FLU CLINIC LOCATOR AGREEMENT
This Agreement is entered into this ______ of, ____________20__ by and between Maxim Health Systems, LLC, with offices located at 7130 Columbia Gateway Drive, Columbia, Maryland 21046 (hereinafter referred to in this Agreement as “MAXIM”), and _________________________, with offices located at ___________________________,  (hereinafter referred to in this Agreement as “COMPANY”).


Whereas, MAXIM is responsible for providing a Flu Clinic Locator Website (“Website”) for COMPANY to advertise and promote public and private clinics for the administration of influenza vaccinations (each, a “Clinic” and, collectively, the “Clinics”).


Whereas, COMPANY is responsible for listing each Clinic date, time and location.


Therefore, based on the premises herein contained, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, COMPANY and MAXIM agree to the following terms and conditions.

ARTICLE 1.  TERM OF AGREEMENT

Section 1.01
Term and Termination.  This Agreement will be in effect from the date first written above and will automatically terminate on March 1, 2007.  Either party may terminate this Agreement at any time, with or without cause, by providing at least thirty (30) days advance written notice of the termination date to the other party.  

Section 1.02
Conditional Termination.  Either party may also terminate this Agreement, effective immediately upon the giving of written notice, if the other shall a) file or have filed against it a petition in bankruptcy or be adjudicated bankrupt, b) make a general assignment for the benefit of its creditors, c) be voluntarily or involuntarily dissolved or have a receiver, trustee, or other court officer appointed with respect to its property, or d) be unable to pay its monetary obligations as they become due.  Such termination will have no effect upon the rights and obligations resulting from any transactions occurring prior to the effective date of the termination.

ARTICLE 2.  RESPONSIBILITIES OF MAXIM
Section 2.01
Services.  MAXIM will develop and maintain a website (the “Website”) that COMPANY may access on the terms and conditions set forth herein and therein for the purpose of advertising and marketing individual flu Clinic locations, dates and times.    

Section 2.02
No Guarantee of Results.  MAXIM will neither assume responsibility for nor manage any content to ensure the accuracy of the dates and times of individual flu Clinics displayed at the Website.  MAXIM makes no guarantees about the results of individual flu clinics in terms of minimum numbers of flu shot recipients and/or any other aspect of a particular Clinic.

Section 2.03
Property.  MAXIM has invested and will continue to invest substantial financial and other resources in the development of the Website, and COMPANY agrees and acknowledges that MAXIM therefore will retain all rights to, and ownership of, the Website and all related content.  The Website will remain the sole and exclusive property of MAXIM, and no proprietary or ownership rights shall be conferred to any other party under the terms of this Agreement.   COMPANY will ensure that all agreements with affiliates and any subcontractors shall confirm that the rights to and ownership of the Website shall remain with MAXIM. 

Section 2.04
Insurance.  MAXIM will maintain (at its sole expense) or require its subcontractors to maintain (at such subcontractor's expense) a valid policy of insurance evidencing general and professional liability coverage of not less than $1,000,000 per occurrence covering its sole acts or omissions which may give rise to liability for services under this Agreement.  MAXIM will provide a certificate of insurance evidencing such coverage upon request by COMPANY.

ARTICLE 3.  RESPONSIBILITIES OF COMPANY
Section 3.01
Accuracy of Information.  COMPANY will assume all responsibility for the accuracy and completeness of information entered on the Website to promote COMPANY’s flu Clinics.  Failure to maintain accurate and complete information may result in COMPANY’s information being removed from the Website.

Section 3.02
Clinic Availability.  COMPANY warrants that each Clinic listed on the Website will be accessible to the general public.  Any efforts by COMPANY to limit the clinic attendees, other than those limits based on availability of supplies or applicable U.S. Centers for Disease Control and Prevention (“CDC”) guidelines may result in COMPANY’s information being removed from the Website.

Section 3.03
Scope of Liability.  COMPANY will assume any and all liability for any and all claims arising or resulting in any manner from the information provided by COMPANY regarding COMPANY’s flu Clinics as listed on the Website.  

Section 3.04
Insurance.  COMPANY will maintain at its sole expense a valid policy of insurance covering liability arising from the acts or omissions of COMPANY, its agents, and its employees in an amount generally considered standard in COMPANY's industry.  COMPANY will forward a copy of such policies to MAXIM upon request and will give prompt written notice of any material change in COMPANY coverage.  

Section 3.05
Compliance with Laws.  Each Clinic listed by COMPANY on the Website will comply with any and all applicable federal, state and/or local laws and regulations and/or CDC guidelines governing the use and maintenance of all equipment and materials used in connection with the operation of the flu Clinics.

Section 3.06
CDC Guidelines.  COMPANY shall at all times comply with any and all CDC-issued guidelines concerning the possession and/or administration of flu vaccine, including but not limited to those concerning the availability of vaccinations and segments of the general population that are most at risk to receive the available vaccinations.

