Event Sponsorship Agreement
This Sponsorship Agreement ("Agreement"), dated as of [DATE] (the "Effective Date"), is by and between [EVENT ORGANIZER NAME], a [STATE OF ORGANIZATION] [TYPE OF LEGAL ENTITY] with offices located at [ADDRESS] ("Organizer"), and [SPONSOR NAME], a [STATE OF ORGANIZATION] [TYPE OF LEGAL ENTITY] with offices located at [ADDRESS] ("Sponsor").
WHEREAS, Organizer is the organizer of the Event (as defined below); and
WHEREAS, Organizer and Sponsor have reached agreement on terms and conditions upon which Sponsor will sponsor the Event and wish to memorialize that agreement herein.
NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1. Definitions. For purposes of this Agreement, the following terms have the following meanings:
"Action" has the meaning set forth in Section 10(a).
“Affiliate” of a Person means any other Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under common control with, such Person. The term "control" (including the terms "controlled by" and "under common control with") means the direct or indirect power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract, or otherwise.
"Agreement" has the meaning set forth in the preamble.
"Effective Date" has the meaning set forth in the preamble.
"Event" means the event described in Schedule A.
"Event Collateral" means products or merchandise bearing an Organizer Mark, either alone or together with a Sponsor Mark, for distribution at or in connection with the Event.
"Event Materials" means materials presented, distributed or otherwise provided by Organizer or any other person or entity at or in connection with the Event.
"Force Majeure" has the meaning set forth in Section 11(a).
"Law" means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree, other requirement or rule of law of any federal, state, local or foreign government or political subdivision thereof, or any arbitrator, court or tribunal of competent jurisdiction.
"Losses" has the meaning set forth in Section 10(a).
"Mark" means any trademark, trade name, service mark, design, logo, domain name or other indicator of the source or origin of any product or service.
"Organizer" has the meaning set forth in the preamble.
"Organizer Indemnitee" has the meaning set forth in Section 10(b).
"Organizer Marks" means those Marks identified as "Organizer Marks" in Schedule D, to which Organizer has a License.
"Person" means an individual, corporation, partnership, joint venture, limited liability entity, governmental authority, unincorporated organization, trust, association or other entity.
"Representatives" means, with respect to a party, such party's officers, employees, consultants and legal advisors.
"Sponsor" has the meaning set forth in the preamble.
"Sponsor Indemnitee" has the meaning set forth in Section 10(a).
"Sponsor Materials" means the Sponsor Marks and any other materials presented, distributed or otherwise provided by Sponsor at or in connection with the Event.
"Sponsor Marks" means those Marks identified as "Sponsor Marks" in Schedule D.
"Sponsor Obligations" means Sponsor's obligations set forth in Schedule C.
"Sponsorship Benefits" means the benefits Organizer is required to provide to Sponsor under this Agreement as set forth in Schedule B.
"Sponsorship Fee" is the fee payable by Sponsor to Organizer under this Agreement
"Term" has the meaning set forth in Section 7.
"Territory" means [_____________________].
2. Sponsorship: Organizer hereby engages Sponsor, and Sponsor hereby accepts such engagement, each subject to the terms and conditions set forth in this Agreement, to be a sponsor of the Event. 
3. Sponsorship Benefits. In consideration of Sponsor's payment of the Sponsorship Fee and performance of the Sponsorship Obligations, Organizer shall provide Sponsor with the Sponsorship Benefits set forth in Schedule B.
4. Sponsorship Fee and other Sponsor Obligations. In consideration of and subject to Organizer's provision of the Sponsorship Benefits and other undertakings hereunder, Sponsor shall: (a) pay Organizer the Sponsorship Fee as and when set forth in Schedule C; and (b) on a timely basis, perform its Sponsor Obligations set forth in Schedule C.
5. License Grants.  
(a) Sponsor hereby grants Organizer, and Organizer hereby accepts, a non-exclusive, non-transferable, non-sublicensable right and license to use the Sponsor Marks in the Territory solely as necessary to provide the Sponsorship Benefits during the Term.
