Customer NATIONAL DISCOUNT RELATIONSHIP AGREEMENT


This agreement ("Agreement") is entered into by and between [ENTER CUSTOMER NAME HERE and customer address here] (“Customer”), and [ENTER SELLER NAME HERE and seller address here] ("Seller").

RECITALS

WHEREAS, Seller desires to sell products and / or services (individually and collectively, “Product”) to employees and associates of Customer (“Associates,” as further defined herein);

WHEREAS, Seller desires to provide competitive pricing (a “National Discount”) to Associates as an incentive for Associate to purchase Products from Seller; and,
WHEREAS, Customer shall offer, as further described herein, Seller’s National Discount to Associates.
NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, the parties hereto agree as follows:

1.
Definitions.  Unless otherwise defined herein, capitalized terms shall have the following meaning.
1.1
Associate.  For purposes of this Agreement, the term “Associate” shall mean and include the following entities, as identified by a check mark:
 FORMCHECKBOX 

Customer
 FORMCHECKBOX 

Customer employees
 FORMCHECKBOX 

Customer members
 FORMCHECKBOX 

Customer member employees

 FORMCHECKBOX 

Customer affiliates

 FORMCHECKBOX 

Customer affiliate employees

1.2
Effective Date.  This Agreement shall become effective as of ______________.

1.3
Term.  The term of this agreement shall be from the Effective Date to the earlier of the Termination Date or the date this Agreement is otherwise terminated as provided for herein.

1.4
Termination Date.  Unless otherwise terminated as provided for herein, this Agreement shall remain in effect through ___________________.
2.
Termination.  The parties may terminate this Agreement as provided for in this Section.  In any case of termination, Customer will be entitled to any Promotional Royalty, pro-rated as the case may be, earned through the date of termination.

2.1
Termination for Convenience.  Either party may terminate this Agreement upon sixty (60) days prior written notice to the other party.  Associate and not Customer, unless Product is ordered by Customer, will be obligated to pay for all Products.

2.2
Termination for Default.  If a default by Seller shall occur, Customer, in its sole discretion, shall be entitled to terminate this Agreement.  The following shall constitute events of default by Seller:
2.2.1
Seller contacts Associates that have not directly requested contact from Seller;
2.2.2
Seller breaches any material term of this Agreement;
2.2.3
Seller modifies the National Discount in a manner that the National Discount is no longer acceptable to Customer;
2.2.4
Customer receives a Associate complaint regarding the Products or Seller’s marketing that Seller fails to correct; or,
2.2.5
Seller files a petition or commences a voluntary case under the bankruptcy laws of the United States of any state or seeks to take advantage of any other law relating to bankruptcy, insolvency, reorganization, liquidation, dissolution, arrangement or winding-up, or composition or readjustment of debts.
3.
National Discount.  For the Term, Seller shall provide to Associates the National Discount as further described in this Section.  Seller shall honor such National Discount for the Term and shall provide Customer sixty (60) days’ prior written notice before making any modification to the National Discount.
	Insert description and details of National Discount here, or add an attachment as an exhibit to this Agreement.



4.
Promotion of National Discount.  
4.1
Promotion by Seller.  Seller shall submit to Customer, for its prior written approval, any marketing, advertising, or promotional materials, including solicitation kits and new member kits (the “Materials”), referencing the National Discount.  Seller agrees that it shall not direct market Associates without the prior written consent of Customer.  Seller agrees that it shall, in no case, mass market to Associates and Seller further agrees that it shall comply with all applicable state and federal anti-spamming and junk fax laws, regulations, or measures.
4.2 Promotion by Customer.
4.2.1
Promotional Activities.  Customer agrees that it shall take reasonable efforts to promote and administer the National Discount, including the following.  Except for the promotional activities described in this Section, Customer shall not provide testimonials for, or otherwise endorse the, National Discount or Product.  Promotional activities shall include:
4.2.1.1 posting of the National Discount on Customer’s secured intranet;

4.2.1.2 posting of the National Discount on Customer’s secured extranet;
4.2.1.3 posting of the National Discount via Customer’s electronic distribution mechanism (e.g., a listserv);
4.2.1.4 direct or indirect reference to the National Discount in Customer’s publications and on articles posted on Customer’s websites; and,
4.2.1.5 other means and channels as Customer elects.

