MARKETING AGREEMENT FOR

HOME HEALTH PATIENT DRIVEN GROUPINGS MODEL WEBINAR SERIES
This Agreement is made as of  ________________, by and among the National Association for Home Care & Hospice, a Washington, D.C. corporation (“NAHC”), the [State Association], a [State Name] corporation. 
1.
Preliminary Statements 


1.1 
NAHC and the [State Association], are organizations that provide, among other matters, educational support to home care providers in the United States.  

1.2 The parties wish to enter into a marketing agreement regarding an educational Webinar Series through which  [State Association] provides marketing support in exchange for a member price discount and a marketing fee for any purchaser from its state..  

NOW, THEREFORE, in consideration of the foregoing Preliminary Statements, the mutual agreements contained herein, and for other valuable consideration, receipt of which is hereby acknowledged, the parties agree as follows:

Home Health Patient Driven Groupings Model (PDGM) Webinar Series
1. The [State Association] shall promote and market the educational Webinar Series to be known as the PDGM National Summits Webinar Series (“Webinar Series”) as follows:.
· Endorse the Webinar Series
· Distribute the Webinar Series marketing materials electronically and by any other means deemed reasonable, including, but not limited to:

· Web site

· Emails

· Newsletters, if available 
· [State Association] shall maintain Webinar Series information on its web site through August 31, 2019

· [State Association] shall send an email regarding the Webinar Series to its most complete list of individuals and organizations involved in home health services a minimum of one time per week beginning April 15, 2019 and continuing through August 16, 2019

· [State Association] shall promote the program in its newsletter, if one is published, at least one time each month in April, May, June, July, and August 2019 
· [State Association] shall use marketing materials provided by NAHC, but may modify such materials, within reason, including, but not limited to, adding its organization logo or other identifying information
· [State Association] Shall provide verification of marketing activities upon NAHC request.

· [State Association] Shall provide verification of a purchaser’s membership status upon request from NAHC. 

2. NAHC shall produce the Webinar Series with content fully focused on PDGM that is a more advanced and focused approach in comparison to the PDGM National Summits and shall:

1. Develop all marketing material in a form required by State Association that permits co-branding by the State Association, including, but not limited to: 

a. Web site content and format

b. Email messaging

c. Newsletter content 

2. Provide state association members with “member” rates for the Webinar Series
3. Remit to [State Association] a Marketing Fee equivalent to 50% of gross revenue from Webinar Series sales to purchasers by an individual or organization from the state locus of [State Association]. Payment of the Marketing Fee shall be made within 30 days of the close of each month.

4. List [State Association] as a sponsoring organization on the NAHC web site references to the Webinar Series
5. Establish and manage sales process and purchase fulfillment consistent with purchase prices that NAHC sets that shall include a price differential between members and non-members.

6. Distribute revenue share.    
3.    
Relationship of the Parties

Each of the respective parties is acting as independent participants with distinct responsibilities, duties and rights.  Further, nothing in this agreement shall be construed to create an employment relationship between an employee, contractor, or partner of one party with another of the other parties.  
4.
Trademarks

The parties grant each other a limited, non-exclusive, non-transferable right to use each other’s trademarks, trade names, and logos, solely for the development, advertising, and promotion of the Program.  Each party reserves the right to amend and replace its marks at any time and at its sole discretion.  Each party acknowledges that all such use of each other’s marks shall inure solely to the benefit of the parties to this Agreement.  All usage of marks shall be in accordance with specifications of use by each party.  The marks shall not be changed, modified, or animated.  Each party shall use the other’s marks in connection with the Program only and shall not use any other marks not authorized by the party that owns the marks.  Each party agrees that it shall not use each other’s marks as part of their own trade name or in any such way that suggests that there is affiliation between the parties other than that created by this Agreement.  Each party’s right to use the other marks shall automatically cease upon expiration and termination of this Agreement.  If a prior or third party claim is made to a party’s right to such marks, that party may terminate this agreement.  Each party shall notify other parties promptly if they become aware of any infringement or violation of any of the other party’s marks.  No party may take any action against a third party infringement or violation without the written consent of the party owning the mark.