(b) Organizer hereby grants Sponsor, and Sponsor hereby accepts, a non-exclusive, non-transferable, non-sublicensable right and license to use the Organizer Marks in the Territory during the Term: (i) in its advertising, marketing and promotional materials in all formats and media, including on its website, mobile apps and social marketing pages on third party websites and mobile apps, to identify and promote its association with and its status as a sponsor of the Event; and (ii) on Event Collateral that Sponsor is obligated or otherwise permitted to create and distribute at or in connection with the Event.
(c) Each Party shall submit examples of all proposed uses of the other Party’s Marks to the other party for written approval, provided that any failure of a party to object in writing to any proposed use within 14 days shall be deemed rejection of such use.
(d) Each party shall use the other party's Marks solely in accordance with the other party's trademark usage guidelines and quality control standards 
as the same may be updated from time to time. If either party is notified in writing by the other party that any use does not so comply, such party shall immediately remedy the use to the satisfaction of the other party or terminate such use. Neither party shall use, register or attempt to register in any jurisdiction any Mark that is confusingly similar to or incorporates any of the other party's Marks. All uses of a party's Marks, and all goodwill associated therewith, shall inure solely to the benefit of such party, and each party shall retain all right, title and interest in and to its Marks.
6. Event Obligations. Organizer shall, at its sole cost and expense: (a) create, program, advertise, market, promote, produce and manage the Event as described in Schedule A; (b) notify Sponsor immediately in writing of any planned or anticipated changes to the Event; (c) on a timely basis secure, and throughout the Event fully comply with, all licenses, permits and approvals required by applicable Law in connection with the Event; and (d) otherwise comply, and cause its subcontractors to comply, with all applicable Laws.  Notwithstanding the foregoing, compliance with Title 21 of the United States Code, the Controlled Substances Act, shall be limited by and otherwise in accordance with the  SEQ CHAPTER \h \r 1Memorandum from James M. Cole, US Deputy Attorney General, to all United States Attorneys, date August 29, 2013.
7. Term. The term of this Agreement commences as of the Effective Date and, unless terminated earlier pursuant to any express provisions of the Agreement, will continue in effect until [[[NUMBER] days after] completion of the Event/both parties' fulfillment of their respective obligations under Section 2 and Section 3] (the "Term").
8. Termination. 
 
(a) Either party may terminate this Agreement, immediately upon written notice to the other party if: 
(i) the other party materially breaches this Agreement, and such breach: (A) is incapable of cure; or (B) being capable of cure, remains uncured [NUMBER] days after the non-breaching party provides the breaching party with written notice thereof; or
(ii) the other party: (A) becomes insolvent or is generally unable to pay, or fails to pay, its debts as they become due; (B) files or has filed against it a petition for voluntary or involuntary bankruptcy or otherwise becomes subject, voluntarily or involuntarily, to any proceeding under any domestic or foreign bankruptcy or insolvency law; (C) makes or seeks to make a general assignment for the benefit of its creditors; or (D) applies for or has appointed a receiver, trustee, custodian or similar agent appointed by order of any court of competent jurisdiction to take charge of or sell any material portion of its property or business.
(b) On expiration or earlier termination of this Agreement: (i) all licenses granted hereunder will also terminate and each party shall immediately cease using the other party's Marks; and (ii) the parties will be relieved of their respective further obligations under Section 3 and Section 3; and
(c) The provisions set forth in the following Sections, and any other right or obligation of the parties in this Agreement that, by its nature, should survive termination or expiration of this Agreement, will survive any expiration or termination of this Agreement: Section 8(b), this Section 8(c), Section 9, Section 10, Section Error! Reference source not found., and Section 12.
9. Representations and Warranties.  
(a) Each party represents and warrants to the other party that: (i) it is duly organized, validly existing and in good standing as a corporation or other entity as represented herein under the laws and regulations of its jurisdiction of incorporation, organization or chartering; (ii) it has the full right, power and authority to enter into this Agreement, to grant the rights and licenses granted hereunder and to perform its obligations hereunder; (iii) the execution of this Agreement by its representative whose signature is set forth at the end hereof has been duly authorized by all necessary corporate action of the party; and (iv) when executed and delivered by both parties, this Agreement will constitute the legal, valid and binding obligation of such party, enforceable against such party in accordance with its terms.
