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Compass Coach Policies & Procedures Manual

1.1  Monthly Coaching Commission.  By the 15th day of each month, Compass (hereafter ‘Company’) will pay to You a commission based on the Compass Profit Plan.
2.1 Operating Standards.  The System and Coaching Services are important to the Company and other Compass coaches in order to develop and maintain high operating standards, to increase the demand for the services sold by all Compass coaches, to protect and enhance the Company’s reputation and goodwill, to promote and protect the value of the Company’s Proprietary Marks, and other reasons.  
3.1 Adherence to Standards and Specifications.  To insure that the highest degree of quality and service is maintained, You must operate the business under the Coach Agreement in strict conformity with such methods, standards, and specifications as the Company may from time to time prescribe in its Policies & Procedures or otherwise in writing

3.1.1 Advertising and Promotional Materials Section 3.1.1 applies solely to use of Company’s Proprietary Marks and is not intended to restrict use of your marks, except s set forth in the Coach Agreement or this Manual. You must refrain from offering, selling, or advertising any Compass services on the Internet without the Company’s prior, written approval. You will ensure that all graphics, signs, advertising, and promotional materials, decorations and other items specified by the Company bear the Proprietary Marks in the form, color, location, and manner prescribed by the Company.  All advertising and promotion by You, as it pertains to, or represents the Company, will be in such media and of such type and format as the Company has approved, and will be conducted in a dignified manner and will conform to such standards and requirements as the Company may specify.  You will not use any advertising or promotional plans or materials unless and until You have received written approval from the Company.  To request the Company’s approval, You will submit to the Company samples of all advertising and promotional plans and materials for any print, broadcast, cable, electronic, computer or other media (including, without limitation, the Internet) that You desire to use and that have not been prepared or previously approved by the Company within the preceding six (6) months.  You will not use such plans or materials until they have been approved in writing by the Company.  If written notice of approval is not received by You from the Company within fifteen (15) days of the date of receipt by the Company of such samples or materials, the Company will be deemed to have disapproved them.

4.1 Representations and Company’s Proprietary Marks:

4.1.1 The Company is the owner of all right, title, and interest in and to the Proprietary Marks.
4.1.2 The Company has taken and will take all steps reasonably necessary to preserve and protect the ownership and validity of the Proprietary Marks.

5.1 Your Use of Company’s Marks.  With respect to Your use of the Company’s Proprietary Marks, You agree that: 

5.1.1 You will use only the Proprietary Marks designated by the Company, and will use them only in the manner authorized and permitted by the Company;

5.1.2 You will use the Proprietary Marks only for the Coaching Services, or in advertising or promotional materials for such services;

5.1.3 Unless otherwise authorized or required by the Company, You will operate and advertise the Coaching Services only under the name “Compass” (or in Canada as “Compass Connect” and will use all Proprietary Marks without prefix or suffix.  You will not use the Proprietary Marks as part of Your corporate or other legal name;

5.1.4  During the term of the Coach Agreement and any renewal or extension of the Coach Agreement, You identify yourself as the owner of your business (in the manner required by the Company, as described above) in conjunction with any use of the Proprietary Marks, including, but not limited to, on invoices, order forms, receipts, business stationery, and contracts with all third parties or entities, as well as the display of such notices in such content and form and at such conspicuous locations as the Company may designate in writing;

5.1.5 Your right to use the Company’s Proprietary Marks is limited to such uses as are authorized under the Coach Agreement, and any unauthorized use thereof will constitute an infringement of our rights and will entitle the Company to exercise all of its rights under the Coach Agreement in addition to all rights available at law or in equity;

5.1.6 You will not use the Company’s Proprietary Marks to incur any obligation or indebtedness on behalf of the Company;

5.1.7 You will execute any documents deemed necessary by the Company to obtain protection for the Company’s Proprietary Marks or to maintain their continued validity and enforceability; 

