
 [DATE]




[NAME]
[ADDRESS]

[bookmark: Text11]Attention: 	[NAME]
	[TITLE]
		

	Re:	Sponsorship Agreement (the “Agreement”)

Dear [NAME]:

[ (“COMPANY NAME”), hereby agrees to provide monetary support to your organization in the amount of [DOLLARS] US Dollars ($____), (hereinafter, the “Support”), in connection with COMPANY NAME’ participation in the [NAME OF PROGRAM] (the “Program”). 
The terms and conditions of such Support are as follows: 
(a) In consideration of such Support, [NAME OF ORGANIZATION], (the “Organization”), agrees to provide COMPANY NAME with the deliverables described in Exhibit A, attached hereto and incorporated herein by reference.  Organization agrees to use this Support exclusively for the expenses directly related to the deliverables described in Exhibit A, and Organization represents and warrants that such Support constitutes fair market value for the deliverables to be provided to COMPANY NAME.  For the avoidance of doubt, this Support is not meant to defray Organization’s general costs associated with the Program, to fund independent educational activities associated with the Program, or to support any patient assistance program or provision of co-pay assistance to patients; rather, it is intended only as consideration for the deliverables described in Exhibit A.

(b) The decision by COMPANY NAME to provide the Support has not been determined in a manner that takes into account the volume or value of any business otherwise generated between COMPANY NAME and Organization, its members, employees or Program attendees. Further, the Support is not intended to influence, induce, or reward the purchase, use, recommending, or arranging for the use of any product developed, marketed, and/or manufactured by COMPANY NAME or its affiliates, or the formulary status of any COMPANY NAME products.

(c) Organization shall maintain detailed records of the manner in which it uses the Support. Upon COMPANY NAME’ request, COMPANY NAME has the right to review and copy Organization’s records related to the Program in relation to the deliverables described in Exhibit A.  

(d) Organization has complete control over the content, development and implementation of the programs, activities and/or materials relative to the Program, (other than the items described in Exhibit A), including, if applicable, the selection of faculty for all independent educational sessions. Any information provided by or on behalf of Organization in the Program regarding any products, including, without limitation, COMPANY NAME products, shall be objective and based on scientific methods generally accepted in the medical community.

(e) Organization acknowledges that COMPANY NAME accepts no responsibility for, and will not be liable for, any losses, costs, damages, or other expenses arising out of or resulting from: (i) design, content, or implementation of the Program; (ii) any injury (whether or not Program-related) to persons or damage to property involved in the Program; and (iii) any negligent, reckless or willful act or omission in the performance of any of Organization’s obligations under this Agreement.

(f) Organization will make appropriate public disclosures to Program attendees of the Support provided by COMPANY NAME.

(g) The parties will not: (i) discuss pricing of COMPANY NAME products or any competitor products, or anything which might affect product prices such as costs, discounts, terms of sale, or profit margins; (ii) make statements about future plans regarding pricing, expansion, or other policies with competitive overtones; (iii) discuss any division of product market or geographic territories; (iv) act jointly with one or more competitors to put another competitor at a disadvantage or to prevent any suppliers from selling to competitors; (v) try to prevent inclusion of any competitors in the Program; (vi) discuss customers with competitors; and/or (vii) propose or agree to any standardization which will injure any competitor. 

(h) Organization represents and warrants that it has the full right and authority to enter into this Agreement and that Organization has no obligations or commitments inconsistent with this Agreement and/or its performance hereunder.  Further, Organization represents that the Support does not violate any of its internal policies, including any conflict of interest policies.

(i) Organization represents and warrants that neither it nor any of its personnel have been excluded from participation in any Federal health care program as defined in 42 U.S.C. 1320a-7b(f) (“Federal Health Care Program”).  If Organization or any personnel are excluded or debarred from participation in any Federal Health Care Program or other government payment program, or become otherwise ineligible to participate in any such program, Organization shall notify COMPANY NAME within three (3) business days after such event, and upon the occurrence of such event, whether or not such notice is given to COMPANY NAME, COMPANY NAME may immediately terminate the whole or any part of this Agreement.

(j) Organization shall hold in strictest confidence, at all times during the Term (defined below) of this Agreement and thereafter, and shall not use, except for the benefit of COMPANY NAME, or disclose without written authorization from COMPANY NAME, any Confidential Information of COMPANY NAME disclosed to Organization, or which Organization may observe, discover, obtain or create in connection with this Agreement.  Upon request, Organization will immediately return all copies of the Confidential Information it may have to COMPANY NAME.  For purposes herein, “Confidential Information” means any proprietary information, technical data, trade secrets or know-how of COMPANY NAME, including, but not limited to, product development or marketing plans, finances, budgets or other information, that is disclosed or made available to Organization by COMPANY NAME either directly or indirectly in writing, orally or by observation during the Term of this Agreement. 

