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OPRA – INTELLINETICS STRATEGIC PARTNERSHIP PROGRAM (SPP) AGREEMENT 
This Strategic Partnership Program (SPP) Agreement (“Agreement”) is entered into __________ (the “Effective Date”) by and between Intellinetics™, Inc., an Ohio Corporation having its principal place of business at 2190 Dividend Drive, Columbus, Ohio 43228 (hereinafter referred to as “Intellinetics”), and The Ohio Provider Resources Association, having its primary place of business at _________________ (hereinafter referred to as “OPRA”).  Intellinetics and OPRA are hereinafter referred to as each individually a “Party” and collectively, the “Parties.”

WHEREAS, the Parties desire to enter into a non-exclusive partnership to coordinate and cooperate in the marketing of Intellinetics solutions and services to OPRA members; and

WHEREAS, under this agreement, OPRA shall have an opportunity to generate commissions for providing marketing services to Intellinetics; and

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the parties hereto hereby agree as follows:

1. Scope of Agreement.
1.1. Will be based upon the sales of all Intellinetics solutions and services to OPRA members.

1.2. Will not limit the rights of either Party to promote, market, sell, lease, license or otherwise dispose of its standard products or services, except where such would conflict with the obligations of the Party under this Agreement.
2. Mutual Responsibilities.
2.1. The Parties will work together to raise OPRA members and stakeholders’ awareness of the value and impact of Intellinetics’ solutions and services, and the exclusive benefits available to OPRA members under this Agreement.
2.2. Will reasonably participate in tasks, meetings and resource allocation to make the partnership a success.
2.3. Conduct its respective business to maintain or increase the services, solution, goodwill and reputation of the other Party.
3. Key Responsibilities of OPRA.
3.1. Raise awareness of the partnership using all its communication channels and methods as appropriate, including
3.1.1. Website / On-line
3.1.2. Social presence
3.1.3. Events / Workshops / Training
3.1.4. Member communications
3.2. Cooperative SPP sales and marketing efforts with Intellinetics

3.3. Appoint a SPP lead accountable for program success
3.4. Allow Intellinetics to communicate its SPP status with OPRA on business communications, website, proposals, social, etc.

4. Key Responsibilities of Intellinetics.
4.1. Deliver exclusive SPP Program benefits and offers only available to OPRA members
4.2. Assign dedicated OPRA team accountable for Program success

4.3. Be a resource for OPRA members on topics related to document management for Providers on topics that include;

4.3.1. Security

4.3.2. Audit-Readiness

4.3.3. Compliance Reporting

4.3.4. Others

4.4. Participate in OPRA Events as appropriate

4.4.1. Vendor Booths at Annual Conferences

4.4.2. Special Events

4.4.3. Other

4.5. Cooperative SPP sales and marketing activities with OPRA
4.5.1. Select and specify one Conference sponsorship per year
4.5.2. Become and maintain Associate OPRA member status
5. Revenue Sharing, Exclusive SPP OPRA Member Benefits, Payment Schedule.
5.1. The commission earned by OPRA for opportunities that result in a sale of Intellinetics solutions and services to OPRA members who are not already Intellinetics customers under an active agreement:
5.1.1. Five percent (5%) of revenue for the first twelve (12) months while this Agreement is in effect and for retained clients if:
5.1.2. Annual milestone achievement will result in continuation of the 5% commission in future years.

5.1.2.1. Annual milestone achievement threshold will be 10 new customers within twelve months of the effective date of the Agreement, or the anniversary for future periods.
5.1.2.2. Annual milestone achievement threshold will be set each year by Intellinetics in writing.
5.1.3. Exclusive OPRA Member Benefits

