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**This agreement is provided as a sample to encompass many different potential sponsorship benefits.  please remove the benefits that are not applicable when using for a specific sponsor.
ABC Association
SPONSORSHIP AND RELATED BENEFITS AGREEMENT

This Sponsorship and Related Benefits Agreement (“Agreement” or “Sponsorship Agreement”) is made this ___ day of ______ 201_, by and between the ABC Association, a _____________ corporation with offices at ____________________ (the “ABC”) and ___________, a _________ corporation with offices at ______________(“Company”). The ABC and Company may each be referred to a “party” and collectively as “parties” herein.

In consideration of the mutual promises and covenants herein contained, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1. Sponsorship and Related Services Overview.  This Agreement defines the Company’s Sponsorship of ABC, including: (1) a license for use of certain ABC intellectual property; (2) the Company’s sponsorship of certain ABC programs; (3) the Company’s participation in certain ABC convention/trade show activities; (4) the ABC’s support of certain marketing activities of the Company; and (5) other related commitments. [modify to match offerings for particular agreement] 

2. License of ABC Intellectual Property. 

2. Sponsor.  As a Sponsor, Company is hereby granted a non-exclusive license to use the ABC trademark(s) attached as Exhibit A hereto (“ABC Trademarks”) without the right to sub-license to be used strictly in accordance with this Agreement in connection with Company’s status as a Sponsor. 
2. Sponsor Designation.  As a Sponsor, Company shall specifically be recognized as a “Sponsor of the ABC” (the “Sponsored Programs”). 
2. Additional Terms of ABC License. 
2. Designation.  In marketing the Company’s products/services, Company may refer to itself as “A Sponsor of the ABC’s _______ Program” [insert Program name] and it may substitute the words “ABC Association” for “ABC” in such statement.  Furthermore, Company may insert in the immediate vicinity of such Sponsor statement any of the ABC Trademarks set forth in Exhibit A. 
2. Role of ABC.  The role of ABC hereunder is strictly that of a licensor of intangible assets. Company, not ABC, shall be responsible for marketing the Company products/services, consistent with the terms of this Agreement.  Company shall be solely responsible for servicing customers generated from this Agreement in accordance with standard and normal good business practices, including billing and collecting any amounts due to Company for sales of the Company products/services.  Company may not use any of the ABC Trademarks or the ABC Sponsor Designation in any manner which implies that ABC, as opposed to Company, is the seller or provider of the Company products or services, or that ABC endorses or guarantees the quality or safety of the Company products or services.
2. Prior Approval.  Company shall submit copies of all marketing and other materials using the ABC Trademarks or the ABC Sponsor Designation, prior to distribution.  ABC agrees to approve or reject copy content submitted by Company within seven (7) business days [modify timeframe if necessary] from receipt of said copy.  Subsequent distribution of the same copy content does not require authorization from ABC, if said copy is used within twelve (12) months of when the copy content was first approved by ABC, and if this Agreement is still in force.  The ABC retains sole discretion to approve or reject copy content submitted upon its reasonable review.
2. Third-Party Use.  Company agrees that it shall not use, or permit any person or entity to use ABC’s Trademarks or the ABC Sponsor Designation, or any portion thereof, without the prior written consent of ABC, except to the limited extent that such use is authorized under this Agreement.  
2. No Combination.  Company may not create any combination name or trademark with the ABC Trademarks.
2. Associated Costs.  The expenses of all Company use of the ABC Trademarks or ABC Sponsor Designation, including supplies, printing, handling, and postage, if any, shall be the sole responsibility of Company. 
2. Acts upon Termination or Expiration.  Upon termination or expiration of this Agreement for any reason, Company shall immediately cease use of any ABC Trademarks and the ABC Sponsor Designation.
2. Immediate Termination of License.  The ABC may immediately terminate, in whole or with respect to a specific use, Company’s right to use the ABC Trademarks or ABC Sponsor Designation if the ABC reasonably believes that any such use dilutes, diminishes, or blurs the value of any of the ABC Trademarks or ABC Sponsor Designation or does not comply with the ABC or Section’s usage policies.  
3. License of Company Intellectual Property.  In connection with the Company recognition and marketing activities as provided herein, Company hereby grants to ABC a limited, non-exclusive license to use certain of Company’s intellectual property, with no right to sublicense, including names, trademarks, and copyrights (collectively, “Company Property”), solely to identify Company as a sponsor of ABC or its specific programs and in connection with certain marketing activities performed by the ABC as specified herein.  It is understood that Company retains the right to review and approve in advance all uses of such intellectual property, which approval shall be subject to the sole discretion of Company.  Company agrees to approve or reject copy content submitted by the ABC within seven (7) business days from receipt of copy.  Company represents and warrants that it has not previously disposed of any of the rights herein granted to the ABC nor previously granted any rights adverse thereto or inconsistent therewith; that there are no rights outstanding which would diminish, encumber, or impair the full enjoyment or exercise of the rights herein granted to the ABC; and that the Company Property does not and will not violate or infringe upon any patent, copyright, literary, privacy, publicity, trademark, service mark, or any other personal or property right of any third party.  The ABC and the Section shall make no use of the Company Property without Company’s prior written approval.  Company may immediately terminate, in whole or with respect to a specific use, the Section’s or the ABC’s right to use the Company Property if it is reasonable to believe that such use dilutes, diminishes, or blurs the value of the Company Property or if such use does not comply with Company’s usage policies.  The ABC shall not create any combination of Company Property with the ABC trademarks or logos.
4. Sponsor Recognition. 
4. Company will be recognized as a Sponsor in several forums consistent with “qualified sponsorship” rules set forth in § 513(i) of the Code and the Treasury regulations thereunder.  The placement, form, content, appearance, and all other aspects of the identification and acknowledgment set forth in this provision shall be determined by the ABC in its sole discretion.  It is understood that such recognition shall be limited to a statement that Company is a Sponsor of ABC, including a thank you statement and placement of Company’s logo as set forth below, but shall not include general “advertising” information as defined in § 513(i) of the Code and the Treasury regulations thereunder.  All recognition will be subject to the ABC Sponsorship Guidelines Summary attached as Exhibit D.  Such recognition shall be as follows:

