 SUBSCRIBER AGREEMENT



This SUBSCRIBER AGREEMENT (AGREEMENT) is effective as of _______________________, 20__, by and between                                             (SUBSCRIBER) and CollegeNET, Inc. (COLLEGENET), a Delaware corporation.

RECITALS

A.
COLLEGENET has developed the services described in the attached Service Selection Addendum.

B.
SUBSCRIBER desires to subscribe to the COLLEGENET services that are designated on any executed Service Selection Addendum, in accordance with the terms and conditions in this AGREEMENT.

AGREEMENT

I.
SERVICE SELECTION.



SUBSCRIBER and COLLEGENET shall designate the services to be provided under this AGREEMENT from time to time by executing one or more Service Selection Addenda.  The term "SERVICES" means all the services designated on any Service Selection Addenda signed by SUBSCRIBER and COLLEGENET.

II.
SERVICE PRICES AND PAYMENT TERMS.



The prices and payment terms for any SERVICES are as specified in the Service Selection Addendum.

III.
DELIVERY OF INFORMATION.



SUBSCRIBER will provide the information required for any SERVICE, at the times, in a form and on such media as is mutually agreed upon by the parties.

IV.
SCHEDULE.



COLLEGENET shall provide all SERVICES according to a mutually agreed upon timetable.

V.
MODIFICATIONS.


From time to time, SUBSCRIBER may request in writing that COLLEGENET make changes in any information or form that is provided to SUBSCRIBER under any applicable SERVICE.   In such case, SUBSCRIBER shall provide COLLEGENET with all information required for such changes in accordance with Section III.  COLLEGENET will make the requested changes within a reasonable time after COLLEGENET receives the written change request. 

VI. OBLIGATIONS OF SUBSCRIBER

A.
SUBSCRIBER has provided COLLEGENET with a copy of its Determination Letter from the Internal Revenue Service (IRS) stating that it is exempt from federal income taxation under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), and that it is not considered to be a private foundation under Section 509 of the Code. SUBSCRIBER has received no notice from the IRS that its tax exempt status may be lost. In the event SUBSCRIBER receives such notice after the date of this Agreement, SUBSCRIBER will provide COLLEGENET written notice of such event and a photocopy of any correspondence from the IRS within 10 days of receiving such notice from the IRS.

B.
SUBSCRIBER has and shall continue to comply during the term of this AGREEMENT with all applicable federal, state and local laws regarding tax reporting and record keeping. SUBSCRIBER will provide donors with a timely tax receipt for contributions to the SUBSCRIBER that complies with current IRS substantiation requirements.

C.
SUBSCRIBER has complied and shall continue to comply during the term of this AGREEMENT with all applicable federal, state and local registration, reporting and other requirements that may apply to SUBSCRIBER’s solicitation of charitable contributions.

VII.
TERM AND TERMINATION.


This AGREEMENT shall have a minimum term of one year and shall continue to renew for successive one-year terms unless either party gives the other party written notice of nonrenewal at least 30 days' prior to the end of the original or any renewal term.  In addition, if SUBSCRIBER loses its tax exempt status, COLLEGENET shall have the right to immediately terminate this AGREEMENT. Termination shall not affect any rights to payment that have accrued prior to the effective expiration date.

VIII.
LIMITATION OF LIABILITY.


A.
COLLEGENET shall not be liable for failure to provide any SERVICES if such failure is due to any cause or condition beyond its reasonable control.  Such causes or conditions shall include acts of God or of the public enemy, acts of the federal, state, or local government or agency in either its sovereign or contractual capacity, fires, floods, epidemics, vandalism, quarantine restrictions, strikes, negligence or other fault of SUBSCRIBER, refusal or inability of a common carrier to provide communications capabilities, earthquakes, shortages of labor, energy or materials, freight embargoes, unusually severe weather, and utilities or communications lines failures.  Any SERVICES to be performed by COLLEGENET pursuant to this AGREEMENT shall be extended by the duration of such causes or conditions. 

B.
IN NO EVENT SHALL COLLEGENET, ITS AGENTS, SUPPLIERS OR CONTRACTORS, BE LIABLE TO SUBSCRIBER OR ANY THIRD PARTY FOR SPECIAL, CONSEQUENTIAL, OR EXEMPLARY DAMAGES ARISING OUT OF, PURSUANT TO, OR IN CONNECTION WITH THIS AGREEMENT OR IN ANY WAY RELATING TO COLLEGENET’S PERFORMANCE OF THE SERVICES PROVIDED HEREIN.  IN ADDITION, COLLEGENET SHALL NOT BE LIABLE FOR ANY DAMAGES IN EXCESS OF THE DOLLAR AMOUNTS PAID TO COLLEGENET BY SUBSCRIBER UNDER THIS AGREEMENT.  THIS LIMITATION SHALL APPLY TO ALL CLAIMS WHETHER ARISING FROM BREACH OF WARRANTY, CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, EVEN IF COLLEGENET HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

IX. 
MISCELLANEOUS.


A.
All prior or contemporaneous agreements, contracts, promises, representations, if any, between the parties or their representatives related to the subject matter of this AGREEMENT are merged into this AGREEMENT.  This AGREEMENT constitutes the entire understanding between the parties with respect to the subject matter hereof, and no waiver or modification of its terms shall be valid unless in writing and signed by the parties and then only to the extent therein set forth. 