(k) This Agreement shall commence on [DATE] and shall remain in effect for one (1) year, unless terminated sooner as provided for herein (the “Term”).

(l) Either party may terminate this Agreement: (i) without cause, upon three (3) months written notice; or (ii) immediately, in the event of a breach by the other party, including without limitation failure to follow any applicable law, rule or regulation, or industry code.  In the event of termination of this Agreement, the parties shall be relieved from their obligations and liabilities, except for such obligations and liabilities accrued prior to such termination. Notwithstanding the foregoing, if the Program, for whatever reason, does not take place on the forthcoming specified or communicated date(s), Organization shall immediately refund in full the Support provided by COMPANY NAME herein.  Additionally, if Organization is unable to provide any portion of the deliverables required hereunder, the parties agree to meet and discuss in good faith an appropriate refund amount due to COMPANY NAME for the same.

(m) This Agreement, together with Exhibit A attached hereto, constitutes the entire agreement between COMPANY NAME and Organization with respect to the Support and supersedes all prior agreements and understandings.  No modifications or changes to this Agreement shall be effective unless set forth in a written amendment and signed by authorized representatives of Organization and COMPANY NAME.

(n) Except as specifically granted herein, neither party shall use the other party's name or trademarks or its affiliates' names or trademarks for publicity or advertising purposes or in a press release without the prior written consent of the other party and, in such event, only in the exact form, style and type then prescribed by such party.  

(o) If Organization wishes to use COMPANY NAME’ logo as part of its acknowledgement of the Support, Organization agrees to the following terms and conditions:
i. “Logo” shall mean the COMPANY NAME company logo that it provides to Organization for the limited purpose of acknowledging the Support.
ii. COMPANY NAME hereby grants Organization a nonexclusive, royalty-free, nontransferable, personal right to use the Logo solely in conjunction with the Program, subject to the terms and conditions of this Agreement.
iii. All rights not expressly granted are reserved by COMPANY NAME.  Organization acknowledges that nothing in this Agreement shall give it any right, title or interest in the Logo, other than the license rights granted herein.  Organization may not use or reproduce the Logo in any manner whatsoever other than as described herein.
iv. Organization shall not assign, transfer or sublicense this Agreement (or any right granted herein) in any manner without the prior written consent of COMPANY NAME. 
v. Organization agrees to maintain the quality of any materials produced for the Program in conjunction with the Logo at a level that meets or exceeds industry standards and that is at least commensurate with the quality of similar materials previously distributed by Organization.
vi. [bookmark: OLE_LINK1][bookmark: OLE_LINK2]Upon reasonable notice from COMPANY NAME, Organization shall supply COMPANY NAME with suitable specimens of Organization’s use of the Logo.
vii. Organization shall remedy any deficiencies in its use of the Logo, and/or the quality of the materials used in conjunction with the Logo, upon reasonable notice from COMPANY NAME.
Organization acknowledges COMPANY NAME’ ownership of the Logo.  Organization shall employ best efforts to use the Logo in a manner that does not derogate from COMPANY NAME’ rights in the Logo and will take no action that will interfere with or diminish COMPANY NAME’ rights in the Logo.  Organization shall not place COMPANY NAME’ logo in a manner or location that suggests endorsement of COMPANY NAME or COMPANY NAME’ products, services or investigational compounds by Organization or endorsement of specific meeting content by COMPANY NAME.
(p) In the event that Organization provides any payment or other transfer of value (hereinafter “payment” or “payments”), either directly or indirectly, to a covered recipient (as defined below) or to another individual or entity at the request or on behalf of a covered recipient, in connection with an event funded by COMPANY NAME under this Agreement, Organization shall implement procedures to track the payments and shall report the payments to COMPANY NAME in a timely manner and in accordance with any written instructions that COMPANY NAME may provide to Organization.  Required reporting information includes, but shall not be limited to: 
i. Name and primary business address of covered recipient
ii. Name and location of non-accredited IME event
iii. For physician covered recipient, NPI, state professional license number and specialty.
iv. Amount of payment
v. Date of payment
vi. Form of payment
vii. Nature of payment
viii. Related drug, device, or biological

