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LOCAL ORGANIZATION AGREES TO EXECUTE AND RETURN THIS AGREEMENT ON OR BEFORE March 27, 2010.  MISS UTAH SCHOLARSHIP PAGEANT ORGANIZATION  MAY CONSIDER A VIOLATION OF THIS PROVISION GROUNDS FOR REVOCATION OF THE AGREEMENT.




Local/State Organization Agreement



         

April 1, 2010 to April 1, 2011
 

 

THIS AGREEMENT is entered into as of this ____ day of ___________, 2010, by and between THE MISS UTAH SCHOLARSHIP PAGEANT ORGANIZATION, a non-profit corporation of the State of UTAH having its principal office located at 9550 West 7675 North , Saratoga Springs, Utah  84043 (“MUSPO”) and __________________________________________ [Name of Local Organization], a  _________________________________________________ [nature of organization, i.e., corporation, partnership, limited liability company, unincorporated association, etc.] having its principal office located at _______________________________________________________ (“Local Organization”) (MUSPO and Local Organization each a “Party” and collectively the “Parties”). 

W I T N E S S E T H :
WHEREAS, MUSPO conducts an annual State competition in which contestants from the various Cities, Counties, Schools in the State participate for the honor of being selected as Miss Utah pursuant to rules and procedures established by MUSPO (the “State Finals”) (as used in this Agreement, the term “Local” includes, but is not limited to, any City, County, School or Other territories so deamed.) 

WHEREAS, Local Organization desires to acquire an exclusive right to conduct a competition in the State to select a candidate to represent the Local in the State Finals; and

WHEREAS, MUSPO has, for many years, invested significant resources in the development of public awareness and approval of the State Finals and the symbols, properties, and manner of presentation associated therewith, which have made possible the establishment of scholarship assistance to the thousands of participants in MUSPO’s program; and

WHEREAS, MUSPO desires to assure that the conduct of the local competitions hereinafter described is consistent with the goals and standards of the State Finals;

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, MUSPO and  Local Organization do hereby respectively covenant and agree as follows:
1.
Grant of Right.  

(a)
Subject to the terms of this agreement (the “Agreement”), MUSPO hereby grants to Local Organization, during the Term of this Agreement as hereinafter defined and any renewals thereof, an exclusive, non-transferable right to conduct a Local Competition within the State consistent with the rules and standards established by Miss America Organization (“MAO”) for the Local Competition for the selection of a candidate to participate and compete in the State Finals, and to select persons and/or entities within the Local to conduct local competitions consistent with the rules and standards established by MAO for the Local Competition for the selection of candidates to compete in the State Finals.  The foregoing includes the right to grant limited subrights as provided in Section 4(c) hereof.  

(b)
In the event of any dispute between  MUSPO and any similar organizations in another state or any Local Organization with respect to the subject matter of their respective rights or subrights, as the case may be, such dispute shall be mediated in good faith by MUSPO.  MUSPO’s determination shall be final and binding on the parties.
2.
Use of the Marks.
(a)
It is understood and agreed by the Parties that MUSPO owns all right, title, and interest in and to the names, designations, and marks “Miss Utah,” “Miss Utah Scholarship Pageant,” “Miss America Organization,” “Miss Local,” “Miss (Local) Pageant,” “Miss (Local) Organization,” the Miss America symbol, scepter, and crown, and all other names, designations and marks associated with MAO and its business and activities (collectively, the “Marks”).  

(b)
Subject to the terms and conditions of this Agreement, MUSPO hereby grants to Local Organization, and Local Organization hereby accepts from MUSPO, the non-exclusive, non-transferable, royalty-free right and license to use the Marks in connection with the business and activities permitted under this Agreement. 

(c) MUSPO reserves all rights in and to the Marks except as specifically granted herein to Local Organization and MUSPO may exercise such rights at any time.  

(d)
If Local Organization forms, has formed or becomes otherwise associated with a corporation or other entity at any time during the Term or any Renewal Term (both as hereinafter defined in Section 14) which uses the designation “Miss (Local)” or any variation thereof in any part of its name or activities, or forms or otherwise associates with any other corporation or entity for the purpose of delegating any one or more of its responsibilities under this Agreement (in either case an “Associated Entity”), such Associated Entity shall include within its charter, petition, articles of incorporation, or other formation document(s), the provisions set forth by MUSPO.
(e)
If Local Organization and/or its Associated Entity uses any one or more of the Marks in its name or activities, then, as a condition precedent to the rights granted herein, Local Organization agrees that, should MUSPO so request, Local Organization and/or its Associated Entity shall remove the Mark(s) and all variations thereof from their respective names and/or activities within sixty (60) days after receipt of written demand from MUSPO  to such effect, whether such demand is received during or after the Term or any Renewal Term.  If such changes are not made within such sixty (60) day period, then  Local Organization, for itself and its Associated Entity, hereby authorizes and empowers MUSPO  to take such actions and sign and file such documents as may be necessary to effect such changes in the name of and on behalf of Local Organization and its Associated Entity with the Secretary of State or other authorized governmental authority or agency in the State, or to proceed in equity or law in any court having jurisdiction to compel implementation of such changes.  Unless specifically waived in writing by MUSPO , once any request by MUSPO  is made in accordance with this Section 2,  Local Organization and/or its Associated Entity shall immediately cease and desist holding itself out as “Miss (Local) Pageant” and shall cease and desist all use of stationery, business cards, banners, signs, sashes and other materials which include the name and/or mark “Miss (State)” and/or any other Marks.      

3.
Obligations of MUSPO.  MUSPO covenants and agrees that:

(a)
MUSPO shall conduct the State Finals during the Term and any Renewal Term. 

(b)
MUSPO shall accept the winner of the Local Finals (the “Local Representative”) as a contestant in the State Finals if MUSPO determines that the Local Representative meets MUSPO’s criteria for participation in the State Finals, set forth herein and in the MUSPO Finalist Contract (hereinafter defined), provided that Local Organization has complied with the terms of this Agreement and with such other rules and regulations as MUSPO may promulgate from time to time and has provided the certification provided in Section 4(d) hereof.  

(c)
MUSPO shall furnish such Local Representative and the traveling companion accompanying her (should one be required) to the State Finals with hotel accommodations and meals for the fee of $ 100.00 for the  period of time that they are required to be at the State Finals. 

(d)
MUSPO makes no representations to Local Organization or to any participant in the Local Competition that the State Finals will be televised for broadcast on a live or taped delay basis, or that the State Finals will have one or more sponsors, or as to the number and/or type of appearances that Miss Utah shall have.  

(e) MUSPO has no right to bind or obligate the Local Organization unless authorized in writing by the Local Organization to do so.   

(f)
In the event the Local Organization in writing requests an advisory opinion regarding any of the MUSPO rules and regulations relating to its conduct of the Local Competition, the Contestant Contract, or Judging, as soon as practicable MUSPO shall issue a written advisory opinion which sets forth its interpretation of such rule or regulation.