B.
This AGREEMENT shall be governed by, and construed in accordance with, the law of the State of Oregon. 

C.
If any portion of this AGREEMENT is wholly or partially unenforceable, for any reason, such unenforceability shall not affect the balance hereof. 

D.
The captions appearing in this AGREEMENT are inserted only as a matter of convenience and for reference only and in no way define, limit or describe the scope and intent of this AGREEMENT or any of the provisions hereof. 

E.
The contribution form data COLLEGENET processes under this agreement will not be used by COLLEGENET for marketing purposes nor will it be shared with any other nonprofit organization or other third party.



IN WITNESS WHEREOF, the parties have caused this AGREEMENT to be executed on the date first above written, and the persons signing warrant that they are duly authorized to sign for and on behalf of the respective parties. 

CollegeNET, Inc.                                                                        SUBSCRIBER

By
_____________________________

By       ___________________________

_____________________________

          ______________________

Title
_____________________________

Title    ___________________________

SERVICE SELECTION ADDENDUM

This Service Selection Addendum to a SUBSCRIBER AGREEMENT dated _____________________ (AGREEMENT) is between ____________________(SUBSCRIBER) and CollegeNET, Inc. (COLLEGENET), a Delaware corporation, and is effective as of _________________, 20__.

I.
INCORPORATION OF TERMS.


This Service Selection Addendum incorporates all the terms and conditions set forth in the AGREEMENT between SUBSCRIBER and COLLEGENET.  Definitions set forth in the AGREEMENT shall have the same meaning in this Service Selection Addendum.

II.
SERVICES COVERED BY THIS AGREEMENT.

              [  X  ]     A.  CONTRIBUTION PROCESSING SERVICES. 

1.  SUBSCRIBER will provide COLLEGENET with a copy of each contribution form in an electronic version, if available, and otherwise in a hard copy. SUBSCRIBER agrees to permit COLLEGENET, on behalf of SUBSCRIBER, and COLLEGENET agrees to, on behalf of SUBSCRIBER: (1) present a facsimile of each form on the World Wide Web, (2) collect the contribution information, (3) collect the contribution amount, and (4) transmit the form information and the contribution (less the processing fee described below) to SUBSCRIBER.  SUBSCRIBER hereby authorizes COLLEGENET to use SUBSCRIBER'S name on credit card records for all contributions processed through this SERVICE.  

2.  (CHOOSE ONE OPTION ONLY)
[     ]
AMERICAN EXPRESS, VISA, MASTERCARD AND DISCOVER         CARDS

COLLEGENET will develop each new contribution form for SUBSCRIBER free of charge. The mechanism for payment by SUBSCRIBER to COLLEGENET is:  (1) Credit Card collection by COLLEGENET, on behalf of SUBSCRIBER of the full amount of contribution and (2) remission to SUBSCRIBER by COLLEGENET on the 15th of each month equal to all contributions processed during the prior month less 6% or $50.00 dollars maximum of each contribution processed plus a 3% bank fee for all credit, debit card and on-line check transactions. COLLEGENET will not process contributions of less than $10.00.  COLLEGENET may subtract from the amounts to be remitted to SUBSCRIBER all charge backs, canceled payments or stop payments from the applicable credit card or electronic check companies for any contributions or a portion thereof.  In the event that the amount to be remitted to SUBSCRIBER for contributions during the prior month is less than $100.00, COLLEGENET may defer remittance to SUBSCRIBER until such time as the total cumulative amount to be remitted equals or exceeds $100.00, provided however that COLLEGENET will make a remittance to SUBSCRIBER at least once annually.  

OR
[     ]
VISA, MASTERCARD AND DISCOVER CARDS ONLY

COLLEGENET will develop each new contribution form for SUBSCRIBER free of charge. The mechanism for payment by SUBSCRIBER to COLLEGENET is:  (1) Credit Card collection by COLLEGENET, on behalf of SUBSCRIBER of the full amount of contribution and (2) remission to SUBSCRIBER by COLLEGENET on the 15th of each month equal to all contributions processed during the prior month less 5% or $50.00 dollars maximum of each contribution processed plus a 3% bank fee for all credit, debit card and on-line check transactions. COLLEGENET will not process contributions of less than $10.00. COLLEGENET may subtract from the amounts to be remitted to SUBSCRIBER all charge backs, canceled payments or stop payments from the applicable credit card or electronic check companies for any contributions or a portion thereof.  In the event that the amount to be remitted to SUBSCRIBER for contributions during the prior month is less than $100.00, COLLEGENET may defer remittance to SUBSCRIBER until such time as the total cumulative amount to be remitted equals or exceeds $100.00, provided however that COLLEGENET will make a remittance to SUBSCRIBER at least once annually.  


IN WITNESS WHEREOF, the parties have caused this Services Selection Addendum to be executed as of the date first written above, and the persons signing warrant that they are duly authorized to sign for and on behalf of the respective parties.

CollegeNET, Inc.                                                                        SUBSCRIBER

By_________________________



By________________________

Title:  ______________________



Title:______________________
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