4. Signage.  Company recognition will be placed in/on: (1) signage at Fall, Mid-Year, Spring, and Annual Meetings; (2) signage at __________ [additional programs]; (3) recognition in the ABC publications [foregoing placements provided as examples; modify as needed].  

4. Verbal Acknowledgement.  Company’s sponsorship will be recognized through a verbal acknowledgement made by an ABC representative at the following events, meetings, and programs: __________ [insert event, meeting, or program where acknowledgement will occur].
4. Electronic Acknowledgment.  Company will also be recognized on the ABC webpage at url:  __________ [insert URL.  Such recognition may include a hyperlink to Company homepage, but shall not to linkage to a specific product or service sales page.

4. Distribution of Branded Promotional Items.  Company may distribute branded promotional items such pens, lanyards, or bags provided that the items contain only the name, contact information, logo, or slogan of Company and do not contain other language which could be viewed as an inducement to purchase Company’s products or services or which could be viewed as “advertising,” as defined in § 513(i) of the Code and the Treasury regulations thereunder.  

4. Award Sponsor.  Company will receive recognition as sponsor of the ABC ________[insert name of award] Award, as set forth in Exhibit E, to be given out annually, during the term of this Agreement, at a ________meeting [insert meeting name].  A representative from Company may present the award to the recipient.  The ABC will collaborate with Company to choose the physical award and the award copy. 

4. Sponsorship / Co-sponsorship of Events.  Company shall be provided the opportunity to sponsor [/co-sponsor] the following events, receptions, program, session, or award:  ____________ (the “Events”).  The ABC will organize the Events and maintain control over the content and any other aspects of the Events related to the ABC’s mission.  Company will be identified as the “Sponsor” [“Co-sponsor”] of the Events on all publications and may invite attendees to the Event.  All event attendees must pay applicable registration fees for the Event, if any.
4. Circulated Acknowledgment.  The ABC will create and circulate to ABC members an acknowledgment recognizing Company’s sponsorship in a non-regularly scheduled printed mailing or newsletter.

4. Complimentary/Discounted Tickets, Registrations, and Memberships.  The ABC will provide Company with the following complimentary and/or discounted tickets, registrations, and memberships:  ____________ [insert tickets, registrations, and memberships and, if applicable, the discounted rate].  The ABC recognizes that the cumulative value of such complimentary or discounted tickets is equal to or less than 2% of the overall sponsorship payment made herein, such that the complimentary or discounted tickets would not be considered a substantial return benefit under Treas. Regulation 1.513-4(c)(2)(ii). 

5. Convention and Trade Show Activities.  Company shall be provided with the following convention and trade show opportunities as permitted by the qualified convention and trade show rules set forth in § 513(d) of the Code and Treasury regulations:
5. Exhibitor Space.  Company shall be provided with exhibit booths/tables at the following ABC and ABC annual meetings and trade shows, consistent with standard ABC procedures for vendor booths: ______________ subject to the conditions herein.  The size of the booths/tables shall be as follows: _____________.  Booths may contain, subject to the ABC’s approval, sales staff and/or Company products and Company promotional items for distribution.  All costs associated with such booths, tables, and exhibits, other than the exhibit fees, and including, but not limited to, electricity and storage, are the sole responsibility of Company and not covered by fees set forth in this Agreement.  Exhibit booth opportunities are subject to all applicable ABC policies and procedures concerning booths at ABC meetings.    
5. Registrations.  Company will have the opportunity to receive complimentary registration for up to ten (10) [modify number as necessary] Company representatives to attend the ticketed networking events at each of the following meetings: _______________.

5. Hosted Social Event.  Company will have the opportunity to host a social event for attendees at the following convention, trade show, or annual meeting:  _____________ [insert name of convention, trade show, or annual meeting].   All costs associated with the social event will be the responsibility of Company.  ABC will plan the event within the parameters discussed with Company.  Company may provide branded event elements such as napkins, pens, or other promotional items, provided that no advertising materials are provided or displayed.  Company will be acknowledged in the registration materials and signage as sponsor of the social event.  All hosted social events must comply with ABC Sponsorship Guidelines Summary.   