ARTICLE 4.  GENERAL TERMS
Section 4.01
Non-discrimination.  Neither MAXIM nor COMPANY will discriminate on the basis of age, race, color, national origin, religion, sex, disability, being a qualified disabled veteran, being a qualified veteran of the Vietnam era, or any other category protected by applicable law.

Section 4.02
Records Confidential.  MAXIM and COMPANY agree that all clinical, medical and other records created pursuant to or resulting from this Agreement will be regarded as confidential, and both parties will comply with all applicable federal, state, and local laws and regulations regarding such records, including but not limited to the Health insurance Portability and Accountability Act of 1996, as amended (“HIPAA”).  COMPANY agrees to maintain and furnish such records and documents as may be required by applicable laws, regulations, and COMPANY requirements.  COMPANY further acknowledges and agrees that the non-clinical and non-medical information made available to it by MAXIM in conjunction with the use and operation of the Website is non-public, proprietary information and a trade secret of MAXIM, and that COMPANY shall not disclose any such information to a third party without MAXIM’s prior written consent.   

Section 4.03
Independent Contractors.  The parties enter into this Agreement as independent contractors, and nothing contained in this Agreement will be construed to create a partnership, joint venture, agency, or employment relationship between the parties.

Section 4.04
Assignment.  COMPANY may not assign this Agreement without MAXIM’s prior written consent, which may be granted or withheld by MAXIM in its sole discretion.  MAXIM may freely assign this Agreement without notice to COMPANY.  In the event of any permitted assignment, the assigning party will remain fully responsible for compliance with all of the terms of this Agreement.

Section 4.05
Indemnification.  MAXIM agrees to indemnify and hold harmless COMPANY, its directors, officers, employees, and agents from and against any and all claims, actions, or liabilities which may be asserted against them by third parties in connection with the negligent performance of MAXIM, its directors, officers, employees, or agents under this Agreement.  COMPANY agrees to indemnify and hold harmless MAXIM, its directors, officers, employees, and agents from and against any and all claims, actions, or liabilities which may be asserted against them by third parties in connection with the negligent performance of COMPANY, its directors, officers, employees, or agents under this Agreement.

Section 4.06
Notices.  Any notice or demand required under this Agreement will be in writing; will be personally served or sent by certified mail, return receipt requested, postage prepaid, or by a recognized overnight carrier which provides proof of receipt; and will be sent to the addresses below.  Either party may change the address to which notices are sent by sending written notice of such change of address to the other party.

	____________________________________________________________________________________________________________________
	Maxim Health Systems, LLC

7080 Samuel Morse Drive

Columbia, MD 21046

ATTN: Contracts Department

	
	

	
	With a required copy to:

	
	

	
	Maxim Health Systems, LLC

	
	7080 Samuel Morse Drive

	
	Columbia, MD 21046

	
	Attn: General Counsel  

	
	

	
	

	
	


Section 4.07
Severability.  In the event that a provision of this Agreement is held to be invalid or unenforceable, the balance of this Agreement will remain in full force and effect.

Section 4.08
Headings.  The headings of sections and subsections of this Agreement are for reference only and will not affect in any way the meaning or interpretation of this Agreement.

Section 4.09
Entire Contract.  This Agreement constitutes the entire contract between COMPANY and MAXIM regarding the services covered under this Agreement.  Any agreements, promises, negotiations, or representations not expressly set forth in this Agreement are of no force or effect.  This Agreement may be executed in any number of counterparts, each of which will be deemed to be the original, or by facsimile transmission.  No amendments to this Agreement will be effective unless made in writing and signed by both parties.  

Section 4.10
Compliance with Laws.  If any law or regulation is enacted, modified, or judicially interpreted so that this Agreement would be found not to comply with such law or regulation, this Agreement will terminate immediately upon either party's receipt of notice of termination from the other party.

Section 4.11
Limitation on Liability.  MAXIM SHALL HAVE NO LIABILITY FOR INDIRECT, SPECIAL, CONSEQUENTIAL, PUNITIVE, EXEMPLARY, OR INCIDENTAL DAMAGES, OR ANY CLAIMS THEREFORE, ARISING OUT OF OR ANY MANNER CONNECTED WITH THIS AGREEMENT AND THE WEBSITE ACCESS PROVIDED HEREBY, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, EVEN IF MAXIM HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

COMPANY and MAXIM have acknowledged their understanding of and agreement to the mutual promises written above by executing this Agreement.

	COMPANY:
	
	Maxim healthcare services, inc.:

	
	
	

	Signature
	
	Signature

	
	
	

	Printed Name & Title
	
	Regional Controller

	
	
	

	Date
	
	Date


Please fax completed agreement to 212-315-8870 and include a contact email address.








