Hometown Connections, Inc.
12081 W Alameda Pkwy #464

Lakewood, CO  80228

[date]
[Vendor Name]

[address 1]

[address 2]

[city, state, zip]

[attention]
Subject:  Letter Agreement

Dear [                  ]:

The purpose of this letter agreement (this “Agreement”) is to set forth the rights and obligations of Hometown Connections, Inc.(“HCI”) and [legal name of vendor] (“Vendor”) with respect to the provision of Marketing Services (as hereinafter defined) to the following (each, a “Target Market Entity” and collectively, the “Target Market Entities”):  (a) public power entities (including members of the American Public Power Association (“APPA”)); (b) other state, regional and municipal entities that have an electric, gas or water system; (c) aggregators; (d) public utility districts; (e) public power districts; and (f) the cities and municipalities that the Target Market Entities represent.  HCI and Vendor are sometimes referred to herein individually as a “Party” and collectively as the “Parties.”

Therefore, in consideration of the mutual agreements and covenants contained herein, the Parties agree as follows:

1.
Definitions.  For the purposes of this Agreement, the following terms shall have the following meanings:

a.
“Marketing Services” shall mean certain services that HCI shall perform to increase awareness of Vendor to the Target Market Entities, and to the extent commercially reasonable, increase sales for the Offering (as defined below) with Target Market Entities, as more fully defined in Exhibit A hereto.

b.
“Offering” shall mean those products and services that Vendor shall offer to Target Market Entities, as more fully defined in Exhibit B hereto.

2.
General Terms.

a.
Authority to Market.  Vendor hereby grants HCI the right to market and promote the Offering to Target Market Entities directly and through marketing and sales affiliates, pursuant to the terms and conditions of this Agreement.  HCI shall use commercially reasonable efforts to promote, advertise, and market the Offering directly and through marketing and sales affiliates in accordance with Exhibit A hereto.
b.
Training and Materials.  Vendor shall, at its own expense, provide reasonable training and educational assistance to HCI’s employees and marketing and sales affiliates so that they will be reasonably informed to market and promote the Offering.  Vendor shall, at its own expense, provide marketing materials and other information, as updated or modified from time to time, to HCI necessary for HCI to effectively market the Offering to the Target Market Entities and, at HCI’s option, the creation of marketing materials.

c.
Sales Process.  HCI shall refer all sales leads for the Offering to a single-point of contact designated in writing by Vendor, which Vendor may change from time to time by notifying HCI in writing.  Such notice shall be sent by either electronic mail or in other written format to an address provided by Vendor in writing and shall include the name, contact person name, address, and telephone number of the sales lead(s).  Within five (5) business days after receipt of such notification, Vendor shall contact and qualify such sales lead(s).  Vendor shall be responsible for the actual sales process.  Vendor shall also be responsible for finalizing the terms and details of the sale of the Offering to the Target Market Entities.

d.
Exclusivity.  HCI will not enter into agreements with vendors other than Vendor to offer services substantially similar to, and competitive with, the Offering; provided, however, nothing in this Agreement shall prohibit or limit HCI from entering into arrangements with any person or entity to provide products or services that are not directly competitive with the Offering provided by Vendor.
3.
Term and Termination.

a.
Term.  The term of this Agreement shall commence on the date hereof and continue until the one-year anniversary of the date this Agreement is signed by HCI (the “Initial Term”).  Thereafter, this Agreement will automatically renew for additional periods of one (1) year, unless either Party gives the other notice of non-renewal at least 30 days before the end of the then-current term (each, a “Renewal Term” and together with the Initial Term, the “Term”).
b.
Termination Upon Change in Control.  HCI may, but shall not be required to, terminate this Agreement, in its sole discretion, upon written notice to Vendor in the event that all or substantially all of the assets or capital stock of Vendor are sold to or otherwise assigned to, or it is merged with, or otherwise becomes directly or indirectly controlled by any person or entity other than the persons or entities controlling Vendor as of the date hereof (each, a “Change in Control”).
c.
Effect of Change in Control.  If HCI does not terminate this Agreement upon a Change in Control pursuant to Section 3(b), then this Agreement shall be binding upon Vendor’s successors and assigns.