4.
Obligations of Local Organization.  Local Organization covenants and agrees that Local Organization shall:

(a)
EXECUTE AND RETURN THIS AGREEMENT ON OR BEFORE MARCH 28, 2009.  MUSPO MAY CONSIDER A VIOLATION OF THIS PROVISION GROUNDS FOR REVOCATION OF THE RIGHTS GRANTED HEREUNDER.

(b)
Create, promote, finance and conduct, utilizing people and entities of good reputation, a fair and unbiased Local Competition and select a candidate to compete in the State Finals in accordance with the terms and conditions set forth herein and such rules and regulations as MUSPO may promulgate from time to time; provided however that MUSPO shall not change its rules and regulations after that date which is sixty (60) days prior to the start of the State Finals in order to have a consistent set of rules and regulations to be applied to the Local Competitions.   

(c)
Select and grant limited subrights to responsible parties of good reputation to sponsor, promote, finance and conduct, throughout the Community, Local Competitions for the selection of contestants to participate in the Local Finals.  MUSPO shall use its best efforts to insure that all Local Competitions comply with all of the rules and regulations that MAO may promulgate from time to time.  Any such agreement between Local Organization and responsible parties shall be subject to the provisions of this Agreement.

(d)
Certify in writing that all contestants in the Local Competition have been selected in accordance with all of the rules and regulations of MUSPO and further that all contestants have competed and been selected within the appropriate period of time immediately preceding the date of competition of the State Finals.  In such regard, State Organization acknowledges that the determination by Local Organization of a contestant’s eligibility to compete in the Local Finals shall not be the sole basis for the eligibility of such contestant to compete in the State Finals, and that MUSPO reserves the sole discretion to determine the eligibility of the Local Representative to compete in the State Finals. 

(e)
Conduct the Local Finals at the same location during all phases of the competition (except in extraordinary circumstances) on consecutive nights on or before the last Saturday in March of each year during the Term and any Renewal Term unless MUSPO has granted prior approval for a deviation from such requirements. 

(f)
Not conduct or participate in, nor permit any of its Local Organizations, acting directly or indirectly, or by representation by third persons, nor any of their respective executives or key volunteers, to conduct or participate in, any other national or international competition similar to the Miss America competition, unless MUSPO has approved such conduct or participation in writing. 

(g)
Not assume obligations or make commitments for or on behalf of MUSPO nor permit any of its Local Organizations to do so, it being understood and agreed that all Local Organizations have no right to bind or obligate MUSPO unless authorized in writing by MUSPO to do so. 

(h)
Provide appropriate scholarship awards for participation in the State and Local Competitions and award such scholarship awards in accordance with MAO rules and regulations.  Local Organization shall provide for a clear and unambiguous reference to the scholarship awards that the contestants in the Local Competitions are eligible to receive in all promotional and publicity materials distributed in connection with the conduct of the Local Competitions and the State Finals.   Non-scholarship awards may be awarded only on an incidental basis. 

(i)
Provide for the clear and unambiguous reference to the scholarship awards that the contestants in the State Finals are eligible to receive in all promotional and publicity materials distributed in connection with the conduct of the Local Competitions and the State Finals. 

(j)
 Include within its rules for the Local Competition a provision that, if, for any reason, the Local Representative is disqualified or released from appearing in the State Finals, the first runner-up selected by the judges of the Local Finals shall succeed to the Local title and shall be recommended to MUSPO as a contestant in the State Finals by Local Organization.  In such event, MUSPO agrees to accept such first runner-up as the new Local Representative if certified in accordance with Section 4(d) above.  Similarly, if the Local Representative selected by Local Organization is selected as Miss Utah at the State Finals, Local Organization shall designate its first runner-up (or, if the first runner-up is unable or unwilling to serve, the next succeeding runner-up) as the new Local Representative.  Each runner-up, in the order of finish, shall be given the opportunity to accept or decline the position before a request is made to the next runner-up.  In connection herewith and regardless of whether the Local Representative is disqualified, released or is selected as Miss Utah, Local Organization agrees to make a decision, which shall be announced in advance of the State Competition, as to whether or not the runners-up in such instance shall succeed to the scholarships and awards of the original Local Representative. 

(k)
Ensure that all judges serving in the  Local Competitions are selected in accordance with applicable MUSPO policies, rules, and regulations and are instructed to follow the method of judging as the same may be revised from time to time by MAO.  MUSPO shall make no changes relating to the rules and regulations for judges serving in the Local Finals and Local Competitions within thirty (30) days of the commencement date of the Local Finals.  
(l)
 Ensure that every eligible contestant who applies actually participates  in a Local Competition, except in extraordinary circumstances as determined by MUSPO 

(m)
 Divide the entire geographical area of the State into one or more geographic areas that are granted to a Local Organization, to the end that all geographical areas within the State will be assigned to one or more Local Organizations.  

(n)
Establish, within its reasonable discretion, eligibility criteria for participation in the Local Competition.  Such eligibility criteria shall be consistent with all applicable laws and shall not permit participation in the Local Competition by any candidate who would not be eligible to compete in the National Finals in accordance with the criteria established from time to time by MAO.  If a Local Organization that is granted a right to a geographic area within the State fails to conduct a Local Competition, such area will then be assigned by State Organization to the closest Local Organization for the purposes of conducting a Local Competition.

(o)
Not conduct, nor permit any of its representatives, volunteers, or employees to conduct a Local Competition or any competition of any kind that directly or indirectly results in the sending of a contestant to participate in the State Finals, unless such Local Competition receives MUSPO’s prior written approval. 

(p)
Procure insurance by means of participation in an insurance plan sponsored by the Miss America Organizations (“MAO”) or a comparable group and approved by MAO, with such coverage, and in such amounts and subject to such limits, as MAO or the comparable group as MAO may determine from time to time.

(q)
Submit to MUSPO, in writing, within ten (10) days of the date of execution of this Agreement:  (i) the names and addresses of Local Organization and each Local Organization director; (ii) the names and addresses of the Chairman of the Board, President, Executive Director and/or other similar personnel of each of State Organization and its Local Organizations; and (iii) the names and addresses of each of the officers and members of the Board of Directors of any Associated Entity of the State Organization or any of its Local Organizations. 

(r)
Notify MUSPO, in writing, within ten (10) days of the occurrence thereof, of any change in identity of any of the individuals required to be identified under Section 4(r) above, including the position, name and address of the new, substitute or replacement individual and/or Local Organization.  

(s)
With respect to any Local Organization added by State Organization after the date of this Agreement, notify MUSPO, in writing, within ten (10) days of the date on which such Local Organization signs an agreement, of the identity of any of the individuals required to be identified under Section 4(r) above, including the position, name and address of the new individuals and Local Organization.  

(t)
 Ensure that no contestant in a Local or State Competition is charged an entry fee or is, intentionally or unintentionally, made to believe that her eligibility to compete is in any manner dependent upon any financial obligation or payment. 