5.1.8 You will promptly notify the Company of any suspected unauthorized use of the Company’s Proprietary Marks, any challenge to the validity of the Company’s Proprietary Marks, or any challenge to the Company’s ownership of, the Company’s right to use and to license others to use, or Your right to use, the Proprietary Marks.  You acknowledge that the Company has the sole right to direct and control any administrative proceeding or litigation involving the Company’s Proprietary Marks, including any settlement thereof.  The Company has the right, but not the obligation, to take action against uses by others that may constitute infringement of the Company’s Proprietary Marks.  The Company will defend You against any third-party claim, suit, or demand arising out of Your use of the Company’s Proprietary Marks.  If the Company, in its sole discretion, determines that You have used the Proprietary Marks in accordance with the Coach Agreement, the cost of such defense, including the cost of any judgment or settlement, will be borne by the Company.  If the Company, in its sole discretion, determines that You have not used the Company’s Proprietary Marks in accordance with the Coach Agreement, the cost of such defense, including the cost of any judgment or settlement, will be borne by You.  In the event of any litigation relating to Your use of the Proprietary Marks, You will execute any and all documents and do such acts as may, in the opinion of the Company, be necessary to carry out such defense or prosecution, including, but not limited to, becoming a nominal party to any legal action.  Except to the extent that such litigation is the result of Your use of the Proprietary Marks in a manner inconsistent with the terms of the Coach Agreement, the Company agrees to reimburse You for Your out-of-pocket costs in doing such acts; and

5.1.9 You will not attempt to register or otherwise obtain any interest in any Internet domain name or URL containing any of the Company’s Proprietary Marks or any other word, name, symbol or device which is likely to cause confusion with any of the Company’s Proprietary Marks.

5.2 The Company reserves the right, in the Company’s sole discretion, to modify, add to, or discontinue use of the Company’s Proprietary Marks, or to substitute different proprietary marks, for use in identifying the System and the businesses operating thereunder, and You agree promptly to comply with the changes, revisions and/or substitutions at Your cost and expense.

6.1 Acknowledgments.  You expressly understand and acknowledge that:

6.1.1 The Company is the owner of all right, title, and interest in and to the Company’s Proprietary Marks and the goodwill associated with and symbolized by them, and the Company has the right to use, and license others to use, the Company’s Proprietary Marks;

6.1.2 The Company’s Proprietary Marks are valid and serve to identify the System and those who are authorized to operate under the System;

6.1.3 During the term of the Coach Agreement and after its expiration or termination, You will not directly or indirectly contest the validity of the Company’s ownership of, or the Company’s right to use and to license others to use, the Company’s Proprietary Marks;

6.1.4 Your use of the Company’s Proprietary Marks does not give You any ownership interest or other interest in or to the Company’s Proprietary Marks;

6.1.5 Any and all goodwill arising from Your use of the Company’s Proprietary Marks will inure solely and exclusively to the benefit of the Company, and upon expiration or termination of the Coach Agreement and the license granted therein, no monetary amount will be assigned to You or any of Your principals, affiliates, subsidiaries, successors, licensees or assigns as attributable to any goodwill associated with Your use of the System or the Proprietary Marks.

7.1  
Minimum Insurance Requirements.  You will procure, prior to the commencement of any activities or operations under the Coach Agreement, and will maintain in full force and effect at all times during the term of the Coach Agreement (and for such period thereafter as is necessary to provide the coverage required hereunder for events having occurred during the term of the Coach Agreement), at Your expense, an insurance policy or policies protecting You, the Company, and their respective officers, directors, partners, agents and employees against any demand or claim with respect to personal injury, death or property damage, or any loss, liability or expense whatsoever arising or occurring upon or in connection with the business operated hereunder, including, but not limited to, comprehensive general liability insurance, errors and omissions, employer’s liability insurance, and automobile insurance coverage for all vehicles used in connection with the operation of your business  Such policy or policies will be written by a responsible carrier or carriers acceptable to the Company, will name the Company as an additional insured, and will provide at least the following types and minimum amounts of coverage:  $1,000,000.00 Errors and Omissions Liability Insurance, including Compass as a named insured.  The Company will have the right, from time to time, to make such changes in minimum insurance policy limits and endorsements in its Policies & Procedures or otherwise in writing as it may determine in its reasonable discretion.