5. Opportunity for Company Representative to Make Opening Remarks.  Company shall have the opportunity to designate a representative of Company to make opening remarks at the following meetings/sessions:  ___________________.  Company representative may briefly describe Company and its Sponsorship in the opening remarks, but in no instance shall the opening remarks contain advertising language such as pricing information, an inducement to buy products or services, or qualitative or comparative information regarding Company’s or its products or services (i.e., “our products provide greater value than any other,” etc.).  Company opening remarks must comply with ABC Sponsorship Guidelines Summary.

5. Product Demonstration.  Company shall be provided space for demonstration of its products at the following meetings: _______________.  The Company products that may be demonstrated include:  _________________.  
5. Registration Packet Material.  To the extent the ABC in its sole discretion elects to provide registration packets for the ___________ [insert name of convention, trade show, or annual meeting], Company shall have the opportunity to include branded promotional items, and up to one (1) piece of marketing material in the registration packets for the meetings.  Such materials shall be subject to ABC approval requirements and must meet the ABC Marketing Guidelines as set forth in Exhibit B herein.  [Note that if this were not an annual meeting or tradeshow (i.e., a workshop, or other event), the convention and tradeshow exception would likely not apply and the activity of including advertising materials with registration packets would likely be considered advertising.  If the meeting is not an annual meeting or tradeshow, inclusion of the marketing material in registration packets should be listed in the appropriate section under “Marketing Activities.”]
6. Other ABC Programs.  In addition to the above support, Company will be active in several ABC initiatives related to and in furtherance of ABC’s tax-exempt mission and operations, namely:  

6. Joint Programming.  Company may be provided with an opportunity to conduct joint programmatic events with ABC (“Joint Events”).   Such Joint Events will be designed to advance the interest of ABC, and its members and not the commercial interests of Company.  Company shall be designated as a joint host of the Joint Event and may invite attendees to participate in the Joint Event.  Company may not use Joint Events as an opportunity to advertise or sell its products or services.   Additional details regarding joint programming shall be agreed to by the parties in a separate written agreement.

6. Opportunity for Speaking Engagement.  To the extent that ABC offers a panel or other speaking opportunity during the Term for which Company or Company’s representative could offer valuable input, the ABC will use best efforts to work with Company to arrange for Company’s participation in such speaking opportunity.  Any speaking opportunity shall be provided at the ABC’s sole discretion and such speaking opportunity is not guaranteed.  If such opportunity is provided, Company agrees that the comments of its representatives during the speaking opportunity shall conform with the ABC Sponsorship Guidelines Summary listed at Exhibit D.  
6. ABC Committee Liaison.  Company will be provided the opportunity to have a representative serve as a liaison to the following ABC committees:  ____________ [insert committee names].  Company representatives must actively participate in such committee and abide by all ABC and committee rules and procedures.  Company agrees that the participation of Company representative in such committee(s) shall primarily be in furtherance of the purposes of the ABC and not commercial motivations of Company.  The ABC  may request that the Company disassociate from a committee at any time if the ABC’s purposes are no longer furthered by such Company participation.  
6. Company Advisory Board Participation.  The ABC will provide Company with opportunities to encourage volunteer leaders within ABC to join a Company Advisory Board that will endeavor to meet at least two (2) times [modify as needed] during the Term, potentially at the following Section meetings: ________.  Company acknowledges that any and all participation by ABC members on any such Advisory Board shall be as individuals and not as members and/or representatives of the ABC, and that no actions of any Company Advisory Board may be attributed to the ABC.  Additionally, Company acknowledges and agrees to abide by ABC policy that prohibits the ABC, and its members, from assisting any sponsor in product development by testing, reviewing, or distributing a sponsor’s product.  Company agrees to submit for review by the ABC’s General Counsel any questions Company intends to pose to the Advisory Board.  These questions will be provided by Company to the designated ABC contact person [modify contact person if necessary] or her designee at least thirty (30) days prior to each Advisory Board meeting, and Company agrees that any follow-up questions asked at Advisory Board meetings (and not submitted in advance) will comply with the aforementioned ABC policy.  Company further acknowledges that all costs associated with the Advisory Board shall be the sole responsibility of Company and are not covered by any fees set forth in this Agreement.

6. Product/Service Review.  The ABC shall include the following Company products and services in the regular product or service reviews that the ABC provides as an educational service to its members, to the extent that the ABC offers a review of similar products or services during the Term:  ________ [insert product name].  The ABC will not afford Company any preferential treatment in its review.  The ABC in no way guarantees that the products or services will receive a favorable review.  

6. Opportunity to Be Considered as Vendor.  The ABC will consider Company as a potential vendor and will offer Company the opportunity to bid on ABC solicitations for products or services of the type offered by Company.  The ABC will use its best efforts to provide Company with notice of any such solicitations.  This opportunity in no way guarantees that any such bid by Company will be accepted or will receive any preferential treatment and the ABC retains discretion to select a vendor in its sole discretion.

6. Substantive Articles.  Company shall be provided the opportunity to author one or more substantive articles in ABC periodicals and newsletters in Company’s field of expertise.  Such articles shall provide information of interest to Section members and shall not be used to advertise Company’s products or services.  Company acknowledges that the ABC, in its discretion, will consider for publication only those proposed articles that are consistent with the ABC’s editorial purpose and goals.  If the ABC decides to publish such an article, Company will sign a negotiated and mutually agreed upon version of an ABC publication agreement.  If the parties are unable to agree upon the terms of the publication agreement, then the Company article will not be published.