(b) Organizer further represents and warrants that the Organizer Marks and Sponsor's use thereof in accordance with this Agreement will not infringe, misappropriate or otherwise violate any rights of any third party.
(c) Sponsor further represents and warrants that the Sponsor Marks and Organizer's use thereof without alteration and otherwise strictly in accordance with this Agreement will not infringe, misappropriate or otherwise violate any rights of any third party.
10. Indemnification.  
(a) Organizer shall indemnify, defend and hold harmless Sponsor and Sponsor's Affiliates, and each of their respective/its officers, directors, employees, agents, successors and assigns (each, a "Sponsor Indemnitee") from and against any and all losses, damages, liabilities, deficiencies, claims, actions, judgments, settlements, interest, awards, penalties, fines, costs, or expenses of whatever kind, including reasonable attorneys' fees, the cost of enforcing any right to indemnification hereunder and the cost of pursuing any insurance providers (collectively, "Losses"), resulting from any claim, suit, action or proceeding (each, an "Action") arising out of or related to: (i) the Event, including Organizer's advertising, marketing or promotion of the Event, the Organizer Marks and Event Materials; (ii) any use, presentation, display or distribution of Sponsor Materials in a manner not expressly permitted by this Agreement; or (iii) Organizer's breach of any representation, warranty, covenant or obligation of Organizer under this Agreement.
(b) Sponsor shall indemnify, defend and hold harmless Organizer, its officers, directors, employees, agents, successors and assigns (each, an "Organizer Indemnitee") from and against all any and all Losses  resulting from any Action arising out of or related to: (i) the Sponsor Materials, solely as used, presented, displayed and distributed without alteration and otherwise in strict compliance with this Agreement or (ii) Sponsor's breach of any representation, warranty, covenant or obligation of Sponsor under this Agreement.
11. Force Majeure.  
(a) Neither party will be liable or responsible to the other party, or be deemed to have defaulted under or breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement, when and to the extent such failure or delay is caused by any: (i) acts of God; (ii) flood, fire or explosion; (iii) war, terrorism, invasion, riot or other civil unrest; (iv) embargoes or blockades in effect on or after the date of this Agreement; (v) national or regional emergency; (vi) strikes, labor stoppages or slowdowns or other industrial disturbances; (vii) passage of law or governmental order, rule, regulation or direction, or any action taken by a governmental or public authority, including but not limited to imposing an embargo, export or import restriction, quota or other restriction or prohibition; or (viii) national or regional shortage of adequate power or telecommunications or transportation facilities (each of the foregoing, a "Force Majeure"), in each case, provided that (A) such event is outside the reasonable control of the affected party; (B) the affected party provides prompt notice to the other party, stating the period of time the occurrence is expected to continue; and (C) the affected party uses diligent efforts to end the failure or delay and minimize the effects of such Force Majeure. 
12. General.  
(a) Upon a party's reasonable request, the other party shall, at such other party's sole cost and expense, execute and deliver all such documents and instruments, and take all such further actions, necessary to give full effect to this Agreement.
(b) The relationship between the parties is that of independent contractors. Nothing contained in this Agreement shall be construed as creating any agency, partnership, joint venture or other form of joint enterprise, employment or fiduciary relationship between the parties, and neither party shall have authority to contract for or bind the other party in any manner whatsoever.
(c) The parties agree to maintain the terms of this Agreement in confidence.  Neither party shall issue or release any announcement, statement, press release or other publicity or marketing materials relating to this Agreement or use the other party's Marks except as expressly permitted under this Agreement or with the prior written consent of the other party, which shall not be unreasonably withheld or delayed.