d.
Termination for Cause.  Either Party may terminate this Agreement immediately upon written notice if the other Party (i) materially breaches this Agreement and fails to cure such breach within thirty (30) days of receipt of written notice of such breach from the non-breaching Party, (ii) fails to make any payment required hereunder within ten (10) days of the date such payment is due hereunder, or (iii) becomes insolvent, invokes as a debtor any laws relating to the relief of debtors from creditor's rights, or has such laws invoked against it, is the subject of liquidation or termination of business, is adjudicated bankrupt, or is involved in an assignment for the benefit of its creditors.

e.
Demand for Assurances.  If reasonable grounds for insecurity arise with respect to the performance of a Party’s obligations hereunder, including, without limitation, a Party’s financial ability to perform its obligations hereunder, the other Party (the “Demanding Party”) may, in writing, demand adequate assurance of due performance of the obligations of such Party (the “Notified Party”) hereunder.  If the Notified Party fails to deliver adequate written assurances within fifteen (15) days of delivery of the written demand therefore, the Demanding Party may, at its option, deem such failure as a repudiation of this Agreement, and, at its option, immediately terminate this Agreement.  If commercially reasonable under the circumstances, the Demanding Party may suspend the performance of its obligations hereunder from the time the Demanding Party delivers such written demand until such adequate written assurances are delivered by the Notified Party, which shall not constitute a default by the Demanding Party.  The Parties hereto acknowledge and agree that the rights described in this Section apply in all circumstances, and not merely with respect to the sale of goods.

f.
Effect of Termination.  In the event of the termination or expiration of this Agreement, Section 4 hereof shall survive termination or expiration until all amounts owed to HCI hereunder have been paid in full, Section 5 hereof shall survive termination or expiration for the period set forth therein, and Sections 6 and 7 shall survive termination or expiration indefinitely.  If this Agreement is terminated by Vendor for any reason other than pursuant to Section 3(d) or by HCI pursuant to Section 3(b), then within five business days after the effective date of such termination Vendor shall make one lump sum payment to HCI in an amount equal to the number of complete calendar months between the effective date of such termination and the last day of the Term, multiplied by the Monthly Marketing Fee (as defined in Section 4(a)).

4.
Financial Arrangements.

a.
Monthly Marketing Fees.  In return for the Marketing Services provided by HCI, Vendor shall pay HCI a monthly marketing fee of $--------- (the “Monthly Marketing Fee”).  

b.
Commissions on Sales.  Because HCI will market and promote the Offering nationally, Vendor shall pay HCI a commission of ---- percent (--%) (“HCI Commission”) for each sale of an Offering to any Target Market Entity that contacts Vendor directly or through channels other than HCI (“Consummated Sale”).  Commissions shall be paid to HCI on a monthly basis, no later than 30 days after collection by Vendor.    

c.    
Reports.  The Parties shall provide to each other such reports as are reasonably necessary to assist each in performing its duties under this Agreement and to calculate the amounts payable to HCI hereunder.  At a minimum, Vendor shall produce a monthly report of all sales of the Offering with respect to which HCI is entitled to a commission hereunder.  HCI shall have the right to examine and audit Vendor’s books, records, and reports solely as they relate to Consummated Sales under this Agreement no more frequently than once every six (6) months during regular business hours and upon the reasonable written request of HCI.  HCI shall bear its own costs associated with any such audit; provided, however, if such audit reveals an underpayment amounting to five (5%) percent or more of the total amounts owed hereunder, Vendor shall reimburse HCI for costs associated with the audit.

5.
Confidentiality.

a.
Confidential Information.  The term “Confidential Information” means, with respect to either Party, all written, machine-producible, oral and visual data, information and material, including without limitation business, financial and technical information, computer programs, documents and records that (i) is identified, through markings or otherwise, by such Party or any of its customers or suppliers treats as confidential or proprietary, (ii) relates to such Party or any of its customers or suppliers or any of their business activities, products or Offering (including software programs and techniques) and is competitively sensitive and not generally known in the relevant trade or industry, or (iii) derives independent economic value from not being known to, and is not generally ascertainable by proper means by, other persons who can obtain economic value from its disclosure or use.  Confidential Information includes, but is not limited to, third-party vendor agreements for the marketing and sale of products and the Offering, all marketing, technical, engineering, operational, economic and financial knowledge, information or data of any nature whatsoever relating to the future, present or past business operations, plans and equipment of either Party, including any affiliates of either Party, which is disclosed by a Party or its affiliates to the other Party, except that Confidential Information does not include the following:

i.
information which at the time of disclosure by a Party or any person, corporation, partnership or any other entity or association that, directly or indirectly through one or more intermediaries, controls, or is controlled by, and/or is under common control with such Party (“Affiliates”) is in the public domain, or information which later becomes part of the public domain through no act or omission of the recipient (the “Receiving Party”);

ii.
information that the Receiving Party can demonstrate was in its possession prior to disclosure by the Party or its Affiliate disclosing such information (the “Disclosing Party”) and was not subject to any previous confidentiality agreement with the Disclosing Party; and

iii.
information received by the Receiving Party from a third party who, to the best of the Receiving Party’s knowledge, did not acquire the information on a confidential basis either directly or indirectly from the Disclosing Party.

b.
Disclosure and Use of Confidential Information.  Each Party shall treat the Confidential Information of the other Party with no less than the same degree of care it treats its own Confidential Information, and consistent with reasonable and prudent business practice.  Each Party shall keep confidential all Confidential Information, and not disclose it to any third party, firm, corporation or entity, except that the Receiving Party may disclose Confidential Information to employees, agents, or contractors of the Receiving Party (i) who have a need to know such information in connection with evaluation of the transactions contemplated by the Parties, (ii) who are bound by an obligation of confidentiality no less protective of such Confidential Information that this Agreement, and (iii) who are notified by the Receiving Party of the confidential nature of such Confidential Information.

c.
Required Disclosure.  In the event that either Party is requested or required by oral questions, interrogatories, requests for information or documents, subpoena, civil investigation, demand or similar process to disclose Confidential Information, such Party shall provide prompt notice of such request(s) to the other Party so that an appropriate protective order may be sought and/or a waiver of compliance with the provisions of this Agreement granted.  If, in the absence of a protective order or the receipt of a waiver, a Party is nonetheless, in the written opinion of counsel, legally required to disclose Confidential Information, then in such event that Party may disclose such information without liability, as long as the other Party has been given a reasonable opportunity to review the text of such disclosure before it is made.

d.
Return of Documents.  Each Party shall return any and all Confidential Information of the other Party, as well as any other information disclosed to them and to any third parties as provided for in Section 5(b) above (including all originals, copies, translations, notes or any other form of said material), upon the written request from the other Party.

e.
Ownership of Confidential Information.  All Confidential Information disclosed under this Agreement shall be and remain, as between the Disclosing Party and the Receiving Party, the property of the Disclosing Party.  No licenses or rights under any patent, copyright, trademark, or trade secret are granted or are to be implied by this Agreement.  No Party is obligated under this Agreement to purchase from or provide to another Party any service or product.

f.
Survival of Obligations.  The obligations and commitments established by this Section 5 shall remain in full force and effect for three (3) years from the dated hereof, except for the Parties obligations with respect to Confidential Information constituting trade secrets which shall remain in full force and effect indefinitely.

g.
Nature of Information.  The Parties represent that the Confidential Information is of a special, unique, unusual, extraordinary and intellectual character.  The Parties also acknowledge that their interests in their Confidential Information may be irreparably injured by unauthorized disclosure.  Therefore, in the event of a breach or threatened breach of confidentiality, the Disclosing Party shall be entitled to specific performance and injunctive or other equitable relief as a remedy for any such breach or anticipated breach without the necessity of posting a bond.  Any such relief shall be in addition to and not in lieu of any appropriate relief in the way of monetary damages.

6.
Use of Intellectual Property.

a.
Use of Marks.  Vendor hereby permits HCI to use any of Vendor’s trademarks, trade names, service marks, or logos related to the Offering or customarily used by Vendor in the advertising and marketing of the Offering (“Marks”), provided they are used only for purposes permitted under this Agreement, and only upon advance written approval of Vendor prior to initial adoption and use, which such approval will not be unreasonably withheld.  HCI hereby permits Vendor to use the name “Hometown Connections, Inc.” and any of HCI’s other trademarks, trade names, service marks, or logos (also, “Marks”), provided they are used only for purposes permitted under this Agreement, and only upon advance written approval of HCI prior to initial adoption and use, which such approval may be withheld in HCI’s sole discretion.  Each Party expressly recognizes and acknowledges that the use of the other Party’s Marks shall not confer upon such Party any proprietary rights to any such Marks.  Upon expiration or termination of this Agreement, each Party shall cease to use the other Party’s Marks and will not use any such Marks thereafter.  Each Party agrees that upon expiration or termination of this Agreement or upon demand of the other Party at any time, such party will return any materials containing the other Party’s Marks to such party, or destroy such materials and execute all necessary or appropriate documents to confirm that such materials have been returned or destroyed.