6. Content Linkage.
Company will provide the ABC with the following Company Property to be posted by the ABC on the ABC website for use of ABC members: _________ [insert materials such as CLEs or other materials to which Company holds a copyright].  The ABC shall acknowledge such material as being provided by Sponsor. 

7. Marketing Services. 
7. In conjunction with the sale and marketing of the Company products/services, the ABC shall provide the specific marketing opportunities and other services assigned to the ABC as set forth below.  In providing marketing opportunities, ABC shall have final approval rights of each advertising copy including review of size, placement, and layout to preserve the independence and integrity of the ABC and the contents of the publication.  In pursuing any marketing opportunity, Company agrees to abide by the Marketing Guidelines as set forth in Exhibit B.  

7. Electronic Advertising Space.  The ABC will provide Company with the following electronic advertising opportunities: (a) banner ads in ABC electronic newsletters; (b) banner ads on ABC website.   
7. Advertisements in Regularly Scheduled Periodicals and/or Newsletters (Print or Electronic).  The ABC will provide company with the following advertising opportunities in regularly scheduled periodicals and/or newsletters:  (a) banner ads in ABC electronic newsletters (sent to ABC members ___ times per year), (b) _________ [fill in other regularly-scheduled publications in which advertising space will be provided].
7. Inclusion of Marketing Materials in Registration Packets at Events Other Than Convention or Trade Shows.  To the extent the ABC in its sole discretion elects to provide registration packets for the ___________ [insert name of meetings other than convention, trade shows, or annual meetings] meetings, Company shall have the opportunity to include up to one (1) piece of marketing material in the registration packets for the meetings.  Such materials shall be subject to ABC approval requirements and must meet the ABC Marketing Guidelines as set forth in Exhibit B herein.
[Note that even if the meeting cannot be classified as a “convention, trade show, or annual meeting,” inclusion of branded promotional items such as pens or lanyards, would likely be classified as acknowledgment and not a marketing service.  Such offerings should be documented in the “Distribution of Branded Promotional Items” section herein rather than in this marketing services section.].  

7. Mailing to ABC Members.  The ABC shall utilize its list of members (“ABC Mailing List”) to send up to two (2) mailings [modify number as needed] of Company advertising material to the ABC members.  The ABC Mailing List shall not include any ABC member that has requested to have his or her information not be used for ABC mailings.  Should Company desire to have the ABC send more than two (2) mailings to ABC members on its behalf, Company must enter into a separate written agreement with the ABC and pay an additional mailing services fee.  Company agrees that its advertising material shall comply with the applicable provisions in the ABC’s Standard List Use Agreement, which is attached hereto as Exhibit C, as well as with any other applicable ABC policies and procedures. 

7. Targeted Marketing Services.  As requested in writing, the ABC will reasonably assist Company in targeting ABC members in a desired demographic based on the ABC’s ability to target such demographic.  The ABC will contact individuals that fall within the demographic via email as part of other communications relevant to those members, to the extent this information is available to the ABC and otherwise complies with the ABC’s policies and procedures.
7. Articles on Products/Services.  The ABC will provide Company with the opportunity to submit up to two articles for consideration, covering Company’s products and services, for publication in appropriate ABC publications, subject to approval by ABC. Company acknowledges that ABC, in its discretion, will consider for publication only those proposed articles that are consistent with the ABC’s editorial purpose and goals.  All published articles will be accompanied by this prominent disclosure statement appearing under the title of first page of such article, “Company is a Sponsor of ABC and this article appears pursuant to the ABC’s agreement with Company.  This article is not an endorsement by the of any Company’s product or service.”  If ABC decides to publish such an article, Company will sign a negotiated and mutually agreed upon version of an ABC publication agreement.  If the parties are unable to agree upon the terms of the publication agreement, then the Company article will not be published.
7. Discount Promotion Offered to ABC Members.  Company will have the opportunity to offer ABC members discounts on Company products and services.  Company acknowledges that any such promotion is subject to written approval of the ABC and must strictly adhere with ABC policy including those prohibiting endorsement of non-ABC entities. Company acknowledges that any discount or promotion may not last beyond six (6) months in accordance with ABC policy.  ABC will e-mail discount offers to ABC members.  

8. Other Benefits

8. Complimentary/Discounted Tickets, Registrations, and Memberships (More than 2% Value.  The ABC will provide Company with the following complementary and/or discounted tickets, registrations, and memberships:  ____________[insert tickets, registrations, and memberships and, if applicable, the discounted rate] which have a cumulative value greater than 2% of the overall sponsorship payment made herein.
8. Other Benefits Provided Valued at More than 2% of Sponsorship.  The ABC will provide Company with the following additional benefits:  ____________[insert additional benefits].which have a cumulative value of greater than 2% of the overall sponsorship payment made herein.

[Note that the 2% limitation applies to all cumulative benefits received (which are not otherwise characterized as a related activity, an activity in connection with a qualified convention or trade show, or otherwise exception).  Therefore the sponsorship package and potentially taxable benefits will have to be looked at as a whole in determining what benefits must be reported in this section.]
9. Payment and Other Consideration. 