(u)
 Establish and maintain Local Organization as a not-for-profit entity such that no person or entity associated or affiliated with Local Organization, any of its Local Organizations, and/or Associated Entities shall make a profit as a result of any such association or affiliation, except that State Organization, its Local Organizations, and its Associated Entities may reimburse their respective officers, directors, and employees for the actual and reasonable cost of goods and/or services used in connection with the activities of the State Organization, any Local Organization, and/or Associated Entities and may pay reasonable and necessary salaries for services rendered. 

 (v) Abide by MAO’s policies, rules and regulations, as promulgated from time to time by MAO, prohibiting all forms of discrimination or harassment toward all participants in the Miss America system, specifically including all contestants. 

(w)
 Not permit the continued participation in the State Competition of any Local Organization that does not conduct its Local Competition in full compliance with all requirements of State Organization.

(x) Not permit a Local Contestant or State Representative to serve as a judge in a State or Local Competition for three (3) years following such contestant’s last competition or year of service.  

5.
Obligations of Local Organization Regarding Contestants.  With respect to the qualification of contestants within your Local Organization, Local Organization agrees as follows:

(a)
A contestant is not eligible to compete in the State Finals unless she meets all of the criteria established by State Organization for participation in the State Competition and she has been certified as the winner in a Local Competition. 

(b)
State Organization shall require each contestant in the Local Competition to meet at least one of the following criteria for participation: 

(i)
Residence.  State Organization may permit a contestant to compete in the State Competition if she (a) is a bona fide resident of the State; (b) has been a bona fide resident of the State for a period of at least six (6) months immediately preceding the date of the first preliminary competition of the Local Competition; and (c) maintains such residence continuously through the completion of the State Finals.  In order to establish eligibility to compete in the State Competition under the foregoing residency criteria, a contestant must supply State Organization with proof of residence satisfactory to State Organization.  A State Representative seeking to compete in the National Finals on the basis of residency in the State shall be required to establish such residency to the satisfaction of MUSPO, and may be required to submit to MUSPO copies of two (2) or more of the following:  

(A)
A current drivers license issued in the State or a current automobile registration issued in the State;  

(B)
A current voter registration card or written statement from the applicable state or local voting registrar of valid current voter registration in the State;  

(C)
A current lease in the contestant’s name for housing in the State;  

(D)
A current utility bill in the contestant’s name in the State; or  

(E)
Other documentation or information satisfactory to MUSPO that the contestant is living in the state of Utah; or 

(ii)
 Employment.  Local Organization may permit a contestant to compete in the Local Competition, even though not a resident of the State as defined above, if she is and has been a bona fide full-time employee (employed by one or more employers for at least forty hours per week, or such other number of hours as may be defined as “full-time” under the laws of the State applicable to such contestant, as verified by such contestant’s employer(s) for a continuous period of at least six (6) months immediately preceding the date of the first preliminary competition of the Local Competition and maintains such employment until the completion of the State Finals.  In order to establish eligibility to compete in the State Competition under the foregoing employment criteria, a contestant must supply State Organization with proof of employment satisfactory to the State Organization.  A State Representative seeking to compete in the National Finals on the basis of employment in the State shall be required to establish such employment to the satisfaction of MAO, and may be required to submit to MAO copies of any documents deemed necessary by MAO for that purpose; or 

(iii)
  Educational Status.  Local Organization may permit a contestant to compete in the Local Competition as a student within the State if she has successfully completed one semester (or two quarters if semesters are not used) as a full-time  student (with a minimum of twelve (12) credit hours) at an accredited college or university located within the State and she is presently enrolled as a full-time student attending classes at an accredited college or university located within the State provided, however, that no more than six (6) months may have elapsed between the end of the last semester completed and the beginning of the current semester as described within this Section.  In order to establish eligibility to compete in the Local Competition under the foregoing educational status criteria, a contestant must supply Local Organization with proof of educational status satisfactory to the Local Organization.  A Local Representative seeking to compete in the State Finals on the basis of educational status in the State shall be required to establish such educational status to the satisfaction of MUSPO, and shall be required to submit to MUSPO copies of any documents deemed necessary by MUSPO for that purpose, including without limitation transcripts and/or certifications from the accredited college or university.

(c)
At least one of the eligibility requirements set forth in Sections 5(b)(i), (ii) or (iii) must be satisfied at the time of the commencement of, and throughout, the Local Competition and the Local Finals and, if the contestant is selected as the State Representative, throughout the completion of the National Finals. 

(d)
State Organization shall require that each participant in the Local Competition meet the following minimum criteria for participation:  

(i)
Educational Background.  A contestant must be a high school graduate or have successfully completed the G.E.D. testing program for high school equivalency or have successfully completed the academic requirements for entry into a four-year college/university degree program by the June 1st  immediately preceding the State Finals in the year in which she will compete in the State Competition.

(ii)
Age.  A contestant shall not be less than seventeen (17) years of age on the date of the commencement of the Local Competition in which she competes nor more than twenty-four (24) years of age on December 31st in the year in which she will compete in the State Competition.

(iii) Citizenship.  A contestant must be a citizen of the United States at the commencement of the Local Competition and must remain such throughout her participation within the State Competition and, if selected as the State Representative, the National Finals.

(e)
Local Organization acknowledges and agrees that MUSPO may, from time to time, modify the foregoing minimum criteria for participation in the State Competition, upon notice to State Organization in writing not later than December 31st in the year prior to the State Competition.

(f)
Local Organization may, consistent with State law, establish additional criteria for participation in the Local Competition that are not inconsistent with the criteria in Sections 5(d)(i), (ii), and (iii) above, provided that any such criteria will not permit participation in the Local Competition by any candidate who is not eligible to compete in the State Finals in accordance with the standards established by MUSPO then in effect.

(g)
Local Organization may adopt such rules and regulations as it deems to be desirable with respect to the location in the State where each contestant may compete in a Local Competition. 

(h)
 If a contestant is selected as the winner in any Local Competition operating as part of the Miss America program anywhere in the United States, then State Organization shall not permit such contestant to compete in any other Local Competition in the same year (i.e., a contestant may not hold two local titles simultaneously) and State Organization shall also not permit a contestant to compete in the same Local Competition in which she had been selected as the winner in the preceding year (i.e., a contestant may not win the same Local Competition in successive years).  

(i)
Local Organization shall not permit a contestant who previously competed in the State Finals to participate in the State Competition.  In each year, Local Organization shall not permit a contestant to compete in the Local Competition if she has, in that  year, competed in another state’s state finals (operating as part of the Miss America program).   Local Organization may permit a contestant who assumed the title and duties of a State Representative, but never competed in the National Finals, to compete in a State Competition after a lapse of one year following her year of service as Miss (State). 

