasonably withheld. Neither
INN. nor Affiliate .will agree to a settlement involving any admission of
wtongdoing by the Other Party without such Party’s ptior written consent:

9. Term; Termination.

9.1.

9.2.

9.3.
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Term.~ This Agreement-.shall commence-on the Effective-Date and shall be. co-
terminus with Affiliate’s‘ membership in INN

Termination:

9.2.1. Termination for Convenience. Either-Party may terminate this Agreement
for convenience by providing thirty (30) days’ notice; provided, however, that in
the-event of any such.termination no Mémbership Fees will be refunded.

92.2. INN Termination. INN _may terminate Affiliate’s INN membership and
this Agreement with immediate effect, upon written notice to Affiliate, if there is
any material breach of this Agreement by Affiliate.

Effect.of Termination- "Upon termination.of expiration of this Agreement for any
réason:

9.3.1. Affiliate " shall immediately cease using all of the INN™ Intellectual
Property;

9.3.2. INN’s right to exercise its rights under Section 5 with respect to Affiliate
content not already-provided by Affiliate'shall immediately cease; and

9.3.3. Each and-every license to Affiliate Licensed-Content granted to INN or an
INN Affiliate pursuant to Section 5.2 shall be perpetual and irrevocable and will
survive termination of thiSAgreement.



9.4:

Survival. Thefollowing sections-of this Agreemént'will survive any expiration or
termination.of this Agreement:-Sections 5.2,.5.4;5.5, Article 7,\Article 8, Article
9, Article 10, and Articles11:

10.  Modification of Agreement-and of INN Bylaws and Policies

10.1%

10.2.

Affiliate understands and agrees'that INN has theright to modify this/Agreement,
the INN Bylaws, the INN Policies, or Membership Dues at any time. INN will
provide Affiliate with written notification of-such modifications. Aftfiliate agrees
that “Affiliate must either accept and.-agree to such modifications, er-its
membership in INN may be terminated-at the discretion of INN. Affiliate-agrees
that it will be bound by any such modifications beginning 30 days afterreceipt of
notice of the modifications, if Affiliate does Tiot provide INN: with written
notification. of its objections.to the modifications within 30.-days of receipt of
notification.

Affiliate agrees that'by using or accepting any benefits of membershipin INN
after having reeeived notification of modifications to”this Agreement;~the INN
Bylaws, the ANN Policies, or<the“Membership.Dues, Affiliate is{agreeing to be
bound by.and to comply with such modifications.

11. Miscellaneous.

11.1.

112.
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Notices. All notices and other communications required or provided for by this
Agreement (“IVotices™), including notification“of modifications -pursuant to
Section 10'efthis Agreement; shall be in writihg-“Notices to Affiliate shall be sent
to the address, email address or facsimile’ for’Affiliate listed above. Notices to
INN(shall be sent to the following address) email address Or facsimile:

INN

8549 Wilshire Blvd. #2294
Beverly Hills, CA 90211
Email: info@inn.erg

Notices shall be deémed given immediately if delivered péersonally, fivebusiness
days after being'sent by registered ot certified mail, two business days. after being
sent by overnight courier, or business one day after.receipt is electronically
confirmed by the recipient (it being agreed that-an automated reply’shall not
constitute confirmation) if sént by facsimile or e-mail. The address, email address
or facsimile of either Party may be revised by Notice given in accordance with
this"Agreement.

Waivers and“Amendments; Non Contractual Remedies; Preservation of Remedies.
Except as.otherwise provided.in, and subject-to,/Article 10 of this/Agreement, this
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11:3.

11°4.

11.5.

IT6.

H.7.
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Agreement may be amended, superseded, canceléd; renewed or extended, and the
terms hereof-may be waived; enly by a writtén-instrument signed-by each of the
Partiescor,-in the case ofra waiver, by the Party waiving compliance. The failure
of either Party to insist,)in any one or (more instances, upon performance(of the
terms or conditions.of this Agreement shall not be construed as a_waiver or
relinquishment-ef.any right granted-hereunder or of-the future performance of any
such term, covenant or condition."No waiver on the‘part of any Partyof any right,
power or-privilege, nor any single or partial.exercise of any such right, power or
privilege, shall precludeany further exercise thereof or theexercise of any other
such-right, power or_privilege. The rights and remedi¢s herein provided are
cumulative and are not exclusive of. any rights or réemedies that any Party may
otherwise have-atlaw or in equity.

