
UNITED ONIONS USA, INC.

PARTNERS PROGRAM AGREEMENT


This Agreement (this “Agreement”), made and entered into as of this ______ day of _____________, 20___, by and between United Onions USA, Inc. (hereinafter called “UNITED”) and                                                                     (“Vendor”)
.

W I T N E S S E T H:


WHEREAS, UNITED is a cooperative made up of onion growers (“Member Growers”) in the northwest region of the United States; and


WHEREAS, UNITED’s membership and programs reach a broad range of onion growers; and


WHEREAS, UNITED maintains a data gathering program to Member Growers in matching supply to demand and in receiving a fair return for their onions, as well as to assist Member Growers and their vendors to maximize mutual benefits; and


WHEREAS, UNITED desires to engage Vendor in a comprehensive program (as contemplated herein, the “Program”) to provide benefits to UNITED and its Member Growers; and


WHEREAS, Vendor desires access to Member Growers, wishes to participate in directed advertising and is willing to compensate UNITED for the purposes set forth herein; and
WHEREAS, Vendor believes that UNITED can influence the purchase decision of many of the Member Growers; and
WHEREAS, this agreement is contemplated to endure for a period of years so as to maximize the benefits to the parties; and
WHEREAS, Vendor has agreed to provide a spokesman at selected grower meetings of UNITED.

NOW, THEREFORE, in consideration of the mutual promises herein contained and other good and valuable consideration the receipt of which is hereby acknowledged, the parties agree as follows:

1. UNITED Covenants.  

a. UNITED will facilitate directed advertising by Vendor to Member Growers, it being understood that Vendor may advertise directly to such growers.

b. Vendor will provide to UNITED such advertising materials hereto as it wishes to circulate. UNITED will use commercially reasonable efforts to distribute these advertising materials in the manner requested by Vendor.

c. UNITED will use commercially reasonable efforts to endorse Vendor as an official endorsed vendor of the Program.

d. UNITED will arrange meetings of its Member Growers, will permit Vendor to give briefings and training, and will otherwise facilitate access by Vendor to such growers as mutually agreed by UNITED and Vendor.

2. Vendor Covenants
a. Vendor will pay UNITED an endorsement in an amount to be set annually.  The fee for crop year 2009-2010 shall be _________ _________________________________  Dollars ($                     ).
b. The amount of endorsement fee shall be set by January 1 of each year and paid one-fourth on the first day of each calendar quarter.
3. Evaluation of Program.  At least annually, ninety days prior to the end of the calendar year, UNITED and Vendor will evaluate the Program and will make such adjustments as are mutually agreed upon.  
4. Term and Termination.  This Agreement shall extend from year to year commencing January 1, 2010.  In the event neither party terminates the Agreement at least sixty (60) days prior to the beginning of each year, this Agreement shall automatically renew from year to year.

5. Breach.  In the event either party breaches this Agreement, the other party shall have the right to give sixty (60) days written notice of such default.   In the event the default is not remedied within such sixty (60) day period the Agreement will terminate.

6. Attorneys Fees.  In the event it becomes necessary to enforce the terms of this Agreement, the prevailing party shall be entitled to recover interest costs and attorneys fees incurred in connection with such enforcement.

7. Governing Law and Venue; Jury Trial Waiver.  
a. The laws of the State of Idaho (without giving effect to its conflicts of law principles) govern all matters arising out of or relating to this Agreement, including, without limitation, its validity, interpretation, construction, performance, and enforcement. 
b. All actions or proceedings arising in connection with this Agreement and any related agreements will be tried and litigated only in the State of Idaho, including, to the extent permitted by applicable law, federal courts located in the county of Ada, State of Idaho; or such other courts as are mutually accepted by the parties.
c. Each party waives, to the fullest extent permitted by law, (i) any objection which it may now or later have to the laying of venue of any legal action or proceeding arising out of or relating to this Agreement brought in any court of the State of Idaho, or, to the extent permitted by applicable law, federal courts located in the county of Ada, State of Idaho; and (ii) any claim that any action or proceeding brought in any such court has been brought in an inconvenient forum.

