JOINT VENTURE MARKETING AFFILIATION AGREEMENT
This Joint Venture Marketing Affiliation Agreement (“Agreement”) is made and entered into this 1st day of…………………………., by and between ......................., with its principal business office located at …………………………………………… shall be referred to throughout the agreement as (“.......................”), and …………………………………., with its principal business office located at …………………………………………………………….. shall be referred to throughout the agreement as the ( “.......................”).

IN WITNESSETH:
WHEREAS, ....................... is a business marketing network for home based and small businesses which provides benefits, resources, systems, education, tools, services, networking and marketing throughout the United States, and has been established for the production of such benefits, resources, systems, education, tools, services, networking and marketing to makes available to the population in all its service areas; and

WHEREAS, ....................... will provide certain DISCOUNTED benefits and services to ....................... at no expense to ....................... and will supervise the services of benefits associated with what ....................... utilizes; and 

 
WHEREAS, ....................... will provide benefits, services and products for the ....................... to market to all of its members and or affiliates which can and or will include but not limited to >>>>>>>>>>>>>>> various .......................Premium Products and Services for which an addendum will added with the appropriate commission to ....................... per product and or service from one of the premium members companies under ....................... and or its directly contracted products and services. Furthermore, ....................... will provide customer service and support under another agreement to ........................

WHEREAS: .......................’s mission is to provide veterans, and their families with the security of a sustainable wage and benefits through education, job mentoring and full time employment. Educate and employ veterans (focus on service disabled veterans), their spouses, family members and caregivers, and the spouses of active duty personnel, as Tier 1-2-3 agents and call center managers. Promote and facilitate business in economic development areas providing jobs to ethnic minority veterans.
WHEREAS: Moreover, ....................... works provides, inbound sales and customer services for various products, services and programs The programs include but are not limited to, faith based initiatives, housing, the arts, energy conversion, health & wellness with medical treatment centers, clean air & water, educational advancement, financial and insurance, , cutting edge food, supplement and agriculture programs and a host of other services, products and programs that can be either serviced in .......................’s state of the art centers or programs for which ....................... is contracted to solicit, and

 
WHEREAS: ....................... will market the ....................... programs to all of its current and affiliate members and include the ....................... programs into its core sales outreach Program. ....................... will also become a Premium member of ....................... in order to ....................... to promote ....................... services to all of its members. 

WHEREAS, ....................... has successfully developed a strong sales & marketing division for the marketing of its Premium member products and services throughout its service area which encompasses the entire United States. ....................... will provide leads to ....................... for all of its outbound activities; and

WHEREAS, ....................... desires to benefit from the established goodwill, reputation, name recognition and sales & marketing capabilities of .......................; and will for a determined commission per product be a complete service center for ....................... as well as a sales call room to close on a product by product basis.

NOW, THERFORE, in consideration of the mutual covenants herein contained, acknowledged to be good and sufficient consideration, the parties do hereby agree as follows:


ARTICLE I
PROVISION OF PROGRAMS & SERVICES

1.01
As of the effective date of this Agreement, ....................... shall provide and make available its Basic Member Benefits as well as all of its programs and services to ....................... and its affiliates and members for ....................... to offer to its current and prospective members and or customers. ....................... will be compensated on a product by product basis for what they sell. Moreover, all products and services in which ....................... acts as only a customer service center, ....................... will charge ....................... a mutually agreed upon rate yet to be determined. Furthermore, HCC will provide all leads for it programs to ....................... on a timely basis. ....................... will also receive compensation for any clients it directs to us .......................’s services as a member of The Premium Program. 


1.02
....................... & ....................... hereby warrants that they will provide all services and products pursuant to this Agreement in a professional manner consistent with high standards of quality.  