Governing.-kaw.  This Agreement shall -be-governed by—~and construed .in
accordance with the substantive and procedural laws of the State of California
applicable to agreements made and to.be performed entirely within such State,
and without regard to'the choice of law provisions thereof.

Limitation of Remedies. Affiliate acknowledges.and agrees that4n the event of a
breach of ‘any of INN’s obligations under this. Agreement, the.damages (if any)
caused.to-Affiliate are net irreparable or etherwise sufficient to give rise to a-right
of dnjunctive or othet equitable relief; and Affiliate’s rights and remedies in” the
event of a breach of this Agreement by INN shall be limited to the right, if any, to
recover damages in an action at.law and Affiliate shall not be entitled to any
equitable relief to restrict orl mterfere with INN’s right to produce, distribute,
market or-to otherwise exploit the INN Website, or the exercis€any of the rights
granted to INN with respect to Affiliate Licensed Content hereunder.

Binding Effect; Assignment. This/Agreement shall be binding upon and inure to
the benefit of<the Parties and their respective successors and assigns and legal
representatives. Affiliate acknowledges and agrees that its membership in INN is
non-transferable and non-assignable. Neither this Agreement, nor any right
hereunder, may be assigned by any Party 'without the written consent of the. other
Party ’hereto. Any non-permitted assignment or attempted assignment shall be
void.

No Third Party Beneficiaries.™, Except as exptessly provided by this Agreement
with respect to INN mémbers who are ‘not Parties hereto, nothing in this
Agreement is intended or shall be construed to give any person any legal or
equitable right, remedy or claim underor in respect ofthis Agreement-or any
provision contained-herein.

Counterparts, “~This Agreement may be executed by the Parties hereto in separate
counterparts, each of whieh:when so executed and deliveredsshall be an original;
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11.8.

11.9.

11.10.

11.11.
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but all such_counterparts shall together constitute-one and the safe instrument.
Each counterpart may consist-ef a number of.copies hereof each-signed by less
than all, but together signed-by all of the Parties hereto.

Severability. Whenever possible, each provision of:this Agreement<shall be
interpreted in such manner as to be effective and valid under applicable law, but if
any provision ‘of this Agreement’'is held to be prohibited by or imvalid under
applicable law, such provision shall be ineffective only to the extent of such
prohibitien or invalidity-without invalidating the remainder- of such provision or
the remaining provisions of this Agreement:

Construction. Any reference to any, federal, state, local or foreign statute or law
shall be deemed-also to refer toall rules and regulations promulgated thereunder,
unless the\ context requires._otherwise. The word “including” shall mean
“including’without limitation.”

Eurther Assurances. “Subject to the terms and conditipns herein provided;.each of
the Parties hereto.agrees to use reasonable commercial-efforts to take, Or'cause to
be taken, allaction and to do,r cause to be done, all things necessary, proper or
advisable (under applicable¢ laws and regulations to consummate and make
effective the transactions contemplated by this Agreement.

Entirc Agreement. “This Agreement, the Bylaws and’the INN Policies and
procedures incorporated by reference herein contains the entire agreement of the
Parties and supersedes all prior-agreements written-or oral with respect thereto.

[Signature Page Follows]
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	Membership.
	Upon execution of this Agreement, Affiliate shall become an affiliate member of INN and shall act as an Affiliate in accordance with the terms and conditions of this Agreement.  Affiliate understands and agrees that continuing membership in INN is conditioned upon compliance with this Agreement and the materials it incorporates.
	By signing this Agreement, and by obtaining any benefits of membership, Affiliate represents that Affiliate has read and agrees to be bound by and comply with the following, which are incorporated by reference herein:
	The Bylaws of INN set forth on INN’s website (“INN Bylaws”);  and
	The rules, regulations, Membership Standards, Content Usage Policy, Editorial Collaboration Policy, and Ethics & Practices Policies (collectively, the “INN Policies”) issued from time to time by the Board of Directors of INN (the “Board”) and the various committees appointed by the Board, which INN Policies are set forth on INN’s Website.
	Affiliate understands and agrees that, unless these requirements are waived or modified in writing by INN, then in order to qualify for and maintain membership in INN, Affiliate must be incorporated, must be incorporated or registered to do business in the state in which Affiliate is doing business, and must be a non-profit organization certified as tax-exempt pursuant to applicable law or have a non-profit fiscal sponsor (which may be INN, if Affiliate and INN have entered into a separate fiscal sponsorship agreement).  In addition, Affiliate must at all times comply with all laws applicable to its operations.