5.1.3.1. OPRA Members will receive a no-cost, tailored training sessions with new-customer activation that has a minimum value of $1,500.
5.1.3.2. Other exclusive SPP benefits to OPRA members may be considered under this Agreement and require approval in writing by both Parties.
5.2. Commissions will be proportionally paid to OPRA within ten (10) business days of each calendar quarter-end.  Annual milestone achievement will be paid in the first quarter end payment following the achievement.
6. Term and Termination.
6.1. This Agreement shall terminate upon written Notice from one Party to the other if this Agreement no longer desired.   Any commissions due as specified in Section 5 will be paid to OPRA.
7. Nondisclosure of Proprietary Trade Secrets and Intellectual Property.
7.1. Each Party understands and acknowledges that the other Party’s Intellectual Property and Trade Secrets are valuable and not generally known by the disclosing Party’s competitors.  During the term of this Agreement, each Party, to the extent of each Party’s contractual and lawful right to do so, shall exchange such Intellectual Property, Trade Secrets and other information as is reasonably required for each to perform its obligations hereunder.
7.2. The Parties each agree to keep in confidence the Intellectual Property and Trade Secrets of the other Party and prevent the disclosure to any person(s) outside their respective organizations or any person(s) within their organizations not having a need to know, all such information received from the other and to use such information only in connection with their obligations under this Agreement.  Recipient agrees that it will treat Discloser’s Trade Secrets and Intellectual Property with the same degree of care and safeguards that it takes with its own, but in no event, less than a reasonable degree of care provided, however, that neither Party shall be liable for disclosure or use of such data if the same is:
7.2.1. in the public domain at the time of disclosure, or is subsequently made available to the public without restriction by the disclosing Party;
7.2.2. known to the receiving Party at the time of disclosure without restrictions on its use or independently developed by the receiving party, and there is adequate documentation to demonstrate either condition;
7.2.3. used or disclosed with the prior written approval of the disclosing Party;
7.2.4. disclosed without restriction to the receiving party from a source other than the disclosing Party;
7.2.5. used or disclosed after a period of five (5) years after the date of receipt
8. Intellectual Property.
8.1. No Trademark License.  Nothing in this Agreement or its performance grants either Party any right, title, interest, or license in or to the other’s names, logos, logotypes, trade dress, designs, or other trademarks.
9. 
9.1. 
9.2. 
10. Assignment.
10.1. Neither this Agreement nor any interest herein may be assigned, in whole or in part, by either Party without the prior written consent of the other Party.
11. Entire Agreement.
11.1. This Agreement constitutes the entire understanding and agreement of and between the Parties with respect to the subject matter hereof, and supersedes all prior representations and agreements, oral or written.  It shall not be varied, except by an instrument in writing of subsequent date, duly executed by an authorized representative of each Party.  Paragraph headings herein are for convenience only and shall not limit in any way the scope or interpretation of any provision of this Agreement.  The laws of the State of Ohio shall govern the validity, construction, scope and performance of this Agreement.
15.  Notices.
15.1 Any notice, consent, demand or request required or permitted by this Agreement shall be in writing, and shall be deemed to have been sufficiently given when personally delivered or deposited in the United States mail, postage prepaid, addressed as follows:
If to Intellinetics:



If to OPRA:
Intellinetics, Inc.



OPRA
2190 Dividend Drive



_____________
Columbus, Ohio 43228 



Columbus, Ohio
Attn: Contracts Manager



Attn.  ________________
12. Limitation of Liability.
12.1. Neither party shall be liable to the other for any indirect, incidental, special or consequential damages, however caused, whether because of the negligence of the one Party or the other.
13. Governing Law.
13.1. All questions concerning the validity, operation, interpretation, construction and enforcement of any terms, covenants or conditions of this Agreement shall in all respects be governed by and determined in accordance with the laws of the State of Ohio without giving effect to the choice of law principles thereof.
14. Arbitration.
14.1. All questions concerning the validity, operation, interpretation, construction and enforcement of any terms, covenants or conditions of this Agreement, or the breach thereof, must be submitted to and resolved by final and binding arbitration by the American Arbitration Association in accordance with its Commercial Arbitration Rules then in effect.  The parties understand and agree that the arbitration will be instead of any civil litigation, except that either party may petition a court for a provisional remedy pursuant to and that the arbitrator’s decision will be final and binding to the maximum extent permitted by law and enforceable by any court having jurisdiction thereof.
15. Venue.
15.1. All legal proceedings brought in connection with this Agreement may only be brought in a state in Franklin County of Ohio or federal court located in the Northern District of the State of Ohio.  Each party hereby agrees to submit to the personal jurisdiction of those courts for any lawsuits filed there against such party arising under or in connection with this Agreement.
16. Severability.
16.1. If any provision of this Agreement shall for any reason be held to be invalid, illegal, unenforceable, or in conflict with any law of a federal, state, or local government having jurisdiction over this Agreement, such provision shall be construed so as to make it enforceable to the greatest extent permitted, such provision shall remain in effect to the greatest extent permitted and the remaining provisions of this Agreement shall remain in full force and effect.
17. Amendment.
17.1. No amendment or other modification of this Agreement shall be valid unless pursuant to a written instrument referencing the Agreement signed by duly authorized representatives of each party hereto.
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the day and year first above written.

Intellinetics™, Inc.



OPRA
________________________________

____________________________________

James F. DeSocio, President & CEO



____________________



_______________________

Date





Date
Revised: 11/1/18
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