9. Fees. In consideration for the license granted hereunder and support for the ABC and the Sponsored Programs, as well as the Marketing Services, Company shall pay to the ABC a payment in the amount of {INSERT AMOUNT}.  This payment shall be allocated to activities in the following amounts:  License of Logo and Mailing List - {INSERT AMOUNT}; Qualified Sponsor Recognition - {INSERT AMOUNT}; Convention and Trade Show Activities - {INSERT AMOUNT}; Other ABC Programs - {INSERT AMOUNT}; Marketing Services - {INSERT AMOUNT}; and Other Benefits {INSERT AMOUNT}.  All payments will be due on or before forty-five (45) days of the date on invoices received by Company from the ABC.  All fees are payable to ABC Association and shall be sent to the following address:__________________ [insert contact person and address].

10. Inspection. Not more than once per year during this Agreement, the ABC shall have the right, upon reasonable notice to Company, to inspect during normal business hours all records of Company which are relevant to any payment owed the ABC hereunder.
11. Term and Termination. 
11. Term. This Agreement shall be effective as of the date and year first above written and shall remain in full force and effect through ______________ [insert date] (the “Term”). 
11. Renewal.  One hundred and twenty (120) days prior to the expiration of the Term, the parties shall discuss their respective inclinations to renew this sponsorship relationship.
11. Termination.
11. Company Failure to Pay Fees.  If Company fails to pay any of the fees listed in Section 10.1 (collectively, the “Fees”), within the forty-five (45) days of the invoice date, the ABC shall notify Company in writing of the deficiency and Company shall have fifteen (15) days in which to pay the Fees (“Payment Cure Period”).  Upon written notice, the ABC shall have the right to unilaterally terminate this Agreement if such payment is not received after the Payment Cure Period and the parties’ rights and obligations hereunder shall immediately cease. Company acknowledges that termination for nonpayment as set forth herein will be deemed a material breach and Company shall immediately pay the balance of the total unpaid Fees under this Agreement, not as a penalty, but as liquidated damages.
11. Material Breach.  Either party may otherwise terminate this Agreement for cause (except for nonpayment of the Fees) if a party fails to comply with its provisions, provided that the aggrieved party shall first notify the other party in writing of the failure to comply and permit a period of thirty (30) days for the other party to cure its failure to comply.  The only exception shall be misuse of a party’s intellectual property, including but not limited to misuse of the party’s name or trademark, which misuse gives sufficient grounds for immediate termination with no right to cure at the non-infringing party’s option.
11. Mutual Agreement.  This Agreement may be terminated immediately upon mutual written agreement of the parties.
11. Acts upon Termination.  Upon termination or expiration of this Agreement, Company shall: (i) immediately cease utilization of the ABC Trademarks in connection with the Company products or services, any Company activities, or for any other purpose.  Any termination of this Agreement shall not release a party from paying any fees owed to the other party for any periods prior to or after termination. 
12. Indemnification and Notices of Claims. 
12. Scope.  Each party hereby agrees to indemnify, save, and hold harmless the other party, its subsidiaries, affiliates, related entities, partners, agents, officers, directors, employees, successors and assigns, and each of them, from and against any and all claims, actions, demands, losses, damages, judgments, settlements, costs and expenses (including reasonable attorneys’ fees and expenses), and liabilities of every kind and character whatsoever, which may arise by reason of: (i) any act or omission by the party or any of its officers, directors, employees, or agents; (ii) the inaccuracy or breach of any of the covenants, representations, and warranties made in this Agreement; and/or (iii) a claim that the trademarks or intellectual property of a party or information provided hereunder infringes or violates any patents, copyrights, trade secrets, licenses, or other property rights of third parties. This indemnity shall require the payment of costs and expenses as they occur. 
12. Notice. Each party will give the other prompt written notice of any claim or suit possibly coming within the purview of any indemnity set forth in this Agreement.  Upon the written request of an indemnity, the indemnitor will assume the defense of any such claim, demand, action or proceeding. The indemnitee shall also have the right to provide its own defense at its own expense, provided the indemnitee shall not settle any claim without the indemnitor’s consent unless it is willing to release the indemnitor from its obligation of indemnity hereunder.
13. Limitation of Liability. COMPANY ASSUMES TOTAL RESPONSIBILITY AND RISK FOR USE BY ANY PERSON OR ORGANIZATION OF THE COMPANY PRODUCTS/SERVICES PROVIDED BY COMPANY.  COMPANY SHALL INDEMNIFY AND HOLD ABC HARMLESS FOR ALL LIABILITIES AND CLAIMS ASSERTED BY ANY USER OF THE COMPANY PRODUCTS/SERVICES AS WELL AS ALL EXPENSES, INCLUDING ATTORNEYS’ FEES, INCURRED BY THE ABC IN CONNECTION WITH SUCH LIABILITIES OR CLAIMS.  ABC DOES NOT MAKE ANY EXPRESS OR IMPLIED WARRANTIES, REPRESENTATIONS, ENDORSEMENTS, OR CONDITIONS WHATSOEVER (INCLUDING WITHOUT LIMITATION WARRANTIES OF TITLE OR NON-INFRINGEMENT, OR THE IMPLIED WARRANTIES OF MERCHANTABILITY, MERCHANTABLE QUALITY, DURABILITY OR FITNESS FOR A PARTICULAR PURPOSE) WITH REGARD TO THE COMPANY PRODUCTS/SERVICES OR THE USE OF THE COMPANY PRODUCTS/SERVICES. 
EXCEPT FOR CLAIMS BASED ON MISUSE OF INTELLECTUAL PROPERTY OR INDEMNIFICATION CLAIMS, UNDER NO CIRCUMSTANCE WILL A PARTY BE LIABLE TO THE OTHERS FOR ANY SPECIAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF ANY KIND WHATSOEVER (INCLUDING, WITHOUT LIMITATION, ATTORNEYS’ FEES) IN ANY WAY DUE TO, RESULTING FROM, OR ARISING IN CONNECTION WITH A PARTY'S PERFORMANCE UNDER THIS SPONSORSHIP AGREEMENT, REGARDLESS OF THE NEGLIGENCE OF THAT PARTY.
14. Warranties. 