	Membership Rights, Opportunities and Obligations.
	General Services. Affiliate shall be entitled to utilize administrative, marketing, technological and any other services which may be offered and provided by INN to its members, including any new or add-on products or services introduced by INN from time-to-time in the future, subject to the payment of any applicable fees.  Member Benefits that may be extended to INN members are described on INN’s website at https://inn.org/for-members/member-benefits/.
	License Opportunities.  INN may bring Affiliates in good standing opportunities to participate in licensing partnerships, grant programs, news products or collaborations with members or third parties, discounts, shared services and special offers.
	No Obligation to Offer Specific Products or Services. INN shall have no obligation to offer any specific products or services, or to offer specific opportunities to members, and it may develop and discontinue products and services and offer opportunities to members in its sole discretion.

	Membership Dues.
	Membership Dues.  Affiliate agrees to annual dues (“Membership Dues”) in accordance with the then current Membership and Fees structure of INN, available on INN’s Website at https://inn.org/for-members/dues/ (“Membership and Fees Structure”).
	Change in Fee Structure. INN reserves the right, at any time, in its sole discretion, to amend or increase the Membership Dues.

	Use of INN Intellectual Property.
	Permitted Promotional Use. Affiliate may use the INN Affiliate badges in accordance with INN Policies in its publications, advertising or promotional materials (“Permitted Promotional Use”), without the prior written consent of INN, as long as the Affiliate remains in good standing and its practices conform with this Agreement and the Membership Standards; provided that INN reserves final approval authority of all uses of the membership badges and if INN, in its sole discretion, objects to Affiliate’s Permitted Promotional Use and provides Affiliate written notice of such objection, Affiliate shall immediately cease such use.
	INN promotional materials.  Affiliate may cite its INN affiliate membership in articles, interviews and for any other promotional use, and use promotional materials including slide decks, white papers, talking points, graphics, illustrations, videos and photos provided by INN from time to time (“INN Promotional Materials”), as long as the Affiliate remains in good standing and its practices conform with this Agreement and the Membership Standards.
	Other Use.  If Affiliate would like to use the names Institute for Nonprofit News, INN, or any other of INN’s trade names, logos, trademarks, service marks, copyrights or other proprietary rights in any advertising or promotional media that is not a Permitted Promotional Use or in INN Promotional Materials, Affiliate shall get prior written approval from INN.

	Affiliate Content.
	Licensing of Content Between Members.  Affiliate may, but is not required to, enter into agreements with other INN members with respect to the use, reproduction, distribution, or other exploitation of Affiliate content.  The terms of any such agreement shall be determined by and between Affiliate and any other INN members involved.  INN may facilitate such arrangements.  However, INN will have no responsibility for the negotiation or conclusion of any such agreement, for the creation, provision, use or distribution of any content provided pursuant to such an agreement, or for the resolution of any dispute related to such content.
	Affiliate Representations, Warranties and Covenants with Respect to Affiliate Licensed Content.  With respect to content made available by Affiliate pursuant to this Agreement (“Affiliate Licensed Content”), Affiliate represents and warrants that:
	Authority.  Affiliate has and will maintain the full right and authority to grant to INN and the INN members all of the rights, licenses, and privileges granted and licensed to INN and the INN members hereunder.
	Rights, Releases, Consents, and Clearances.  Affiliate shall be responsible for obtaining all rights and permissions necessary to publish Affiliate Licensed Content and to convey the rights granted by Affiliate pursuant to this Agreement, at its own cost and expense, prior to delivery of the Affiliate Licensed Content to INN.  In particular, and without limiting the foregoing, Affiliate shall ensure that all necessary rights to any and all photographs, video, and images contained in the Affiliate Licensed Content, and that no such material has been obtained by copying material available on the Internet without the express knowledge, consent, and conveyance of rights by the author or owner of such material.
	Attributions.  Affiliate shall ensure that all the Affiliate Licensed Content includes attributions to the creators, authors, or sources, thereof, including without limitation complete copyright notices (“Copyright © [author] [year of creation]) for any and all copyrightable works.
	Accuracy.  Affiliate shall be responsible for ensuring that all statements in the Affiliate Licensed Content that are based on facts, are true and accurate and are based on the Affiliate’s careful investigation and research for accuracy.
	No infringement, violation of law or violation of rights. The Affiliate Licensed Content, and the exercise of the rights granted to it hereunder by INN or by other INN Affiliates: (i) does not and shall not infringe upon, misappropriate or otherwise violate any right of any third party whatsoever (including, without limitation, any copyright, trademark, service mark, or other intellectual property right, literary, dramatic or motion picture right, right of privacy, publicity right, or other personal right, property right or contract right) and (ii) does not and shall not violate any applicable law, common law, administrative regulations, rules and industry codes of practice.  The Affiliate Licensed Content, including each and every part thereof does not and shall not contain any libelous or obscene material, or any material that would violate any criminal law.
	Ownership.  As between Affiliate and INN, Affiliate shall retain ownership of the Affiliate Licensed Content (subject to the license granted pursuant to Section 5.2 of this Agreement) and INN shall retain ownership of the INN Intellectual Property (subject to Affiliate’s right to use the INN Intellectual Property in accordance with Section 4 of this Agreement).