(j)
Local Organization shall require all contestants in the Local Competition to make the representations, sworn before a Notary Public, that are set forth in the “Contestant’s Contract with the Miss Utah Scholarship Pageant Organization,” (“MUSPO Finalist Contract”). Local Organization acknowledges that MUSPO retains the right to modify the required representations or other provisions of the MUSPO Finalist Contract from time to time, upon not less than thirty (30) days’ prior written notice to Local Organization provided such notice is given before March 1st of each year for provisions applicable to that year’s contestants.  Local Organization may, consistent with State law, establish additional requirements for participation in the Local Competition or require any additional representations from contestants that are not inconsistent with the provisions of the MUSPO Finalist Contract. 

(k)
 A contestant must possess and display talent in accordance with the rules promulgated by State Organization for participation in the State Competition. 

(l)
Unless specifically waived in writing by MUSPO, no contestant in either a Local or State Competition shall be eligible to compete, or to continue to compete, if she has, within three (3) months prior to the commencement of the State Competition, endorsed or contracted to endorse any product or services competitive to the products and/or services sold by the sponsors or licensees of MUSPO, and/or is under any such contract for endorsement at the time of the Local Competition or thereafter.

(m)
Local Organization shall require all contestants to sign a contestant contract  PRIOR TO THE COMMENCEMENT OF COMPETITION in the first Local Competition.    The contestant contract shall include eligibility criteria for participation in the Local Competition; representations by the contestant as to her eligibility; rules for the conduct of the Local and State Competitions and the State Finals; guidelines for the service of Miss Utah; scholarship provisions; and any other provisions deemed appropriate by State Organization.  Not later than thirty (30) days prior to the commencement of the Local Competition in each year, Local Organization shall file a copy of the current form of its contestant contract with MUSPO 

(n)
Local Organization shall require that all contestants in the Local Competition (during the period of the Local Competition, including but not limited to the State Finals), and the Local Representative and all runners-up (during their year of service), agree, as part of their contestant contract, that they are prohibited from directly or indirectly associating in any way with, or participating (including without limitation by becoming a contestant, judge, or participant) in any way in the promotion or conduct of  any other  national or international competition of a nature similar to the Miss America competition.

 (o)
  Local Organization shall require that a contestant’s eligibility to compete shall be reviewed at each level of competition in which she is entered within the State, including the State Finals. 

6.
Obligations of Local Organization Regarding the Local Representative.  Local Organization agrees as follows with respect to the Local Representative:  

(a)
Local Organization shall request that the Local Representative enter into the MUSPO Finalist Contract in the form then provided by MUSPO.  Local Organization agrees that if the Local Representative fails to enter into the MUSPO Finalist Contract, Local Organization shall present the runner(s)-up in the Local Finals, in order, with the opportunity to enter into the MUSPO Finalist Contract and compete in the State Finals on behalf of Local Organization.  

(b)
 Local Organization shall submit to MUSPO photographs of the Local Representative in such number, size, and subject matter as may be required by MUSPO from time to time, with any such submission to include, at the cost of Local Organization, the written assignment, on such form as may be designated by MUSPO, of all of the photographer’s right, title, and interest in and to such photographs, including without limitation all copyright therein.

(c)
 Local Organization shall furnish the Local Representative with a suitable wardrobe to wear in the State Finals, subject to such wardrobe requirements as may be announced by MUSPO from time to time, not later than sixty (60) days prior to the commencement of the State Finals. 

(d)
 If required by MUSPO in its sole discretion, Local Organization shall arrange for a travel companion to accompany the Local Representative to the State Finals.  The traveling companion shall be an adult female whose name, address, and qualifications shall have been submitted to and approved by MUSPO not later than thirty (30) days prior to the commencement of the State Finals.  Local Organization shall provide the traveling companion with sufficient funds to cover incidental expenses of attendance at the State Finals. 

(e)
Local Organization shall provide the State Representative and her traveling companion (should one be required) with round trip transportation to and from the State Finals, ensuring their arrival for the State Finals no later than such time and date as may be determined by MUSPO, in its sole discretion. 

(f)
Local Organization shall require the Local Representative to furnish to MUSPO, by the designated deadline, the following information:  

(1)
Type of talent; identity of the author and/or composer of talent material; copyright proprietor and/or agent of the talent material (i.e., the person or entity possessing the performing and/or dramatic rights for television and stage performance for the talent material); and 

(2)
Written permission of the author, proprietor, agent, or copyright holder for the planned use of such material in connection with the State Representative’s talent performance at the State Finals and in the national television broadcast thereof, if required.  Such permission must be in a form acceptable to MUSPO

7.
Scholarship Funds.  Local Organization and/or its Associated Entities shall deposit all scholarship funds received into an appropriate, segregated scholarship bank account which shall be specifically designated on documents filed with the bank and/or brokerage entity to be paid over to a successor organization of MUSPO should there be one, or if none, to MUSPO (the “Scholarship Bank Account”).  Local Organization and/or its Associated Entities expressly agree to provide MUSPO, if so requested by MUSPO, with an audited statement prepared at the cost and expense of Local Organization and/or its Associated Entities, ½ of such cost to be reimbursed by MAO, setting forth the amount, location, and distribution of all scholarship funds; all other funds held by Local Organization and/or its Associated Entities, including any operating account(s); an accounts payable and accounts receivable statement; and the Scholarship Bank Account.  

8.
Books and Records; Audits.  

(a)
Local Organization shall prepare and maintain, in such manner as will allow its accountants to audit the same in accordance with generally accepted accounting principles, complete and accurate books of account and records (specifically including without limitation the originals or copies of documents supporting entries in the books of account) covering all transactions arising out of or relating to this Agreement.  

(b)
Local Organization and/or its Associated Entities shall, as and when requested by MUSPO during the Term or any Renewal Term or at any time after the expiration, termination, or non-renewal of this Agreement, provide MUSPO with a full and complete accounting of its operations for such period of time as MUSPO may request, but not in excess of three (3) years preceding the date of such request. The cost of such accounting shall be shared equally by the Local Organization and MUSPO. 

(c)
 MUSPO and its duly authorized representatives shall have the right, for the duration of this Agreement and for three years thereafter, during regular business hours and upon at least ten (10) days prior notice (unless a shorter period is appropriate under the circumstances), to audit such books of account and records and examine all other documents and material in the possession or under the control of Local Organization with respect to the subject matter and the terms of this Agreement.  All such books of account, records and documents shall be kept available by Local Organization for at least three years after the end of the year to which they relate.  If, as a result of any audit of Local Organization’s books and records, any discrepancy is found in excess of $5,000, then Local Organization shall reimburse MUSPO for the cost of such audit.  In any event, Local Organization shall make all payments required to be made to eliminate any discrepancy revealed by any such audit within fifteen (15) days after MUSPO’s demand therefore.  

9.
Quality Control.  
(a)
 MUSPO shall have no responsibility for any aspects of the conduct of the Local or any Local Competition or the Local Finals or any other aspects of Local Organization’s activities under this Agreement.  Local Organization shall bear all responsibility and all costs and expenses associated or incurred in connection therewith. Local Organization shall assure that all aspects of the Local Competitions are conducted in full compliance with all applicable local, State, and federal laws, rules, and regulations.