b.
Restrictions on Use.  Each Party acknowledges that the Marks are used by the owner thereof in the course of such Party’s business, and acknowledges that such Marks are valid and enforceable.  Except as otherwise provided herein, nothing in this Agreement shall give either Party any right, title or interest in the Marks of the other Party or the right to use the Marks of the other Party.  Each Party further agrees (i) not to take any action inconsistent with the ownership of the other Party’s Marks, (ii) not to use the other Party’s Marks on any promotional, advertising or other materials which the Party owning such Marks finds unsuitable, (iii) that it will properly use and display the other Party’s Marks, (iv) that it will not take any actions jeopardizing the existence or enforceability of the other Party’s Marks, (v) that any benefits accruing from the use of the other Party’s Marks shall automatically vest in the Party owning such Marks, (vi) that it shall conduct its business in a dignified manner, consistent with and enhancing the general reputation of the other Party’s Marks and in accordance with good business and trademark practice, and (vii) that it will shall place in a conspicuous location on all advertisements, promotional materials and other items bearing the other Party’s Marks, a notice in accordance with the United States trademark laws, including 15 U.S.C. § 1111.

c.
Indemnification.  Each Party (the “Indemnitor”) hereby agrees to indemnify, defend, and hold harmless the other Party and its directors, managers, officers, employees and agents (collectively, the "Indemnitee") from and against any and all claims and actions of infringement brought against the Indemnitee related to or arising out of the use by the Indemnitee of the Indemnitor’s Marks; provided the Indemnitee uses such Marks in accordance with the terms and conditions of this Agreement.

7.
Indemnification.

a.
Indemnification Obligation.  Each Party (the "Indemnitor") agrees to indemnify, defend and hold harmless the other Party and its directors, members, managers, officers, employees and agents (collectively, the "Indemnitee") from and against any and all claims, actions, costs, expenses, losses, damages and liabilities to the extent caused by the negligence or intentional misconduct of, or breach of any material provisions of this Agreement by, the Indemnitor or its directors, managers, officers, employees or other agents.  Further, Vendor shall indemnify, defend and hold harmless HCI and its directors, members, managers, officers, employees and agents from any and all claims, actions, costs, expenses, losses, damages and liabilities arising out of any Offering or agreement or arrangement with any customer.

b.
Indemnification Procedure.  With respect to any claim for indemnification under this Agreement, the Indemnitee shall promptly cause notice of any such claim to be delivered to the Indemnitor and shall afford the Indemnitor and its counsel, at their expense, the opportunity to defend, compromise or settle the claim.  If such notice and opportunity are not given to the Indemnitor, or if any claim is compromised or settled without the Indemnitor’s consent, the Indemnitee shall not be entitled to indemnification against such claim.

c.
Limitations on Liability.  EXCEPT FOR A PARTY’S INDEMNIFICATION OBLIGATIONS IN THIS SECTION 7, IN NO EVENT WILL EITHER PARTY OR ITS AGENTS, BE LIABLE TO THE OTHER PARTY OR ANY TARGET MARKET ENTITY FOR LOST PROFITS OR LOSS OF DATA OR OTHER SPECIAL, INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES OR ANY OTHER DAMAGES, ARISING OUT OF OR IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.  HCI’S AGGREGATE LIABILITY ARISING WITH RESPECT TO THIS AGREEMENT SHALL NOT EXCEED THE TOTAL AMOUNTS PAID BY VENDOR TO HCI UNDER THIS AGREEMENT.  EACH PARTY AGREES THAT THESE LIMITATIONS OF LIABILITY ARE AGREED ALLOCATIONS OF RISK AND ARE REFLECTED IN THE FEES PAYABLE HEREUNDER.
8.
Miscellaneous.
a.
Compliance with Law.  Each Party shall, at all times during the Term and at its own expense, comply with all applicable federal, state, and local laws, rules and regulations applicable to it, and shall maintain in full force and effect all licenses and permits required for its performance under this Agreement.  Each Party shall immediately notify the other Party in writing of the commencement or threatened commencement of any action, suit, or proceeding, and of the issuance or threatened issuance of any order, writ, injunction, award or decree of any court, agency or other governmental instrumentality, involving its activities under this Agreement or which may affect its ability to perform its obligations hereunder.