	Representations and Warranties.
	By Affiliate.  Affiliate hereby represents and warrants to INN as follows:
	Due Incorporation.  Unless INN has agreed in writing to waive or modify this requirement, Affiliate duly incorporated and is validly existing and in good standing under the laws of its state or country of incorporation.
	Authority.  Affiliate has full power and authority and has taken all action necessary to execute and deliver this Agreement and to carry out the transactions contemplated hereby and thereby.  This Agreement has been duly and validly executed and delivered by Affiliate and constitutes a valid and binding obligation of Affiliate enforceable against Affiliate in accordance with its terms.
	Nonprofit Status.  If Affiliate is a U.S. organization then, unless INN has agreed in writing to waive or modify this requirement, Affiliate is organized and operated exclusively for purposes described in section 501(c)(3) of the Internal Revenue Code and it status as a tax-exempt organization under section 501(c)(3) of the Internal Revenue Code has been certified by the Internal Revenue Service, or, if Affiliate is not so organized and certified, then Affiliate is operating through a fiscal agent that is organized and operated exclusively for purposes described in section 501(c)(3) of the Internal Revenue Code.  If Affiliate is a foreign organization then, unless INN has agreed in writing to waive or modify this requirement, Affiliate is organized and operated exclusively for charitable and educational purposes, described by section 501(c)(3) of the Internal Revenue Code and either sections 509(a)(1) or 509(a)(2) of the Internal Revenue Code, and meets any other qualifications that may be established by the Board of Directors of INN.
	Licenses and Permits.  All licenses and permits necessary for Affiliate to perform its obligations under this Agreement and conduct its business as it is currently conducted (collectively, the “Licenses and Permits”) have been issued to Affiliate by the appropriate governmental entity and are valid and in full force and effect.  There are not pending nor, to Affiliate’s knowledge, threatened by any proceedings which would likely result in the termination, revocation, limitation or impairment of any such Licenses or Permits.  Affiliate shall, to the extent necessary to perform its obligations under this Agreement, maintain the effectiveness of all such Licenses and Permits at all times during the term of this Agreement.
	Affiliate Compliance with Law.  Affiliate is in compliance with all statutes, codes, ordinances, licensing requirements, laws, rules, regulations, decrees, awards or orders applicable to Affiliate to the extent necessary to perform its obligations under this Agreement and conduct its business as it is currently conducted.
	Independent & Transparent Investigative and/or Public-Service Journalism.  Affiliate is engaged in investigative and/or public service news reporting that is not based upon, influenced by, or supportive of the interests or policies of any single political party or any single religion or religious viewpoint, and Affiliate will continue to be so engaged at all times during the term of this Agreement.  INN upholds a standard of transparency in funding of news sites as a measure of trust with the public: A publication should know where its funding comes from and maintain editorial independence, and the people who are informed by our journalism are best served when they can know who funds our reporting. INN encourages public disclosure of all donors to a nonprofit news organization and members generally agree to publicly identify major donors as outlined at https://inn.org/for-members/membership-standards/, which standards may be updated from time-to-time in INN’s sole discretion, with notification to be provided in accordance with this Agreement.
	By INN.  INN hereby represents and warrants to Affiliate that it has full corporate power and authority and has taken all corporate action necessary to execute and deliver this Agreement and to carry out the transactions contemplated hereby and thereby.  This Agreement has been duly and validly executed and delivered by INN and constitutes a valid and binding obligation of INN enforceable against INN in accordance with its terms.