7.2
Certificates of Insurance.  Within 90 days of Compass Coach Training, You will deliver to the Company Certificates of Insurance evidencing the proper types and minimum amounts of coverage.  All Certificates will expressly provide that no less than thirty (30) days’ prior written notice will be given the Company in the event of material alteration to or cancellation of the coverages evidenced by such Certificates. You will provide updated Insurance Certificates for each policy year to The Company.
Please consult your insurance agent to ensure your insurance coverage meets these requirements.
8.1
Post-Termination Obligations.

8.2
Cease Use of Company’s Confidential Information and Company’s Proprietary Marks.  You will immediately and permanently cease to use, in any manner whatsoever, any confidential methods, procedures and techniques associated with the System, and all Proprietary Marks and distinctive forms, slogans, signs, symbols and devices associated with the System.  In particular, You will cease to use, without limitation, all signs, advertising materials, displays, stationery, business cards, forms, products and any other articles which display the Proprietary Marks.

8.3
Return of Company’s Confidential Materials.  You will immediately return to the Company all training materials, marketing and promotional materials, business cards, copies of the Company’s Policies & Procedures, any materials which display the Proprietary Marks, including those listed in Section 10.1, and all other Confidential Information.  

8.4
Cancellation of Registrations.  You will take such action as may be necessary to cancel any assumed name registration or equivalent registration obtained by You which contains any Company Proprietary Mark.

8.5
Subsequent Use of Proprietary Marks Prohibited.  You agree, in the event You continue to operate or subsequently begin to operate any other business, not to use any reproduction, counterfeit, copy or colorable imitation of the Company’s Proprietary Marks, either in connection with such other business or the promotion thereof, which, in the Company’s sole discretion, is likely to cause confusion, mistake or deception, or which, in the Company’s sole discretion, is likely to dilute the Company’s rights in and to the Company’s Proprietary Marks.  You further agree not to utilize any designation of origin, description or representation (including but not limited to reference to the Company, the System or the Company’s Proprietary Marks) which, in the Company’s sole discretion, suggests or represents a present or former association or connection with the Company, the System or the Proprietary Marks.

8.6
Websites.  You will immediately irrevocably assign and transfer to the Company or its designee any and all interests You may have in the Website maintained by You in connection with your business and in the domain name and home page address related to such Website.  You will immediately execute any documents and perform any other actions required by the Company to effectuate such assignment and transfer and otherwise ensure that all rights in such Website revert to the Company or its designee, and hereby appoints the Company as its attorney-in-fact to execute such documents on Your behalf if You fail to do so.  You will cease use of any Compass domain name, URL, or home page address, and will not establish any Website using any similar or confusing domain name, URL, and/or home page address.

8.7
Evidence of Compliance.  Upon the Company’s request, You will furnish the Company with evidence satisfactory to the Company of compliance with the obligations of this Section 10.1 within thirty days (30) after termination or expiration of the Coach Agreement.  