b.
GOVERNING LAW.  THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF COLORADO WITHOUT REGARD TO CONFLICTS OF LAWS.

c.
Relationship of the Parties.  Neither Party nor any of their respective employees, agents or advisors shall have authority to bind the other Party.  The Parties acknowledge and agree that the relationship arising from this Agreement does not constitute or create a general agency, joint venture, partnership, or employee relationship between them and that HCI and its agents and subcontractors are independent contractors with respect to this Agreement.

d.
No Waiver.  Failure on the part of any Party to complain of any act or failure to act of any other Party or to declare any Party in default, irrespective of the duration of such failure, shall not constitute a waiver of rights hereunder.  No waiver hereunder shall be effective unless it is in writing and executed by the Party waiving the breach or default.

e.
Notices.  Any notice to be given to a Party shall be deemed to have been given if delivered personally in writing, or if sent by facsimile, express, overnight or registered mail to a Party at its respective addresses set forth herein or such other address as is delivered to the notifying Party in writing.  Any notice shall be deemed to have been given on the day it was received.

f.
Successors and Assigns.  This Agreement shall be binding upon and shall inure to the benefit of each of the Parties, and their respective heirs, representatives, and successors, except as herein limited.  Neither party may assign this Agreement without the prior written consent of the other Party, although such consent shall not be unreasonably withheld.

g.
Severability.  If any term or provision of this Agreement or the application thereof to any person or circumstance, at any time or to any extent, is held invalid, illegal or unenforceable by a court of competent jurisdiction by reason of any rule of law or public policy, all other conditions and provisions of this Agreement shall remain in full force and effect so long as the economic or legal substance of the transaction contemplated hereby is not affected in any manner materially adverse to either Party.  Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner to the end that the transaction contemplated hereby is fulfilled to the maximum extent possible.

h.
Entire Agreement; Amendment.  This Agreement constitutes the entire agreement between the Parties with respect to the subject matter hereof and all prior agreements and representations of the Parties, whether written or oral, are merged herein and shall be of no further force or effect.  This Agreement cannot be changed or modified except in writing signed by both Parties.

i.
Taxes.  Each Party to this Agreement shall be solely responsible for the payment of all taxes imposed by federal, states or local agencies incurred by such Party, including but not limited to sales tax, income tax, use tax, service tax, withholding tax, payroll tax or other similar taxes.

j.
Headings.  The headings used in this Agreement are for convenience only and shall not affect the construction hereof.

HCI would like to thank [INSERT NAME OF VENDOR] for the opportunity to pursue this important project, and looks forward to the relationship between the Parties as described herein.  If the terms and conditions are acceptable to [INSERT NAME OF VENDOR], please indicate your concurrence by signing below and returning the original of this letter agreement.

Hometown Connections, Inc.
By:___________________________________________
Date:______________

Accepted and agreed as of the date first above written:

[Legal Name of Vendor]
By:____________________________________

Printed:_________________________________

Title:___________________________________

Date:______________

Exhibit A

Marketing Services
HCI will perform the following Marketing Services pursuant to this Agreement:

A.
HCI shall assist in the development of an overall marketing plan and shall assist in the determination of cost-effective strategies to maximize the marketing of the Offering to Target Market Entities.

B.
HCI shall work with Vendor to develop a press release announcing the HCI/Vendor relationship and the resulting benefits to public power utilities.  The press release will be submitted to national outlets, energy-related magazines and to the APPA for consideration.

C.
HCI shall provide conference exposure for Vendor at the four major annual APPA conferences and numerous state organization meetings and conferences.  Exposure will include distribution of marketing materials at these conferences, discussions of Vendor’s products during presentations, and the fielding of first-level questions.

D.
HCI shall provide a presence for Vendor on the HCI website and post marketing and support materials on the HCI support web site for staff and affiliates.

E.
HCI shall receive inquiries from these marketing efforts, discussing the value propositions of Vendor with APPA members, forwarding additional marketing materials to leads as appropriate.

Exhibit B

Offering by Vendor
[To be added.]

HCI Confidential and Proprietary Information
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