	Dispute Resolution.
	Alternative Dispute Resolution.  By becoming a member of INN, Affiliate agrees to resolve all disputes, claims or controversies with INN arising out of or relating to this Agreement or Affiliate’s membership in INN (the “Covered Disputes”) in accordance with this Section 7.  Affiliate and INN hereby irrevocably waive their right to a trial by jury of any Covered Dispute, and any right to pursue judicial proceedings with respect to any Covered Dispute except as expressly provided by this Agreement.
	Negotiation Between the Parties.  In the event of any Covered Dispute Affiliate and INN will attempt in good faith to resolve the Covered Dispute through direct negotiation.  Either Party may initiate negotiations by providing written notice in accordance with this Agreement, setting forth the subject of the dispute and the solution sought.  The recipient of such notice will respond in writing within five business days with a statement of its position on and recommended solution to the dispute.  If the dispute is not resolved by this exchange of correspondence, then representatives of each Party with full settlement authority will meet (either in person or by telephone, video conference, or web conference) at a mutually agreeable time and place within ten business days of the date of the initial notice in order to exchange information and to attempt to resolve the dispute.  If the dispute is not resolved by these negotiations, the matter will be submitted to neutral, non-binding mediation in accordance with Section 7.3.
	Mediation.  The Parties agree that any and all Covered Disputes that are not resolved in accordance with Section 7.2, shall be submitted to neutral, non-binding mediation.  Venue for the mediation will be agreed upon by the Parties to the dispute, or if the Parties are unable to agree then the venue shall be Los Angeles, California.  The Parties will attempt to identify and select a mutually acceptable mediator. If a mediator cannot be agreed upon by the Parties, each Party shall designate a mediator and those mediators shall select a third mediator who shall act as the neutral mediator, assisting the Parties in attempting to reach a resolution. All Parties to the mediation shall share equally in its cost. If the dispute or claim is resolved successfully through the mediation, the resolution will be documented by a written agreement executed by all Parties. If the mediation does not successfully resolve the dispute or claim, the mediator shall promptly provide written notice to the Parties reflecting that fact, and the Parties may then proceed to seek binding arbitration in accordance with Section 7.4 herein.
	Arbitration.  The Parties agree that any and all Covered Disputes that are not resolved by in accordance with Section 7.3 herein, shall be resolved by binding arbitration.  Venue will be agreed upon by the Parties to the dispute, or if the Parties are unable to agree then the venue shall be Los Angeles, California.  The arbitration shall be conducted pursuant to the JAMS Streamlined Arbitration Rules & Procedures then in effect. The arbitration shall be conducted by a single arbitrator, mutually agreed upon by the Parties.  If the Parties are unable to agree on an arbitrator, the arbitrator will be appointed by JAMS in accordance with the JAMS Streamlined Arbitration Rules & Procedures then in effect.  Judgment on the arbitrator’s award may be entered in any court of competent jurisdiction.  The prevailing Party in any arbitration or other proceeding arising from or relating to this Agreement or Affiliate’s membership in INN shall be entitled to its reasonable attorney’s fees and expenses. arbitrator’s fees and expenses, and court costs in investigating, prosecuting or defending such action or proceeding, in addition to any other relief which may be awarded.