ARTICLE II
MARKETING


2.01
....................... hereby grants to ......................., a non-exclusive, limited, non-transferable license to use (a) .......................’s proprietary trademarks, services marks, and/or symbols, and (b) to use .......................’ corporate name (collectively the “Identifying Information”) for the sole purpose of identifying ....................... affiliation in the subscriber benefits and services provided by ....................... pursuant to this Agreement.  This license is limited to use by ....................... for the provision of subscriber services and benefits for member clients which is the subject of this Agreement.  No right to provide such Identifying Information to other third parties, individuals or groups is granted hereby without prior written consent of ........................  ....................... hereby grants to ......................., a non-exclusive, limited, non-transferable license to use (a) .......................’s proprietary trademarks, services marks, and/or symbols, and (b) to use .......................’s corporate name (collectively the “Identifying Information”) for the sole purpose of identifying ....................... affiliation in the subscriber benefits and services provided by ....................... pursuant to this Agreement.  This license is limited to use by ....................... for the provision of subscriber services and benefits for member clients which is the subject of this Agreement.  No right to provide such Identifying Information to other third parties, individuals or groups is granted hereby without prior written consent of ........................  


2.02
On the effective date of this Agreement, ....................... shall, through its members and affiliates, offer the Hope Card developed by ....................... to current ....................... customers or (i) which are prospective customers of ........................  On the effective date of this Agreement, ....................... shall, through its members and affiliates, offer the Hochos.biz Basic and Premium Memberships encompassing all of their programs to current ....................... customers or (i) which are prospective customers of ........................  


2.03
In consideration for ....................... sales of private label products, ....................... agrees to pay to ....................... Ten percent (%) of the monthly premium and fees collected from any and all members enrolled into ....................... through ....................... efforts.  ....................... agrees to pay the Fee on the fifteenth (15th) of each month based upon all private label premiums and fees collected by ....................... for the immediate previous month.


2.04 
....................... shall have reasonable access to all accounts and statement, records, and all other information necessary to monitor billings and payments.  ....................... shall provide to ......................., on a monthly basis, an accurate listing of all accounts, premiums, fees and corresponding enrollment for all private label plans as defined herein.

ARTICLE III
TERM AND TERMINATION


3.01
Term.
The term of this Agreement begins on the date hereof and shall continue for a period of three (3) years (“Initial Term”).  Except as provided elsewhere herein, unless either party gives written notice, with or without cause, to the other party at least (90) days prior to the end of the Initial Term or succeeding Renewal Terms, this Agreement shall be automatically renewed for additional periods (“Renewal Terms”) of one (1) year each.


3.02
Agreed Termination.
The Agreement will be terminated at any time by the voluntary joint written agreement of the Parties hereto.


3.03
Termination Without Cause. Notwithstanding anything herein to the contrary, either Party hereto shall have the option to terminate this Agreement for any reason, after the completion of the first nine (9) months of the Initial Term, upon ninety (90) days prior written notice.


3.04
Termination With Cause. This Agreement may be terminated by either party for cause upon thirty (30) days prior written notice (which written notice shall set forth with specificity the alleged material breach)  if the other party materially breaches this Agreement and fails to cure such breach within such thirty (30) day period.


3.05
Early Termination Penalty.  In the event that ....................... elects to terminate this Agreement at any time any time after the first nine (9) months and before the twelfth (12th) month of the Initial Term subject to subsection 4.03 above, ....................... agrees to pay ....................... for each month by which the date of notice of termination precedes the twelfth (12th) month.  This provision does not apply to Termination With Cause. In the event that ....................... elects to terminate this Agreement at any time any time after the first nine (9) months and before the twelfth (12th) month of the Initial Term subject to subsection 4.03 above, ....................... agrees to pay ....................... for each month by which the date of notice of termination precedes the twelfth (12th) month.  This provision does not apply to Termination With Cause.


3.06
Effect of Termination.  Termination of this Agreement shall not release or discharge either party from any obligation, debt or liability which shall have previously accrued and remain to be performed on or after the date of termination.  Specifically, ....................... agrees to provide all benefits and services enrolled into its programs through the effort of ........................ Moreover, ....................... agrees to provide all benefits and services enrolled into its programs through the effort of ........................