(b)
Local Organization shall use and display the Marks only in such form and manner as may be specifically provided in this Agreement or otherwise approved in writing by MUSPO.  Local Organization shall cause to appear on all advertising, marketing, promotional and publicity materials used under or in connection with any activities permitted under this Agreement, on all Web Pages and Web Sites related to the activities permitted under this Agreement, and on any other materials of any kind on which the Marks may appear, whether in printed, digital or electronic form, including without limitation stationery, business cards, invoices, order forms, signs, banners and invitations, such legends, markings and notices as MUSPO may reasonably request.  Before using or releasing any such materials, Local Organization shall submit to MUSPO, for its approval, proposed advertising, marketing, promotional and publicity copy, and finished artwork for all printed or electronic materials of any kind on which any of the Marks may appear.  The same shall not be used or released prior to Local Organization’s receipt of such approval.  Any samples not disapproved within fifteen (15) business days after MUSPO’s actual receipt thereof shall be deemed approved.  It is specifically understood and agreed that MUSPO’s approval pursuant to this Section 9(b) shall not be unreasonably withheld.  However, Local Organization acknowledges that a withholding of approval by MUSPO shall not be deemed unreasonable if MUSPO applies its aesthetic standards in making such decision, consistent with its application of such standards to other Local Organizations operating as part of the Miss America program.  

(c)
 All aspects of the Local Competitions shall at all times be of the highest quality.  MUSPO shall have the right to take such actions as it deems reasonably necessary to ensure that all activities undertaken under or using any of the Marks are consistent with the reputation and prestige of MUSPO and the Marks as a designation for  highest quality operations.  

(d)
 In order to establish and maintain the reputation, image, and prestige of the Marks, Local Organization shall not use, or permit its Associated Entities or any Local Organization to use, any of the Marks in any manner whatsoever which, directly or indirectly, would, in the reasonable judgment of MUSPO, derogate or detract from the reputation of MUSPO or the Marks.  

10.
Trademarks.  
(a)
 As long as Local Organization is in full compliance with the provisions of this Agreement, Local Organization may use the Marks as provided herein, including in its corporate or other entity name.  Except as expressly permitted by this Agreement, Local Organization shall not use any of the Marks, in whole or in part, as a corporate or other entity name, nor shall Local Organization join any name or names with any of the Marks, in whole or in part, so as to form a new name or mark.  

(b)
 Local Organization acknowledges the validity of the Marks and the rights of MUSPO with respect to the Marks in the State in any form or embodiment thereof and the goodwill attached or which shall become attached to the Marks in connection with the activities in relation to which the same has been, is or shall be used.  All uses of the Marks by State Organization shall be deemed to have been made by, and shall inure to the benefit of, MUSPO for purposes of trademark registration.  Local Organization shall not, at any time, knowingly do or suffer to be done any act or thing which may in any way adversely affect any rights of MUSPO in and to any of the Marks or any registration thereof or which, directly or indirectly, may reduce the value of any of the Marks or detract from their reputation.  

(c)
 At MUSPO’s request, Local Organization shall execute any documents reasonably required by MUSPO to confirm the rights of MUSPO in and to the Marks in the State and the respective rights of MUSPO and State Organization pursuant to this Agreement.  Local Organization shall cooperate with MUSPO, and execute promptly and without further consideration any documents, with respect to any applications to register the Marks and the maintenance and renewal of such registrations as may be issued.  

(d)
 Local Organization shall use the Marks in the State strictly in compliance with the legal requirements obtaining therein and with all policies, rules, and regulations adopted by MUSPO from time to time.  Local Organization shall use such markings in connection with the Marks as may be required by applicable legal provisions.  Local Organization shall cause to appear on all materials on or in connection with which the Marks are used such legends, markings, and notices as may be reasonably necessary in order to give appropriate notice of any trademark or other rights therein or pertaining thereto.  

(e)
 Local Organization shall never challenge the validity of any of the Marks or any application for registration thereof, or any trademark registration thereof, or any rights of MUSPO therein.  The foregoing shall not be deemed to prevent Local Organization from asserting, as a defense to the claim of breach of contract brought against Local Organization by MUSPO for failure to perform its obligations hereunder, that the ceasing of its performance under this Agreement was based upon MUSPO’s failure to own the Marks in the United States, provided that the ownership or validity of the Marks was questioned based on reasonable evidence provided to Local Organization by a third party or parties.  

(f)
 If Local Organization learns of any infringement of any of the Marks or of any use by any person of a trademark similar to any of the Marks, it shall promptly notify MUSPO thereof.  MUSPO shall take such action as it deems advisable for the protection of its rights in and to the Marks and, if requested to do so by MUSPO, Local Organization shall, without further consideration, cooperate with MUSPO in all respects at MUSPO’s sole cost and expense, including without limitation by being a plaintiff or co-plaintiff and/or by causing its officers to execute pleadings and other necessary documents relating thereto.  In no event, however, shall MUSPO be required to take any action if it deems it inadvisable to do so.  If MUSPO should fail to take any such action, then Local Organization shall not have any right to do so. 

11.
NO WARRANTIES; LIMITATION OF LIABILITY.  

(a)
 LOCAL ORGANIZATION ACKNOWLEDGES THAT, EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THE RIGHTS GRANTED HEREUNDER ARE PROVIDED WITHOUT ANY WARRANTY, AND THAT MUSPO IS NOT PROVIDING ANY OTHER WARRANTIES OF ANY KIND, WHETHER EXPRESS OR IMPLIED, WITH RESPECT THERETO.  

(b)
 UNDER NO CIRCUMSTANCES SHALL MUSPO HAVE ANY LIABILITY OR RESPONSIBILITY FOR ANY INCIDENTAL, INDIRECT, PUNITIVE, SPECIAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND WHATSOEVER SUFFERED OR INCURRED BY LOCAL ORGANIZATION, ITS ASSOCIATED ENTITY OR ENTITIES OR ANY LOCAL ORGANIZATION, AS A CONSEQUENCE OF THE USE OF THE MARKS OR OTHERWISE, EVEN IF MAO HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  

12.
Confidentiality.   Local Organization acknowledges that all information  relating to MUSPO’s activities and operations which it learns or has learned during or prior to the Term or any Renewal Term, as well as all information relating to all contestants and Local Representatives, is confidential in nature.  Local Organization acknowledges the need to preserve the confidentiality and secrecy of such information, and agrees that, both during the Term and any Renewal Term and following any expiration, termination, or non-renewal of this Agreement, it shall not use or disclose any such information, except to perform its obligations under this Agreement and as provided herein, and it shall take all steps necessary to ensure that any use by it, its Associated Entities, or by their respective employees and agents shall preserve in all respects such confidentiality and secrecy.  The provisions of this Section shall not apply with respect to any information that has entered the public domain through no fault of Local Organization.  