	Indemnification.
	INN.  INN agrees to indemnify, defend and hold Affiliate and its affiliates, agents, representatives and contractors and their respective officers, directors, shareholders and employees (collectively, “Representatives”) harmless from and against any and all claims, demands, losses, damages, costs and reasonable expenses, including reasonable legal fees and expenses, including incidental and consequential damages (collectively, “Damages”), resulting from or arising out of any material breach by INN of this Agreement, including without limitation any breach of any representation or warranty of INN; provided, however, that INN shall not be required to indemnify Affiliate for any claims arising from Affiliate’s fraudulent, intentionally tortious and/or grossly negligent conduct, or from the conduct of any other INN member.
	Affiliate Indemnification of INN.  Affiliate agrees to indemnify, defend and hold INN and its affiliates and its and their Representatives harmless from and against any and all Damages resulting from or arising out of:
	Any material breach by Affiliate of this Agreement; and
	INN’s distribution or exploitation of the Affiliate Licensed Content in accordance with this Agreement.
	Affiliate Indemnification of Other Members.  Affiliate agrees to indemnify, defend and hold other members of INN and their affiliates and each of their Representatives harmless from and against any and all Damages resulting from or arising out of a breach by Affiliate of Section 5.4 or Section 7 hereof.
	Limitation and Release of Liability.  INN does not and shall not have any liability to indemnify Affiliate from any claims arising out of or relating to INN’s or another member’s distribution or exploitation of the Affiliate Licensed Content in accordance with this Agreement.  INN makes no representations or warranties regarding Affiliate’s or any other INN member’s ability (or inability) to defend and indemnify another member of INN in accordance with Section 8.2(b).  Affiliate hereby releases INN from any and all liability for Damages in connection with any other INN member’s ability (or inability) to defend and indemnify another member of INN in accordance with this Section 8.2(b).
	Defense of Claims.  Affiliate understands and agrees that INN shall have the right to assume and control all aspects of the defense of any third-party claim against INN (individually or as one of multiple parties) that may give rise to indemnity under Section 8.2 herein (“Claims”), whether as part of any litigation, negotiations or otherwise (including, without limitation, any decision regarding any settlement of the claim against INN), including, without limitation, the right to use counsel of INN’s choice in connection therewith.  The assumption and control of the defense by INN of such Claims shall in no way abrogate or diminish Affiliate’s indemnity obligations under Section 8.2 above including, without limitation, Affiliate’s obligation to indemnify INN for reasonable legal fees and expenses.  In addition, Affiliate shall consult and cooperate with INN in connection with any Claims and, upon INN’s reasonable request, Affiliate shall furnish to INN any and all evidence, materials or other information relevant thereto and INN’s approval of such materials shall not constitute a waiver of Affiliate’s indemnity with respect thereto.  Affiliate shall have the right (at Affiliate’s sole expense) to have Affiliate’s own counsel participate in the defense of any such Claim, provided that such counsel fully cooperates with INN’s counsel and in no way interferes with the reasonable handling of the Claim by INN’s counsel.  Notwithstanding anything in this Section 8.3 to the contrary, if Affiliate has media insurance with limits reasonably adequate for the Claim, then Affiliate may assume and control all aspects of the defense of any Claim only to the extent it relates to Affiliate’s interests; provided, however, that Affiliate and Affiliate’s counsel fully cooperates with INN’s counsel and in no way interferes with the reasonable handling of the overall Claim by INN’s counsel; and any termination or settlement of Affiliate’s portion of such Claim will be subject to the prior written approval of INN, which shall not be unreasonably withheld.  Neither INN nor Affiliate will agree to a settlement involving any admission of wrongdoing by the other Party without such Party’s prior written consent.

	Term; Termination.
	Term.  This Agreement shall commence on the Effective Date and shall be co-terminus with Affiliate’s membership in INN
	Termination:
	Termination for Convenience.  Either Party may terminate this Agreement for convenience by providing thirty (30) days’ notice; provided, however, that in the event of any such termination no Membership Fees will be refunded.
	INN Termination.  INN may terminate Affiliate’s INN membership and this Agreement with immediate effect, upon written notice to Affiliate, if there is any material breach of this Agreement by Affiliate.
	Effect of Termination.  Upon termination or expiration of this Agreement for any reason:
	Affiliate shall immediately cease using all of the INN Intellectual Property;
	INN’s right to exercise its rights under Section 5 with respect to Affiliate content not already provided by Affiliate shall immediately cease; and
	Each and every license to Affiliate Licensed Content granted to INN or an INN Affiliate pursuant to Section 5.2 shall be perpetual and irrevocable and will survive termination of this Agreement.
	Survival.  The following sections of this Agreement will survive any expiration or termination of this Agreement: Sections 5.2, 5.4, 5.5, Article 7, Article 8, Article 9, Article 10, and Article 11.