3.07
....................... agrees to reasonably provide ....................... with all historical data, including claims, accounts receivable, banking, and any other data related to the private label business or clients of ......................., on magnetic media in a format usable by ....................... to transfer the business without interruption upon termination for any reason.  ....................... agrees to certify the destruction or return of all of .......................’ Confidential Information.

ARTICLE IV
CONFIDENTIALITY


4.01
“Confidential Information” shall herein mean all information described as  confidential by either party, or known only to the persons having a fiduciary or confidential relationship with either party, or not otherwise in the public domain and related to either party’s proprietary products,  services, business, and operations, including without limitation, information about pricing, methods, systems, practices and plans.


4.02
Each party acknowledges that:

(a)
in the effectuation of this Agreement, it shall have access to and acquire Confidential Information related to the proprietary products, services, operations, and plans of the other party;

(b)
unauthorized disclosure of such Confidential Information would
 cause irreparable harm to the owning party;


4.03
Accordingly, each party (and such party’s officers, directors, employers, agents, successors, and assigns) shall, during the term of this Agreement and following termination, hold the other party’s Confidential Information in the strictest confidence as a fiduciary, and in the same manner it protects its own most confidential business information, use its best efforts to protect such Confidential Information from unauthorized disclosure to third parties.  The parties further acknowledge that such obligation not to disclose will not hamper the parties’ business dealings.  

ARTICLE V
INDEMNIFICATION


5.01
....................... agrees to indemnify, defend and hold harmless ......................., its officers, directors, employees, agents and consultants from and against all claims, suits, losses, demands, damages or expenses, including reasonable attorneys’ fees, arising out of .......................’s use of .......................’s Identifying Information pursuant to this Agreement or arising out of any material breach by ....................... of this Agreement.


5.02
....................... agrees to indemnify, defend and hold harmless ......................., its officers, directors, employee, agents, and consultants from and against all liability, including reasonable legal costs, which exists, or may arise, from any claim, suit, loss, demand, damage or expense resulting from any breach of this Agreement by ....................... or any of its current or future affiliates, subsidiaries or successors.

ARTICLE VI
MISCELLANEOUS


6.01
....................... disclaims any warrant, express or implied, including as to the merchantability, fitness for a particular purpose, or compliance with any law or regulation for the services provided by ....................... pursuant to this Agreement. ....................... disclaims any warrant, express or implied, including as to the merchantability, fitness for a particular purpose, or compliance with any law or regulation for the services provided by ....................... pursuant to this Agreement.


6.02
Neither party is deemed an agent of the other.  The parties hereto shall operate all times hereunder as independent contractors.


6.03
This Agreement represents the entire agreement between the parties with respect to the subject matter hereof; it may be modified only in writing signed by both parties.


6.04
No delay or failure to enforce any right or obligation under this Agreement shall be deemed a continuing waiver of such right or obligation.


6.05
In the event that any one or more provision of this Agreement is, to any extent, found to be invalid, illegal, or unenforceable in any respect under applicable law or regulation, those provisions shall still be effective to the extent that they remain valid, and the validity, legality and enforceability of the remaining portions contained herein shall not, in any way, be affected or impaired thereby.


6.06
All notices pursuant to this Agreement must be in writing, signed by an officer with authority to commit the party giving notice and sent through the US Mails, postage prepaid.


6.07
The Parties may not assign their responsibilities and/or rights under this Agreement without the prior written consent of the other party.


6.08
This Agreement is governed by ……………….Law.


6.09
The effective date of this Agreement is ……………………...
IN WITNESS WHEREOF, the undersigned have executed this AGREEMENT as of the day and year written below.

By:__________________________
        

Title:________________________
        Date:________________________           

By:_________________________________

Title:________________________________

Date:________________________________