Organization shall send reports of the payments by the 30th of each month for the immediately	 preceding month to COMPANY NAME’ Compliance Department at EMAIL@COMPANY NAME.com. 
In addition to these tracking and reporting obligations, Organization shall inform such covered recipient at the time of payment that his/her/its acceptance of such payment may be disclosed in a report filed with government authorities by COMPANY NAME as required by law and that government authorities may make the reported information publicly available. 
For purposes of this Agreement, the term “covered recipient” has the meaning ascribed to it in 42 C.F.R. § 403.902 and any similar state law which requires tracking and reporting of payments to a government agency for payment transparency purposes.
(q) Organization represents, warrants, and covenants to COMPANY NAME in connection with this Agreement that Organization (i) has complied and will comply with all applicable laws, rules, regulations and industry codes governing bribery, money laundering, and other corrupt practices and behavior (including, as applicable, the US Foreign Corrupt Practices Act and UK Bribery Act), and (ii) will not, directly or indirectly, offer, give, pay, promise to pay, or authorize the payment of any bribes, kickbacks, influence payments, or other unlawful or improper inducements to any person in whatever form (including, without limitation, gifts, travel, entertainment, contributions, or anything else of value).  COMPANY NAME may, in addition to its other rights and remedies, immediately terminate this Agreement in the event that COMPANY NAME receives any information which it in good faith determines, in its sole discretion, to be evidence of an actual, alleged, possible or potential breach by Organization of any representation, warranty, or covenant in this paragraph.  In the event of such termination, COMPANY NAME shall have no liability to Organization for any charges, fees, reimbursements, or other compensation or claims under this Agreement, including for services previously performed.

(r) Organization represents and warrants that it has disclosed to COMPANY NAME whether any ownership interest in Organization is held by a licensed physician, a physician group or practice, or a charitable organization affiliated or associated with such physician group or practice.

(s) Organization represents and warrants that the Support shall not be used for the personal benefit or use of any specifically-identified individual, nor will the Support be used for capital campaigns, infrastructure, or overhead (e.g., purchase, construction, expansion, or modification of facilities, equipment, or salaries). 

(t) During the Term of the Agreement and thereafter, Organization and its employees, agents, and representatives shall not make any public statements or representations expressing a negative opinion or view of COMPANY NAME or its products, services, or programs.  

(u) All notices hereunder shall be delivered in writing as follows: (i) personally; (ii) by registered or certified mail (postage prepaid); or (iii) by overnight courier service, to the addresses at the head of this Agreement as the case may be or to such other address as may from time to time be notified in writing by one party to the other for the purposes of this Paragraph.

In the case of COMPANY NAME:			In the case of Organization:
To the attention of: 		To the attention of: 
[NAME]			[NAME]	
[TITLE]                          		[TITLE]
With a copy to:  General Counsel
Notices shall be effective upon receipt if delivered personally; on the third business day following the date of registered or certified mailing; and on the first business day following the date of delivery to the overnight courier. 
(v) Neither party shall be entitled to assign this Agreement or any of its rights and obligations hereunder without the prior written consent of the other party, which consent shall not be unreasonably withheld or delayed, provided, however that COMPANY NAME may assign this Agreement and/or its rights and obligations hereunder without the consent of Organization to: 1) any affiliate; 2) a successor in interest (by merger, operation of law or otherwise); or 3) a purchaser of all or substantially all of its assets or business to which the subject matter of this Agreement relates. 

(w) The Support shall be paid in US dollars to:
[NAME]
[ADDRESS]
Tax ID Number:  [ ]

(x) Organization shall comply with all laws, rules, and regulations applicable to Organization’s duties and responsibilities under this Agreement, including, without limitation, any requirement relating to economic sanctions and export controls imposed by, inter alia, the United Nations, the European Union and its Member States, Japan, the United Kingdom, and the United States (“Trade Control Laws”).

Please acknowledge your agreement with the above terms and conditions by signing both copies enclosed and returning one signed document to the undersigned in order to complete our records. This Agreement may be signed in counterparts, each of which will be deemed an original but all of which together will constitute one and the same instrument. Any signature page delivered by electronic image transmission shall be binding to the same extent as an original signature page.  Upon request, any party that delivers a signature page by electronic image transmission shall deliver an original counterpart to the other party.
Once the signed document is received, we will submit your approved request to our accounts payable department for completion of the process. You should expect to receive the Support shortly thereafter under separate cover. 
Very truly yours,				
Signature: __________________________
Name: _____________________________

Title: ______________________________
                                          

I hereby acknowledge and agree with the terms and conditions set forth in this Agreement and represent and warrant that I have authority to sign on behalf of Organization.
[NAME OF ORGANIZATION]

			
Signature:  				
Name:	__________________________
Title:	__________________________


Exhibit “A”