14. Each party covenants, warrants, and represents that it shall comply with all laws and regulations applicable to this Agreement and all activities contemplated by this Agreement, that it has the full right and legal authority to enter into and fully perform this Agreement in accordance with its terms without violating the rights of any other person, that its trademarks do not infringe the trademarks or trade names or other rights of any other person, and that it shall exercise due care and act in good faith at all times in performance of its obligations under this Agreement. The provisions of this Section shall survive any termination or expiration of this Agreement.
14. Company covenants, warrants, and represents that it is not aware of any civil, administrative, or criminal proceedings in which any of the Company products or services have been found to be illegal or unsafe. Company represents that it will not engage in any misleading or illegal conduct in the marketing or sale of any of the Company products or services. Company represents that it shall comply with any and all state or federal laws governing solicitations and individual privacy information. Company warrants that the Company products and services shall be legal and safe for their intended use and as represented in all marketing to ABC members and others, and shall not cause ABC members or others who acquire the Company products or services to be in violation of any applicable Federal, state, or local laws or regulations.
15. Waiver.  Either party’s waiver of, or failure to exercise, any right provided for in this Agreement shall not be deemed a waiver of any further or future right under this Agreement.
16. Choice of Law.  This Sponsorship Agreement shall be governed by and construed in accordance with the laws of the State of New York, without regard to choice of law principles.  Any legal proceeding in connection with this Sponsorship Agreement may be brought only in state or federal courts of competent jurisdiction located in New York.  The parties hereto specifically waive any objection they may have to personal jurisdiction or venue in the State of New York.
17. Headings.  The headings of the various paragraphs hereof are intended solely for the convenience of reference and are not intended for any purpose whatsoever to explain, modify, or place any construction upon any of the provisions of this Agreement.
18. Assignment.  This Agreement may not be assigned, or the rights granted hereunder transferred or sub-licensed, by either party without the express prior written consent of the other party.
19. Heirs, Successors, and Assigns.  This Agreement shall be binding upon and inure to the benefit of each party, its subsidiaries, affiliates, related entities, partners, agents, officers, directors, employees, heirs, successors, and assigns, without regard to whether it is expressly acknowledged in any instrument of succession or assignment.
20. Counterparts.  This Agreement may be executed in one (1) or more counterparts, each of which shall be deemed an original and all of which taken together shall constitute one (1) and the same instrument.
21. Entire Agreement.  This Agreement: (i) constitutes the entire agreement between the parties hereto with respect to the subject matter hereof; (ii) supersedes and replaces all prior agreements, oral and written, between the parties relating to the subject matter hereof; and (iii) may be amended only by a written instrument clearly setting forth the amendment(s) and executed by both parties.
22. Severability.  All provisions of this Agreement are severable.  If any provision or portion hereof is determined to be unenforceable in arbitration or by a court of competent jurisdiction, then the remaining portion of the Agreement shall remain in full effect.
23. Force Majeure.  Neither party shall be liable for failure to perform its obligations under this Agreement due to events beyond its reasonable control, including, but not limited to, strikes, riots, wars, fire, acts of God, and acts in compliance with any applicable law, regulation, or order (whether valid or invalid) of any governmental body.
24. Notice. All notices required or permitted to be made under this Agreement shall be in writing and shall be deemed to have been duly given when delivered or sent by prepaid certified or registered mail: 
If to ABC:




[Insert Contact Information]

If to Company:
[Insert Contact Information]



25. Relationship of Parties.  The parties are strictly independent contractors.  No other relationship is intended, implied, or authorized, including without limitation that of joint venture, lessor-lessee, principal-agent, or seller-purchaser.  Neither party shall have the authority to enter into any agreements for or on behalf of the other and the ABC has no authority to make any representations or warranties to any third party concerning Company’s services and programs.  The parties agree that at all times the ABC and Company are acting as independent contractors. 