13.
Indemnity; Insurance.   

(a) 
Local Organization shall procure and maintain at its own cost and expense in full force and effect at all times during the Term and any Renewal Term, with a responsible insurance carrier acceptable to MUSPO, a general liability insurance policy with a limit of liability of not less than $1,000,000 per occurrence, $1,000,000 in the aggregate.  Such insurance policy shall be written to cover Local Organization and MUSPO and shall provide that Local Organization and MUSPO shall each receive at least thirty (30) days’ prior written notice of the cancellation or substantial modification thereof.  Local Organization shall deliver a certificate of such insurance to MUSPO promptly upon issuance thereof and, from time to time upon reasonable request by MUSPO, shall promptly furnish to MUSPO, without further consideration, evidence of the maintenance of such insurance policy.    


(b)
 MUSPO hereby agrees to indemnify, defend, and hold Local Organization harmless from and against any and all losses, liabilities, damages, and expenses (including without limitation reasonable attorneys’ fees and expenses) which Local Organization may incur or be obligated to pay or for which Local Organization may become liable or be compelled to pay in any action, claim, or proceeding brought against Local Organization solely by reason of the fact that Local Organization’s use of the Marks within the Local in strict accordance with the terms of this Agreement infringes upon the trademark or other proprietary rights of a third party.  In the event any party brings an action or threatens to bring an action against a Local Organization arising out of the Local Organization’s use of the Marks, the Local Organization shall immediately give MUSPO notice of such action, and the State Organization hereby grants MUSPO a power of attorney which is coupled with the interest in the subject matter to prosecute or defend such action in the Local Organization’s name and stead.  MUSPO shall assume the defense or prosecution of such action.  

(c)
 MUSPO hereby represents based upon the advice of its insurance broker, Frank Siracusa & Sons, that Local Organization members, when acting as mentors for MUSPO under the current MAO Mentoring Program, are covered as volunteers under MUSPO’s liability insurance policy.

(e)
 The party to be indemnified hereunder (the “Indemnitee”) must give the indemnifying party hereunder (the “Indemnitor”) prompt written notice of any such action, claim, or proceeding, and the Indemnitor, in its sole discretion, then may take such action as it deems advisable under the circumstances to defend such action, claim, or proceeding on behalf of the Indemnitee.  If appropriate action is not taken by the Indemnitor within thirty (30) days (or such lesser time as may be required to comply with the rules of the applicable court for an effective response) after its receipt of written notice from the Indemnitee, then the Indemnitee shall have the right to defend such action, claim, or proceeding, but no settlement thereof may be made without the prior written approval of the Indemnitor, which approval shall not be unreasonably withheld or delayed.  Even if appropriate action is taken by the Indemnitor in a timely manner, the Indemnitee may, at its own cost and expense, be represented by its own counsel in such action, claim, or proceeding.  In any event, the Indemnitee and the Indemnitor shall keep each other fully advised of all developments and shall cooperate fully with each other in all respects in connection with any such action, claim or proceeding.  

14.
Term and Termination.  
(a)
 It is understood and agreed by and between the parties hereto that this Agreement and the rights granted herein shall be effective as of April 1, 2010 and shall terminate April 1, 2011 (the “Term”).  Local Organization hereby recognizes and accepts the right of MUSPO to renew this Agreement or to decline to renew this Agreement with or without cause.

(b)
  If MUSPO determines to renew this Agreement, it shall give written notice to Local Organization not later than twenty (20) days after completion of the State Finals.  In that event, the term of the renewal of this Agreement (the “Renewal Term”) shall be as specified in the renewal notice, and any subsequent notice to renew or terminate this Agreement shall be provided to Local Organization by MUSPO not later than fifteen (15) days prior to the end of the then-current Renewal Term.


(c)
MUSPO shall not consider renewal of this Agreement and the rights granted herein unless and until all required and requested paperwork and documentation has been submitted by Local Organization.  


(d)
If MUSPO declines to renew this Agreement and Local Organization’s rights hereunder, then MUSPO shall send written notice to that effect to Local Organization on or before twenty (20) days after completion of the State Finals, Local Organization shall have ten (10) days after its receipt of MUSPO’s written notice to appeal in writing such determination by requesting a hearing before MUSPO’s Executive Committee.  It is understood and agreed, however, that the decision of MUSPO’s Executive Committee shall be final and binding upon Local Organization and that Local Organization shall have no further right of appeal of MUSPO’s determination not to renew this Agreement. 

(e)
If MUSPO terminates this Agreement by reason of the Local Organization’s default under this Agreement and Local Organization’s rights hereunder, then MUSPO shall send written notice to that effect to Local Organization.  Local Organization shall have ten (10) days after its receipt of MUSPO’s written notice to appeal in writing such determination by requesting a hearing before MUSPO’s Executive Committee.  It is understood and agreed, however, that the decision of MUSPO’s Executive Committee shall be final and binding upon Local Organization and that Local Organization shall have no further right of appeal of MUSPO’s determination  to terminate this Agreement.


(f)
Upon any expiration, termination, or non-renewal of this Agreement, MUSPO shall have the right, exercisable in MUSPO’s sole discretion, either to terminate the subrights granted by MUSPO to any Local Organization or, in the alternative, to cause such subrights to be transferred and assigned to MUSPO’s successor licensee in the State if any.  Local Organization and its employees, volunteers, and officials shall cooperate fully with MUSPO and its successor licensee in the State, without charge, in order to effect any such transfer or assignment.  

15.
Events of Default.  Each of the following shall constitute an “Event of Default” hereunder:   

(a)
 Local Organization fails to carry out any of its obligations or violates any of the other terms, conditions, agreements, or covenants set forth in this Agreement, and such failure is either not curable or, if curable, continues uncured for a period of thirty (30) days after notice thereof has been given to Local Organization in writing by MUSPO. 

(b)
 MUSPO fails to carry out any of its obligations or violates any of the other terms, conditions, agreements, or covenants set forth in this Agreement, and such failure is either not curable or, if curable, continues uncured for a period of thirty (30) days after notice thereof has been given to MUSPO in writing by Local Organization. 

(c)
 State Organization files a petition in bankruptcy, is adjudicated a bankrupt, or files a petition or otherwise seeks relief under or pursuant to any bankruptcy, insolvency, or reorganization statute or proceeding (or the equivalent in the State), or an involuntary petition in bankruptcy (or the equivalent in the State) is filed against Local Organization, which petition is not dismissed within thirty (30) days after the filing thereof, or Local Organization becomes insolvent or makes an assignment for the benefit of its creditors, or a custodian, receiver, or trustee is appointed for Local Organization or a substantial portion of its business or assets.  