5.
 Indemnification

The parties shall indemnify and hold the other parties harmless for any claim, damage, loss of expense, including reasonable attorney fees, that may arise based on the claim that the party negligently or intentionally caused harm to a third party in relation to the development, promotion, and presentation of the Program.   Each party shall promptly notify all parties of a claim or threatened claim of which it becomes aware.  In this event, each party shall cooperate and give sole control of and in defense of settlement to the indemnifying party.  After receiving notice of a claim of infringement, the parties shall procure for the other the right to terminate this Agreement. 

6.
Confidential Information

The parties each acknowledge, that during the course of performing its duties, each may obtain proprietary and confidential information relating the business of the other, including, but not limited to, end user information (“Confidential information”).  

Each party agrees that it will take appropriate steps to protect confidential information from unauthorized disclosure, that it will not disclose confidential information to any third party, and that it will not use any of the other party’s confidential information (other than as authorized by this agreement) without the prior written consent of the other party.  Each party shall use the confidential information for the sole purpose of performing its duties in connection with this agreement.  Each party shall not disclose any of the other party’s confidential information other than its employees, agents and professional advisors who need to know such information in order to perform their duties under this agreement and who have agreed to maintain the confidentiality thereof.

Confidential information shall not include:

(a) information which is available to the public at the time it is disclosed,

(b) information which becomes available to the public without a breach of this agreement,

(c) information which the recipient already possessed at the time it is disclosed, 

(d) information which is internally developed by the recipient independently of and wholly without knowledge of the disclosed information,

(e) information which is lawfully disclosed by the recipient by a third party which makes such disclosures without a breach of any secrecy agreement, and

(f) information which the recipient is required to disclose by a court of competent jurisdiction or statute.

7. Term and Termination
7.1 Subject to other provisions of this section, this agreement shall commence on the date hereof and continue until conclusion of all the responsibilities set out in this agreement..

7.2
Automatic Immediate Termination   

This agreement shall be automatically terminated immediately if a party becomes the subject of any bankruptcy, liquidation, receivership or similar proceedings.

7.3 
Termination for Material Breach
Without prejudice to any other rights or remedies available, each party may terminate this agreement on thirty (10) days written notice if another party materially breaches this agreement, unless the breaching party cures such said breach within such thirty day period.

7.4
Procedures Upon Termination
Following a party’s receipt of notice of termination of this agreement, the parties shall immediately cease to market the Program utilizing a party’s marks.  

7.5       Notices
All notices shall be in writing and sent by reputable overnight courier or certified U.S. mail, return receipt requested.  Notices to parties shall be sent to the address stated at the end of this agreement, to the attention of the person who executes this agreement on behalf of the Author.

7.6       Governing Law 

This agreement shall be governed by and in accordance with the laws of the District of Columbia. Parties also waive personal service of any summons, and agree that service is made when sent via reputable overnight courier or certified U.S. Mail, return receipt requested, address as provided at the end of this agreement.

7.7       Irreparable Harm
Each party acknowledges that the remedy for breach of any of its obligations shall entitle the non-breaching party to seek injunctive relief, in addition to all other remedies, without being required to post any bond or other security.

7.8      Entire Agreement
This agreement states the parties’ entire understanding of this agreement, and may not be modified, except by an amendment signed by all parties.  This agreement may be signed in two counterparts, each of which may be deemed an original and considered as if all signatures were on the same document.

7.9       No Waiver
The failure of a party to insist upon strict adherence to any term of this agreement shall not deprive that party of the right to insist upon adherence at some later juncture; any waivers of any term must be made in writing.

7.10   Severability
If any provision of this agreement is invalid or unenforceable, the balance of this agreement shall remain in effect, and if any provision is inapplicable to any person or circumstance, it shall nevertheless remain applicable to all other persons and circumstances.

7.11   Force Majeure
No delay or failure by a party in the performance of any of its obligations under this agreement shall be considered a breach of this agreement if that delay or failure is caused by an event beyond the reasonable control of that party.  If such an event occurs, the party whose performance is affected shall give the other party notice within fifteen (15) days from the discovery of such an event.  The other party may terminate this agreement upon written notice to the party whose performance is compromised if such event prevents full performance if there are obligations to this agreement for a period of thirty (30) days or more.

7.12 The headings contained in this agreement are for reference purposes only and do not otherwise form part of this Agreement.

[State Association]
National Association for Home Care & Hospice


228 7th St SE



Washington, D.C. 20003


__________________________
__________________________


William A. Dombi
1
2