4.2.2
Use of Seller Marks.  For purpose of this Agreement only, Customer shall have the limited, revocable, non-exclusive license to use Seller’s trade names, logos, slogans, trademarks, and service marks that identify Seller to the public (collectively, the “Marks”).  Seller covenants and represents that it is the owner or licensee of the licensed Marks and that it is free to grant to Customer the license granted herein.  In using Seller’s Marks, Customer acknowledges and agrees that: (1) it will use the Sellers’s Marks in accordance with such guidelines as may be provided by Seller from time to time; (2) Seller’s Marks are and shall remain the sole property of the Seller; (3) nothing in this Agreement shall confer in Customer any right of ownership in the Seller’s Marks; (4) it shall not resell, license, sublicense or assign any of the rights granted under this license without the express written consent of Seller, which consent shall be at Seller’s sole election; (5) use of the Seller’s Marks shall inure to the benefit of the Seller; and, (6) Customer’s license to use Seller’s Marks shall expire upon the Termination Date or earlier termination of this Agreement.  
5.
Promotional Royalty.  Seller shall pay to Customer a rebate, as indicated below, to reimburse Customer for its expenses in promoting and administering the National Discount (the “Promotional Royalty”).
	Insert description, details, and example of Promotional Royalty here.



5.1
Payment.  Payment of any Promotional Royalty shall be remitted by Seller to “Customer” at:

Customer
Address1
Address2
City, State Zip
6. 
Reporting.  Seller agrees to provide reporting to Customer, on a monthly and as-requested basis, that describes purchases made by Associates in reasonable detail, including, but not limited to, Associate name, number of participating Associates, and volume spend.

7.
Non-exclusivity.  Nothing herein shall be deemed to preclude Customer from offering national discounts from other suppliers that are similar to, or competitive with, Seller.
8.
Confidentiality of Agreement.  The parties shall not, and shall ensure their respective agents and employees do not, disclose to any individual or entity, either during or one (1) year after the Term, the terms and conditions of this Agreement.
9.
Limitation of Liability.

9.1
In no case shall Customer be liable to Seller for Product ordered by any Associate other than Customer.
9.2
NOTWITHSTANDING ANY OTHER PROVISION SET FORTH HEREIN, NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, SPECIAL, AND/OR CONSEQUENTIAL DAMAGES, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT; PROVIDED, HOWEVER, THAT THE FOREGOING EXCULPATION OF LIABILITY SHALL NOT APPLY WITH RESPECT TO DAMAGES INCURRED AS A RESULT OF THE GROSS NEGLIGENCE OR WILFULL MISCONDUCT OF A PARTY.  A PARTY SHALL BE LIABLE TO THE OTHER FOR ANY DIRECT DAMAGES ARISING OUT OF OR RELATING TO ITS PERFORMANCE OR FAILURE TO PERFORM UNDER THIS AGREEMENT; PROVIDED, HOWEVER, THAT THE LIABILITY OF A PARTY, WHETHER BASED ON AN ACTION OR CLAIM IN CONTRACT, EQUITY, NEGLIGENCE, TORT, OR OTHERWISE FOR ALL EVENTS, ACTS, OR OMISSIONS UNDER THIS AGREEMENT SHALL NOT EXCEED ______________ U.S. DOLLARS ($______________).
9.3 The terms of this Section shall survive the expiration or termination of this Agreement.

10.
No Joint Venture. Customer and Seller are independent entities and nothing contained in this Agreement is intended to create a partnership, joint venture, association, franchise, or agency relationship between the parties. Except as provided hereunder, neither party shall have any right or authority to bind the other party to any contract, agreement, or undertaking with any third party.
11.
Notice.  Any notice given pursuant to this Agreement shall be in writing and shall be given by personal service or by United States certified mail, return receipt requested, postage prepaid to the addresses appearing at the end of this Agreement, or as changed through written notice to the other party.  Notice given by personal service shall be deemed effective on the date it is delivered to the addressee, and notice mailed shall be deemed effective on the third day following its placement in the mail addressed to the addressee.
12.
Assignment.  This Agreement may not be assigned by a party without the prior written consent of the other party, and any purported assignment without such consent will be void.  

13.
Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of [State] and the federal laws of the United States of America.  Seller hereby consents and submits to the jurisdiction and forum of the state and federal courts in [State] in all questions and controversies arising out of this Agreement.
14.
Miscellaneous.  In the event of the invalidity or unenforceability of any provision of this Agreement under applicable law, the parties agree that such invalidity or unenforceability will not affect the validity or enforceability of the remaining portions of the Agreement.  Neither party’s waiver of the other’s breach of any term or condition contained in this Agreement will be deemed a waiver of any subsequent breach of the same or any other term or condition of this Agreement.  This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof, and will supersede all previous communications, representations, understandings, and agreements, either oral or written, between the parties.  This Agreement may not be changed or modified except by a written agreement signed by the parties hereto.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the Effective Date.  Each party warrants and represents that its respective signatories whose signature appear below have been, and are, on the date of signature, authorized to execute this Agreement.

	ENTER CUSTOMER NAME (Customer)
	ENTER SELLER NAME (SELLER)

	
	

	By: __________________________________
	By:  ________________________________________ 

	
	

	Name:

	Name: 

	
	

	Title:

	Title:     

	
	

	Date:
	Date:

	
	

	
	

	Address for Notice:
	Address for Notice:

	
	

	Attention:
	Attention:
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