	Modification of Agreement and of INN Bylaws and Policies
	Affiliate understands and agrees that INN has the right to modify this Agreement, the INN Bylaws, the INN Policies, or Membership Dues at any time.  INN will provide Affiliate with written notification of such modifications.  Affiliate agrees that Affiliate must either accept and agree to such modifications, or its membership in INN may be terminated at the discretion of INN.  Affiliate agrees that it will be bound by any such modifications beginning 30 days after receipt of notice of the modifications, if Affiliate does not provide INN with written notification of its objections to the modifications within 30 days of receipt of notification.
	Affiliate agrees that by using or accepting any benefits of membership in INN after having received notification of modifications to this Agreement, the INN Bylaws, the INN Policies, or the Membership Dues, Affiliate is agreeing to be bound by and to comply with such modifications.

	Miscellaneous.
	Notices.  All notices and other communications required or provided for by this Agreement (“Notices”), including notification of modifications pursuant to Section 10 of this Agreement, shall be in writing. Notices to Affiliate shall be sent to the address, email address or facsimile for Affiliate listed above.  Notices to INN shall be sent to the following address, email address or facsimile:
	Waivers and Amendments; Non Contractual Remedies; Preservation of Remedies.  Except as otherwise provided in, and subject to, Article 10 of this Agreement, this Agreement may be amended, superseded, canceled, renewed or extended, and the terms hereof may be waived, only by a written instrument signed by each of the Parties or, in the case of a waiver, by the Party waiving compliance.  The failure of either Party to insist, in any one or more instances, upon performance of the terms or conditions of this Agreement shall not be construed as a waiver or relinquishment of any right granted hereunder or of the future performance of any such term, covenant or condition. No waiver on the part of any Party of any right, power or privilege, nor any single or partial exercise of any such right, power or privilege, shall preclude any further exercise thereof or the exercise of any other such right, power or privilege.  The rights and remedies herein provided are cumulative and are not exclusive of any rights or remedies that any Party may otherwise have at law or in equity.
	Governing Law.  This Agreement shall be governed by and construed in accordance with the substantive and procedural laws of the State of California applicable to agreements made and to be performed entirely within such State, and without regard to the choice of law provisions thereof.
	Limitation of Remedies.  Affiliate acknowledges and agrees that in the event of a breach of any of INN’s obligations under this Agreement, the damages (if any) caused to Affiliate are not irreparable or otherwise sufficient to give rise to a right of injunctive or other equitable relief; and Affiliate’s rights and remedies in the event of a breach of this Agreement by INN shall be limited to the right, if any, to recover damages in an action at law and Affiliate shall not be entitled to any equitable relief to restrict or interfere with INN’s right to produce, distribute, market or to otherwise exploit the INN Website, or the exercise any of the rights granted to INN with respect to Affiliate Licensed Content hereunder.
	Binding Effect; Assignment.  This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and assigns and legal representatives.  Affiliate acknowledges and agrees that its membership in INN is non-transferable and non-assignable.  Neither this Agreement, nor any right hereunder, may be assigned by any Party without the written consent of the other Party hereto.  Any non-permitted assignment or attempted assignment shall be void.
	No Third Party Beneficiaries.  Except as expressly provided by this Agreement with respect to INN members who are not Parties hereto, nothing in this Agreement is intended or shall be construed to give any person any legal or equitable right, remedy or claim under or in respect of this Agreement or any provision contained herein.
	Counterparts.  This Agreement may be executed by the Parties hereto in separate counterparts, each of which when so executed and delivered shall be an original, but all such counterparts shall together constitute one and the same instrument.  Each counterpart may consist of a number of copies hereof each signed by less than all, but together signed by all of the Parties hereto.
	Severability.  Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law, such provision shall be ineffective only to the extent of such prohibition or invalidity without invalidating the remainder of such provision or the remaining provisions of this Agreement.
	Construction.  Any reference to any federal, state, local or foreign statute or law shall be deemed also to refer to all rules and regulations promulgated thereunder, unless the context requires otherwise.  The word “including” shall mean “including without limitation.”
	Further Assurances.  Subject to the terms and conditions herein provided, each of the Parties hereto agrees to use reasonable commercial efforts to take, or cause to be taken, all action and to do, or cause to be done, all things necessary, proper or advisable under applicable laws and regulations to consummate and make effective the transactions contemplated by this Agreement.
	Entire Agreement.  This Agreement, the Bylaws and the INN Policies and procedures incorporated by reference herein contains the entire agreement of the Parties and supersedes all prior agreements written or oral with respect thereto.