9.1
Prohibition on Raiding and Cross-Solicitation of Products.  The Company takes seriously its responsibility to protect the livelihood of its coaches and the hard work invested to build a coaching network.  Raiding and solicitation actions in which coaches seek to raid and solicit Compass distributors, coaches and clients to non-company services and to other distributorship or coaching opportunities severely undermines the Company’s coaching program, interferes with the relationship between the Company and its distributors and coaches and destroys the livelihood of other distributors and coaches who have worked hard to build their own business, the business of their sales force and benefits they have earned by helping to build a coaching network.  Therefore, You will not directly or indirectly sell to nor solicit from other Compass distributors, coaches or Your Clients any non-company services, or in any way promote to other Company distributors, coaches or Your Clients the coaching programs of other coaching companies at any time.  You will not engage in any recruiting or promotion activity that targets Compass distributors, coaches or Your Clients for opportunities or products of other coaching businesses, either directly or indirectly, by yourself or in conjunction with others, nor will You participate, directly or indirectly, in interference, raiding or solicitation activity of Compass distributors, coaches or Your Clients for other coaching opportunities.  Unless approved in writing by the Company, this prohibition includes sales or solicitation of non-company services at meetings organized by the Company for promotion, training, recruitment, demonstration, etc.  This prohibition on targeting, interference, soliciting and raiding will be in effect during the term of the Coach Agreement and for a period of one (1) year after the termination of the Coach Agreement.  For the term of the Coach Agreement and for one (1) year after termination of the Coach Agreement, You will not, directly or indirectly, recruit any of the Company’s distributors, coaches or Your Clients to join other coaching companies nor solicit, directly or indirectly, the Company’s distributors, coaches or Your Clients to purchase services or in any other way interfere with the contractual relationships between the Company and its distributors or coaches or the Company and Your Clients.  
9.2  Marketing other group coaching - you *may not* market to Compass Clients anything outside of Compass offerings other than 1-1 coaching.  You may not leave brochures around, or chat before or after, about other group offerings, at any meeting(s) with a Compass brand.  Likewise you may not use Compass Systems or anything from IT to market your personal (non-Compass) offerings, with the exception again, of 1-1 coaching. If you advertise your private offerings (*not* to your Compass Clients, and *not* through our systems or IT), and individuals whom you would have not way of knowing if they are or are not Compass Clients sign up, you do not have to add any additional screening measures to confirm that they are not Compass Clients under another Coach or Rep. 

10.1
Reduction of Scope of Covenants.  You understand and acknowledge that the Company will have the right, in its sole discretion, to reduce the scope of any covenant set forth in Section 11.1, or any portion thereof, without Your consent, effective immediately upon receipt by You of written notice thereof; and You agree that You will comply immediately with any covenant as so modified, which will be fully enforceable.  

11.1
No Defense.  You expressly agree that the existence of any claims You may have against the Company, whether or not arising from the Coach Agreement, will not constitute a defense to the enforcement by the Company of the covenants in this Section 11.  You agree to pay all costs and expenses (including reasonable attorneys’ fees) incurred by the Company in connection with the enforcement of this Section 11.  

12.1
Payment of Taxes.  You will promptly pay when due all taxes levied or assessed, including, without limitation, unemployment and sales taxes, and all accounts and other indebtedness of every kind incurred by You in the operation of your business.  

13.1
Permits and Licenses.  You will comply with all federal, state, and local laws, rules, and regulations, and will timely obtain any and all permits, certificates, or licenses necessary for the full and proper conduct of your business.

14.1
Notification of Adverse Action or Violation.  You will (1) immediately notify the Company in writing of the commencement of any action, suit, or proceeding, and of the issuance of any order, writ, injunction, award, or decree of any court, agency, or other governmental instrumentality, which may adversely affect your operation or financial condition under the Coach Agreement and (2) furnish to the Company within two (2) business days after receipt thereof, a copy of any violation or citation which indicates Your violation of any local law, regulation, or ordinance related to the Coach Agreement.   
15.1
No Authority to Contract.  Nothing in the Coach Agreement authorizes You to make any contract, agreement, warranty or representation on the Company’s behalf, and the Company will in no event assume liability for, or be deemed liable hereunder as a result of, any such action; nor will the Company be liable by reason of any act or omission of You in Your operation of the business hereunder or for any claim or judgment arising therefrom against You or the Company.

16.1
Coaching Services – As a Company Coach, you agree to register all Clients in your Compass Coaching groups through Compass, preferably using the online registration process.  You further agree to hold both teleconference and in-person coaching session each month of the term of your Coach Agreement. 
17.1
Ethics - You agree to up hold the ethics of the Coaching industry as set forth by International Coach Federation (ICF http://www.coachfederation.org/ICF/For+Current+Members/Ethical+Guidelines/ )
18.1
Forbidden to Modify Compass Documents – For your protection, You may not alter any legal, compensation or other Compass documents in any way.  If You have any ideas on how to improve materials already developed, please contact Company directly prior to taking any action.  Under absolutely no circumstances may You distribute in connection with the Company Marks, any materials you have developed without prior, written approval.
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