8. Confidentiality.  
a. The parties agree to maintain the confidentiality of the Program, including the contents of this agreement, such that the details thereof shall not be revealed to any other vendor.  UNITED shall reserve to itself the right to participate with other vendors but shall maintain the confidentiality of its agreement with other vendors.

b. Each party acknowledges that it will be making use of, acquiring, and adding to confidential and proprietary information of a special and unique nature and value to the other party, including, without limitation, as to UNITED, any information acquired pursuant to the Program about UNITED and its Member Growers and their respective procedures, reports, strategies, products, partners, customers or customer information, and as to Vendor, any information relating to sales, sales volume, marketing, strategic planning, and customer information (collectively, the “Confidential Information”), provided, however, that all Confidential Information must be marked confidential (or, if transmitted orally, identified as confidential in writing within a reasonable time after disclosure), in order to obtain protection hereunder.  Further, notwithstanding anything to the contrary in the foregoing, Confidential Information shall not include information (i) that is in the public domain, (ii) that is disclosed to the receiving party by a third party who is under no obligation of confidentiality hereunder, or (iii) that is independently developed by the receiving party without the use of information that is disclosed hereunder.    .   
c. During the term of this Agreement and thereafter, the receiving party will not give or provide to anyone not authorized by the disclosing party any Confidential Information of the disclosing party. Each party also agrees to remain informed about all of the other party’s policies and procedures received regarding the Confidential Information and to comply with these policies and procedures at all times, both during and following the execution of this Agreement.  Further, each party agrees to use Confidential Information of the other party solely for the purpose of effecting the transactions anticipated hereunder. 
d. Each party acknowledges that all Confidential Information of the other party is the sole and exclusive property of such party. Upon the expiration or termination of this Agreement, receiving party shall promptly return to disclosing party all files and documents relating to the Confidential Information of such disclosing party.

e. The receiving party will take all appropriate measures to protect the Confidential Information of the disclosing party. Without limiting the generality of the foregoing, each party covenants and agrees as follows:

All Confidential Information of a party is and shall remain the sole and exclusive property of such party. By disclosing its Confidential Information to the other party,  a party does not grant the other party any license under any trade secrets, patents, copyrights, trademarks, and service marks, nor does it grant or convey to the other party, by implication, estoppel, or otherwise, any express or implied right, title, and/or interest in or to the Confidential Informa-tion, trade secrets, patents, copyrights, trademarks, and service marks, or any right to assert, or file applications for, intellectual property rights thereto.
9. Notices.

a. Each party giving or making any notice, request, demand or other communication (each, a “Notice”) pursuant to this Agreement shall give the Notice in writing and use one of the following methods of delivery, each of which for purposes of this Agreement is a writing: personal delivery, Registered or Certified Mail (in each case, return receipt requested and postage prepaid), nationally recognized overnight courier, (with all fees prepaid), facsimile or e-mail.

b. Any party giving a Notice shall address the Notice to the appropriate person at the receiving party (the “Addressee”) at its address set forth below or to another Addressee or another address as designated by a party in a Notice pursuant to this Section:
	If to Vendor: 
	________________________________



	If to UNITED:
	________________________________


c. Except as provided elsewhere in this Agreement, a Notice is effective only if the party giving the Notice has complied with subsections (a) and (b) and if the Addressee has received the Notice.

10. Assignment.  Without the prior written consent of the other party, no party may assign any of its rights under this Agreement, voluntarily or involuntarily, whether by merger, consolidation, dissolution, operation of law, or any other manner. Any purported assignment of rights in violation of this Section 10 is void.

11. Counterparts.  The parties may execute this Agreement in counterparts, each of which is deemed an original and all of which constitute only one agreement.
12. Complete Agreement.  This Agreement constitutes the entire agreement of the parties hereto with respect to the subject matter hereof, supersedes any prior agreement or understanding with respect to such subject matter, and may not be amended or modified except through a writing that has been executed and delivered by both parties hereto.  


IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth above.
	VENDOR:

___________________________
By:





     Title:

	UNITED:
United Onions USA, Inc.
By:





     Title:
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