(d)
 MUSPO files a petition in bankruptcy, is adjudicated a bankrupt or files a petition or otherwise seeks relief under or pursuant to any applicable bankruptcy, insolvency, or reorganization statute or proceeding, or an involuntary petition in bankruptcy (or the equivalent in any jurisdiction in the State) is filed against MUSPO, which petition is not dismissed within thirty (30) days after the filing thereof, or MUSPO becomes insolvent or makes an assignment for the benefit of its creditors, or a custodian, receiver, or trustee is appointed for MUSPO or a substantial portion of its business or assets.  

16.
Remedies.  

(a)
 Upon the occurrence of any Event of Default specified in Section 15(a), MUSPO shall have the right to terminate this Agreement forthwith by written notice thereof to Local Organization.   Any such termination shall, at MUSPO’s option, also operate to terminate any agreement between MUSPO and Associated Entities.

(b)
 Upon the occurrence of any Event of Default specified in Section 15(b) above, Local Organization shall have the right to terminate this Agreement forthwith by written notice thereof to MUSPO.   

(c)
 Upon the occurrence of any Event of Default specified in Sections 15(c) or (d) above, this Agreement shall automatically terminate, without any further action by either of the Parties.  

17.
Rights on Expiration, Termination or Non-Renewal.  

(a)
 Notwithstanding any expiration, termination or non-renewal of this Agreement, MUSPO shall have and hereby reserves all rights and remedies which it may have, or which may be granted to it by operation of law, to enjoin the unlawful or unauthorized use of the Marks. 

(b)
 Upon any expiration, termination, or non-renewal of this Agreement, all of the rights of Local Organization under this Agreement shall immediately terminate and shall revert immediately to MUSPO, and Local Organization shall immediately discontinue all use of the Marks and cease and desist from holding itself out as an official organization of MUSPO; shall no longer shall have the right to use any of the Marks or any variation or simulation thereof; and shall promptly transfer to MUSPO, or to such persons or entities as MUSPO may direct, free of charge, all registrations, filings, and rights with regard to the Marks which it may then possess or control, if any.  In addition, Local Organization shall immediately deliver to MUSPO, or to MUSPO’s successor organization in the State, if any, free of charge, all materials in its possession which bear any of the Marks, including without limitation all labels, tags, stationery, business cards, signs, and banners that are in Local Organization’s possession or under its control.  Following any expiration, termination, or non-renewal of this Agreement, Local Organization shall not use or permit others to use any of such materials, or any variations or simulations thereof, in any manner or for any purpose.

(c)
 Upon any expiration, termination, or non-renewal of this Agreement and thereafter, Local Organization shall be prohibited from utilizing any stationery, business cards, signs, banners, and/or any other materials which bear any of the Marks, nor shall Local Organization continue to conduct the Local Finals, oversee any Local Competitions, oversee its operating bank accounts (except to pay debts previously incurred in good faith) or its Scholarship Bank Account, or in any other way assume the duties or obligations of a Local Organization.  The foregoing shall apply regardless of whether State Organization exercised its right to respond to the non-renewal as set forth in Section 14(d), unless specifically waived in writing by MUSPO.  

(d)
 Following any expiration, termination, or non-renewal of this Agreement, Local Organization and its Associated Entities shall use their best efforts to support the Local Representative until an orderly transition of her affairs can be completed with the successor organization, and neither Local Organization nor its Associated Entities nor any of their respective directors, officers, or employees shall take any action to prevent the Local Representative from fulfilling her obligations or to prevent sponsors from continuing their patronage or otherwise interfere therewith.  

(e)
 Following any expiration, termination, or non-renewal of this Agreement, Local Organization and its Associated Entities shall turn over the Scholarship Bank Account (including all scholarship funds raised in the name of Miss (Local) and all scholarship funds designated as payable), all other funds and assets (including without limitation all sets, props, office equipment, stationery, etc.) after the payment of all debts previously contracted for and incurred in good faith (or, if such debts have not matured, Local Organization and its Associated Entities shall transfer such other funds and assets, subject to such debts, but only to the limit of the funds and assets so transferred), and shall assign all state and/or federal trademarks owned or held by Local Organization and/or its Associated Entities, to MUSPO’s successor organization in the Local, if there should be one, or, if none, to MUSPO.  

18.
Conflicts of Interest.  

(a)
 State Organization shall not permit any person to serve as a judge of any State or Local Competition (a “Judge”) or as a member of the Board of Directors of any State Organization, Local Organization, or Associated Entity if such person or such person’s spouse or business provides, has provided, or intends to provide, for profit or otherwise, any product or service directly or indirectly to or for any contestant in any Local or State Competition.  

(b)
 No person other than a Judge, emcee, producer, or cast member may serve in any capacity in either a Local or State Competition unless such person is a resident of or is employed in the State or is a resident of or employed in a state contiguous to the State.  

19.
Survival.  Notwithstanding any other term of this Agreement to the contrary, the provisions of Sections 1(b), 2, 7, 8, 10, 11, 12, 13, 17, 20 and 23 hereof shall survive any expiration, termination, or non-renewal of this Agreement.

20.
Cumulative Rights and Remedies.  All rights and remedies herein conferred upon or reserved to the Parties shall be cumulative and concurrent and shall be in addition to all other rights and remedies available to the Parties at law or in equity or otherwise.  Such rights and remedies are not intended to be exclusive of any other rights or remedies and the exercise by any Party of any right or remedy herein provided will be without prejudice to the exercise of any other right or remedy by such Party provided herein or available at law or in equity. 

21.
Delays.  Should the performance of either Party under this Agreement be delayed as a result of fire, flood, earthquake, or similar catastrophe; strike, labor dispute, or embargo; lack or failure of transportation or telecommunication equipment or facilities; difficulties in securing appropriate air time; war, riot, civil disturbance, or insurrection; accident; shortage of suitable parts, materials, or labor; any law, proclamation, or order of any governmental agency; or any other event beyond such Party’s reasonable control, including but not limited to any delay caused by the other Party, then the Party so affected, upon giving prompt notice to the other Party hereto, will be excused from performance for a period of time equal to the duration of such delay plus any additional amount of time reasonably required to restore the status, condition or state of completion that existed before the occurrence of the event causing the delay; provided, however, that the Party so affected will use its best efforts to avoid or remove the cause of non-performance and promptly continue performance hereunder whenever the cause is removed.  

22.
Notice.  All notices, requests, demands, and other communications required or permitted to be made hereunder shall be in writing and shall be given by hand delivery against a signed receipt therefore, by registered or certified mail, return receipt requested, first class postage prepaid, or by nationally recognized overnight delivery service, in each case addressed to the Party entitled to receive the same at the address set forth in the first paragraph of this Agreement.  Either Party may alter the address to which communications are to be sent by giving notice of such change of address in conformity with the provisions of this Section providing for the giving of notice.  Notice will be deemed to be effective, if personally delivered, when delivered; if mailed, at midnight on the third business day after being sent by registered or certified mail; and if sent by nationally recognized overnight delivery service, on the next business day following delivery to such delivery service.  