26. Confidentiality.  Any party may, in connection with this Agreement, disclose to the other parties’ information considered confidential and proprietary to the disclosing party (hereinafter “Confidential Information”).  Confidential Information shall include information identified as confidential by the disclosing party at the time of disclosure, or which by its nature is reasonably considered confidential, such as information related to memberships; past, present, or future business affairs; any proprietary products, materials or methodologies; or any other information which provides the disclosing party with a competitive advantage.  The receiving party shall protect the disclosing party's Confidential Information with the same degree of care that it regularly uses to protect its own Confidential Information from unauthorized use or disclosure, but in no event with less than a reasonable degree of care and in no event shall Confidential Information be disclosed to parties outside this Sponsorship Agreement unless expressly authorized herein or disclosed internally by a party except on a strict need-to-know basis.  No rights or licenses under patents, trademarks, or copyrights are granted or implied by any disclosure of Confidential Information.
Obligations of confidentiality imposed by this Agreement shall not apply to any Confidential Information that (i) is received from a third party who was free to disclose the information; (ii) is independently developed by employees of the receiving party who have not had access to such Confidential Information; (iii) is or becomes publicly available through no wrongful act of the receiving party; (iv) is already known by the receiving party as evidenced by documentation bearing a date prior to the date of disclosure; or (v) is approved for release in writing by an authorized representative of the disclosing party. 

The parties agree that proprietary and/or Confidential Information of any party shall be used solely in connection with fulfillment of obligations pursuant to this Agreement and solely during the Term of this Agreement.

The confidentiality obligations described herein shall survive the expiration or termination of this Agreement.
* * * *
(Signatures on following page)
IN WITNESS WHEREOF, the parties have executed this Agreement
ABC Association

By:


Name:________________________________________

Title:


Date:

[Company Name]
By: 

Name: ________________________________________

Title: 

Date:

EXHIBIT A

ABC Trademarks

· “ABC Association” (Name)

· “ABC” (Acronym)

· ABC logo [insert logo] (Logo)
EXHIBIT B

Marketing Guidelines, Summary (Intended for guidance only and not intended to be a complete listing of all ABC Marketing Guidelines)

· Company acknowledges and agrees that the ABC must comply with all ABC policies, procedures, and practices, and cannot endorse the products of Company or any other non-ABC entity.  No provision of this Agreement shall be construed to permit or imply the endorsement by the ABC of any Company product or service, and Company acknowledges that any such endorsement is expressly prohibited by ABC policy.
· Company acknowledges and agrees that any marketing activity it engages under this Agreement must be in compliance with ABC policies and practices and specifically with the requirements set forth below.
· Unless expressly agreed to otherwise under this Agreement, Company shall be responsible for development and all costs of advertising, solicitation, promotional, and other marketing materials to be received by ABC Members (“Marketing Materials”) under this Agreement, subject to the prior written approval of the ABC, as follows: 

· Company shall furnish the ABC with all forms of Marketing Materials, so that the ABC may review such materials for accuracy, good taste, consistency with ABC policy, consistency with ABC’s tax-exempt purpose and mission, avoidance of damage to the ABC’s reputation, and use of ABC Name.

· The ABC shall have final approval authority concerning all such Marketing Materials.
· The ABC acknowledges that certain ABC Members may already be Company customers independent of this Agreement, and the foregoing does not apply to communications to ABC Members in their capacity as existing Company customers, so long as the communication is not targeted exclusively to ABC Members.
· Unless otherwise stated herein, where references are made in this Agreement to ABC approval, such approval shall be by the Executive Director, or her designee. All additional agreements or addenda to this Agreement referenced herein must be approved by the ABC  For all ABC approvals required by this Agreement, a response shall be provided within seven (7) business days.

EXHIBIT C

ABC Standard List Use Agreement

ABC LIST USE AGREEMENT

The ABC Association (ABC) and the undersigned user of an ABC mailing list (User) hereby agree as follows:

1.  Lists of ABC members in any form and on any media (hard copy, electronic, or on any other media) (“ABC Lists” “Lists” or “List”) are made available to users for mailed communications, which are germane to the interest of ABC members (or nonmember lawyers) as professionals or consumers.  

2.  The ABC’s grant of permission to use an ABC List is conditioned upon the terms contained herein and ABC Policy and Procedures as amended from time to time (a copy of which may be provided to User upon request) regarding limitation of advertising practices, types of use or users, and products or services.

3.  ABC Lists may not be used in connection with any communication which, in the sole reasonable opinion of the ABC, would tend to mislead, misinform or deceive, or which may be distasteful in content or presentation.  Neither the ABC’s name nor any of its marks may appear in any User communication without the prior written approval of the ABC’s General Counsel’s Office or its designee.  

4.  ABC Lists may not be used in connection with any communication concerning the promotion or sale of any tobacco product, beer, wine, or other spirits.

5.  ABC Lists may not be used in connection with any fundraising effort or for lobbying for or against legislation.

6.  ABC Lists may be used only for mailing purposes and may not be used for telephone, email, or personal contact.  

7.  In advance of any use of an ABC List, User will furnish the ABC with an exact copy of all literature, advertising material, or other matter to be mailed.  The ABC, in its sole reasonable discretion, may decline to approve any part or all of such matter for mailing.  Use in any mailing of any material which has not been furnished to the ABC previously constitutes a material breach of this agreement and subjects User to damages under paragraph 15.  Notwithstanding any ABC approval, User will indemnify and hold the ABC harmless against any damages or claim of damage, costs and fees, including reasonable attorneys’ fees, arising in any way from the use of the ABC Lists. 

8.  If User is provided an ABC List, it shall destroy the ABC List within thirty (30) days following such use. 

9.  It is expressly understood and agreed that the ABC’s rights, including, but not limited to, common law and statutory rights of literary property and copyright in the ABC list and the data contained therein are not assigned or released as a result of this Agreement, but are reserved and retained by the ABC, subject strictly to the limited use permitted under this Agreement.

10.  User agrees to forward to the ABC within thirty (30) days following receipt, any letters or other documents (or copies thereof) containing complaints by recipients of the mailings by User, the matter transmitted therein, or the offered product or service.

11.  The charges ABC levies for the use of its Lists do not include sales, use, excise, or similar taxes.  Consequently, in addition to the standard charge, the amount of any present or future tax applicable to the sale of the List or data will be paid by User, or in lieu thereof, User will provide the ABC with a tax-exemption certificate acceptable to the taxing authorities.  Cancellations before mail date are $50.00 plus additional running charges and shipping fees.

12.  If applicable, the ABC will make every effort to meet scheduled delivery or mailing dates but will not be liable for any failure to meet requested or scheduled dates.

14.  For material breach of this Use Agreement, User will be liable to the ABC for all damages including consequential damages and to the fullest extent of the law (plus reasonable attorneys’ fees, court costs and expenses, including expenses incurred in investigation) and loss of income.

15.  User agrees that any and all intermediate or subsidiary media or documents created for the mailing as well as the ABC Lists themselves will be erased or destroyed promptly after the mailing.

16.  User agrees that the Lists and the names contained therein shall be maintained in the strictest confidence.  User agrees not to disclose, duplicate, reuse, electronically transfer or otherwise reproduce, directly or indirectly, said Lists, or any part thereof, or retain the Lists in any form or any part thereof.  User agrees to take all reasonable steps to prevent any person, entity, or corporation from using, disclosing, duplicating, or reproducing in any manner whatsoever, any information contained on the Lists.  

This Agreement shall be construed and interpreted in accordance with the law in the State of New York
Please sign and return this copy to:

ABC ASSOCIATION                     

[CONTACT]
Attn:  

COMPANY____________________________________________

NAME/TITLE__________________________________________

AUTHORIZED SIGNATURE______________________________

DATE_________________________________________________ 

EXHIBIT D

Sponsorship Guidelines Summary (intended for guidance only and not intended to be a complete listing of ABC Sponsorship Guidelines)

· Company acknowledges and agrees that the ABC must comply with all ABC policies, procedures, and practices, and cannot endorse the products of Company, nor any non-ABC entity.  No provision of this Agreement shall be construed to permit or imply the endorsement by the ABC of any Company product or service, and Company acknowledges that any such endorsement is expressly prohibited by ABC policy.
· Company acknowledges that in any ABC activity that includes participation by or support from Company, ABC must retain and exercise control over the activity and must ensure that the Company participation or support is in compliance with ABC policies, procedures, and practices.  All ABC decisions concerning any activity shall be final.  In connection with any such ABC activity, Company’s presence must be subordinate to that of the ABC, and Company's participation may not be so extensive as to imply an endorsement by the ABC of Company's products or services.
· To the extent Company may be authorized by this Agreement, all communications, signage at ABC meetings, mailings directed to ABC members, use of the Marks on or in ABC publications or mailings, references to Company's sponsorship relationship with the ABC, and all uses of the ABC Name by Company are subject to the prior written approval of the ABC. These uses will be reviewed for accuracy, good taste, consistency with ABC policy and practices, consistency with ABC’s tax-exempt purpose and mission, and avoidance of damage to the ABC’s reputation.  Such approval shall be in the sole discretion of the ABC.
· Unless otherwise stated herein, where reference is made in this Agreement to ABC approval, such approval shall be by the ABC Executive Director or her designee. All additional agreements or addenda to this Agreement referenced herein must be approved by ABC.
EXHIBIT E

________ Award
[Insert description of relevant award here]
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This document has been produced by the law firm of Venable LLP, 575 7th Street, N.W., Washington, D.C. 20004. For more information, please contact Jeff Tenenbaum at jstenenbaum@venable.com or via telephone at 202-344-8138.
�Note that the tax treatment of the complimentary registrations will depend on where the activities are taking place.  For now, we have grouped this benefit with qualified convention and trade show activities and clarified it will be a “networking event.”  If the social event were taking place outside of a convention, trade show, or annual meeting, it is possible that the income received would be unrelated and this benefit would be a substantial benefit received for the sponsorship (if in combination with all other benefits is more than 2% of sponsorship).  Generally, if the ABC treats other income from the event as unrelated income, the benefit here should be listed in the “other benefits” section. 


�Joint programs would require a separate written agreement to cover topics such as ownership of resulting intellectual property, program objectives, and cost allocation.  


�Note that surveys were also included as a potential benefit.  Please provide additional information on the contemplated survey activities and we will craft an applicable provision.


� If the ABC has a complete listing of all guidelines in another document, this other document should be referenced herein and provided upon Company’s request.


�If the ABC has a complete listing of all guidelines in another document, this other document should be referenced herein and provided upon Company’s request.
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