23.
General Provisions.
(a)
 Broadcast Rights.  This Agreement does not include the right, and State Organization acknowledges and agrees that it shall not have the right, to authorize or permit the State Finals or any Local Competition to be televised or otherwise broadcast, locally, regionally or nationally, or otherwise shown, displayed, or made available over the Internet or any other means of communication, whether now known or hereafter invented or discovered, without the prior written approval of MAO, which may be issued or withheld in MAO’s sole and exclusive discretion; provided, however, that State Organization may, without further approval, contract for the live television or radio broadcast of the State Finals with any FCC-licensed broadcaster.  State Organization agrees that all rights issued by it to Local Organizations shall specifically reserve all television and Internet rights as herein provided.  Other than as herein provided, permission to televise any State or Local Competition, or to otherwise show, display, or make available any State or Local Competition over the Internet or any other means of communication, shall at all times be at the sole discretion of MAO and, if such permission is granted, any such television, Internet, or other production shall conform to the norms and standards promulgated from time to time by MAO, in its sole and exclusive discretion.  Notwithstanding any of the foregoing, Local Organization and its Local Organizations may not use or broadcast any portions of the State Finals for any purpose without the express prior written authorization of MUSPO.

(b)
 No Assignment.  Neither this Agreement nor the rights granted hereunder may be assigned, granted or transferred by Local Organization to any one or more persons or entities, nor may Local Organization delegate to any one or more other persons or entities the rights and privileges herein granted or the responsibilities hereby undertaken; provided, however, that Local Organization may authorize suitable responsible Local Organizations to conduct Local Competitions within their respective granted geographic areas in accordance with the rules, regulations and standards set forth herein.  All such Local Organizations shall be required to sign written agreements with Local Organization containing such terms as MUSPO may designate or approve in writing from time to time. Unless expressly permitted by this Agreement or previously approved by MUSPO, any attempted assignment, grant or transfer of Local Organization’s rights in and to this Agreement, whether voluntary or by operation of law, directly or indirectly, shall be void and of no force or effect.  This Agreement shall inure to the benefit of and shall be binding upon the Parties and their permitted transferees, successors, and assigns.

(c)
 Amended Rules.  MUSPO reserves the right at any time to change, amend, or eliminate any of its policies, rules and/or regulations, including without limitation the rules set forth in this Agreement, pertaining to production requirements, administrative procedures, or contestant criteria and responsibilities, and/or other policies, rules and/or regulations that MUSPO determines to be reasonably necessary for the general welfare of MUSPO, State Organization and/or Local Organizations, subject, however to the limitations of the effective date of such changes expressly provided for in this Agreement and the limitations set forth in Section 4(b).  

(d)
 Relationship.  The terms and conditions of this Agreement are necessary in order to give every contestant throughout the United States, its territories and commonwealths an equal opportunity to compete for the title of Miss America.  The Parties recognize and agree that Local Organization and MUSPO are two independent organizations and that no agency, partnership, or joint venture relationship between them, including specifically but without limitation a franchise relationship, is created by the provisions of this Agreement.  Neither party has the authority to bind the other with respect to any transactions with third parties.

(e)
 Arbitration.  Except for MUSPO’s rights and remedies contained in Section 14 hereof, in connection with which MUSPO’s decisions shall be final and unappealable, all controversies or claims arising out of or relating to this Agreement or the breach hereof shall be submitted to binding arbitration in accordance with the rules of the American Arbitration before an arbitrator selected by such Association.  Such arbitration shall be held in Lehi, Utah.  Both Parties agree to be bound by the decision of such arbitrator, that they have no right to appeal the arbitrator’s decision and that the judgment of the arbitrator may be entered in any court of competent jurisdiction.  The Parties agree that the existence of this arbitration provision shall not in any way limit the right of MUSPO to obtain interim relief, including without limitation obtaining a temporary restraining order, preliminary injunction, or decree, as may be necessary to protect MUSPO against or on account of any violation of this Agreement, in any court of law having jurisdiction thereof.  

(f)
 No Waiver.  Waiver or failure of enforcement of any provision of this Agreement on any one occasion shall not be deemed to constitute a waiver of enforcement of such provision on any other occasion.  

(g)
 Entire Agreement.  This Agreement contains the entire understanding and agreement between the Parties with respect to the subject matter hereof, supersedes all prior oral or written understandings and agreements relating thereto, and may not be modified, changed or altered, nor may any of the provisions hereof be waived, except by a writing signed by the Parties.  Specifically, this Agreement terminates any prior agreements and/or relationships between the Parties, whether denominated a franchise or otherwise.

(h)
 Governing Law.  Local Organization recognizes that agreements similar to this Agreement have been or are being entered into by and between MUSPO and other Local Organizations in the State and, in order to ensure a uniform and consistent interpretation hereof, the parties agree that this Agreement shall be construed under and in accordance with the laws of the State of Utah, notwithstanding any conflicts of law rules to the contrary.  

(i)
 Financial Representation.  Local Organization, for itself and on behalf of its Associated Entities shall, as applicable, represent and warrant to MUSPO and to all contestants competing in the State Finals that it or they have, at the time of the award, sufficient funds with which to pay all scholarships granted and will maintain funds sufficient to pay all scholarships which have been previously granted and which are still considered to be due and payable.  Local Organization, for itself and on behalf of its Associated Entities, acknowledges and agrees that such representation and warranty is a material inducement to the making of this Agreement.  

(j)
 Web Sites.  Local Organization and/or its Associated Entities may operate a Web Site on the World Wide Web utilizing a domain name incorporating the name or mark “Miss (Local),” and may create a link between that Web Site and the Web Site established and operated by MUSPO.  All rights in and to any Internet domain name currently owned by or applied for by Local Organization or its Associated Entities incorporating the name or mark “Miss (Local)” or any variation thereof is hereby irrevocably assigned and transferred to MUSPO, and MUSPO shall be the owner of record of any such domain name.  Local Organization shall execute, promptly and without further consideration, any documents that may be necessary to give effect to such transfer.

(k)
 Press Releases.  Neither party may issue any press release or other promotional materials with respect to this Agreement or otherwise use the other Party’s name in any manner without obtaining the other Party’s prior written consent.

(l)
 Exhibits and Schedules.  All exhibits and schedules to this Agreement, if any, are hereby incorporated by reference into, and made a part of, this Agreement.

(m)
  Further Consents.  Local Organization, for itself and on behalf of its Associated Entities, agrees to promptly execute, without further consideration, such further consents and agreements as are required to effectuate any of the provisions of this Agreement. 

IN WITNESS WHEREOF, we have hereunto set our hands and seals as of the date first above written.


Miss Utah Scholarship Pageant Organization
 

 


By: _________________________________

 

    Renita Revill


    Executive Director

 

 

WITNESS/ATTEST:
____________________________________ 

[Local Organization] 

 

By: ____________________________
By: _________________________________

 

Title: __________________________ 
Title: _______________________________
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