(d) All notices, requests, consents, claims, demands, waivers and other communications hereunder must be in writing and addressed to the parties as follows (or as otherwise specified by a party in a notice given in accordance with this Section 12(d)): 
	If to Sponsor:
	[SPONSOR ADDRESS]
Facsimile:
[FAX NUMBER]
[E-mail:
[NOTICES CONTACT'S E-MAIL ADDRESS]]
Attention:
[NAME AND TITLE OF OFFICER]

	If to Organizer:
	[ORGANIZER ADDRESS] 
Facsimile:
[FAX NUMBER]
[E-mail:
[NOTICES CONTACT'S E-MAIL ADDRESS]]
Attention:
[NAME AND TITLE OF OFFICER]


Notices sent in accordance with this Section 12(d) will be deemed effectively given: (a) when received, if delivered by hand, with signed confirmation of receipt; (b) when received, if sent by a nationally recognized overnight courier, signature required; (c) when sent, if by facsimile or e-mail, (in each case, with confirmation of transmission), if sent during the addressee's normal business hours, and on the next business day, if sent after the addressee's normal business hours; and (d) on the fifth day after the date mailed by certified or registered mail, return receipt requested, postage prepaid.
(e) For purposes of this Agreement, (a) the words "include," "includes" and "including" are deemed to be followed by the words "without limitation"; (b) the word "or" is not exclusive; (c) the words "herein," "hereof," "hereby," "hereto" and "hereunder" refer to this Agreement as a whole; (d) words denoting the singular have a comparable meaning when used in the plural, and vice-versa; and (e) words denoting any gender include all genders. Unless the context otherwise requires, references in this Agreement: (x) to sections, exhibits, schedules, attachments and appendices mean the sections of, and exhibits, schedules, attachments and appendices attached to, this Agreement; (y) to an agreement, instrument or other document means such agreement, instrument or other document as amended, supplemented and modified from time to time to the extent permitted by the provisions thereof; and (z) to a statute means such statute as amended from time to time and includes any successor legislation thereto and any regulations promulgated thereunder. The parties intend this Agreement to be construed without regard to any presumption or rule requiring construction or interpretation against the party drafting an instrument or causing any instrument to be drafted. The exhibits, schedules, attachments and appendices referred to herein are an integral part of this Agreement to the same extent as if they were set forth verbatim herein.
(f) The headings in this Agreement are for reference only and do not affect the interpretation of this Agreement.
(g) This Agreement[, together with [SPECIFIC RELATED AGREEMENTS]], constitutes the entire agreement of the parties with respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings, agreements, representations and warranties, both written and oral, with respect to such subject matter.
(h) Neither party may assign or otherwise transfer any of its rights, or delegate or otherwise transfer any of its obligations or performance, under this Agreement, in each case whether voluntarily, involuntarily, by operation of law or otherwise, without the other party's prior written consent, which consent such other party may give or withhold in its sole discretion, provided, however, that either party may assign or otherwise transfer all or any of its rights, and delegate or otherwise transfer all or any of its obligations or performance, under this Agreement without the other party’s consent to the successor to all or substantially all of its business to which this Agreement relates. No delegation or other transfer will relieve the delegating or transferring party any of its obligations or performance under this Agreement. Any purported assignment, delegation or transfer in violation of this Section 12(h) is void. This Agreement is binding upon and inures to the benefit of the parties hereto and their respective permitted successors and assigns.
(i) This Agreement is for the sole benefit of the parties hereto and their respective permitted successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit or remedy of any nature whatsoever, under or by reason of this Agreement.
(j) No amendment to or modification of or rescission, termination or discharge of this Agreement is effective unless it is in writing, identified as an amendment to or rescission, termination or discharge of this Agreement and signed by an authorized representative of each party. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the party so waiving. Except as otherwise set forth in this Agreement, no failure to exercise, or delay in exercising, any rights, remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege.
(k) If any provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. Upon such determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the greatest extent possible.
(l) This Agreement is governed by and construed in accordance with the internal laws of the State of [STATE] without giving effect to any choice or conflict of law provision or rule that would require or permit the application of the laws of any jurisdiction other than those of the State of [STATE]. Any legal suit, action or proceeding arising out of or related to this Agreement or the licenses granted hereunder shall be instituted exclusively in the federal courts of the United States or the courts of the State of [STATE] in each case located in the city of [CITY] and County of [COUNTY], and each party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or proceeding. Service of process, summons, notice or other document by mail to such party's address set forth herein shall be effective service of process for any suit, action or other proceeding brought in any such court. 
(m) Each party irrevocably and unconditionally waives any right it may have to a trial by jury in respect of any legal action arising out of or relating to this Agreement or the transactions contemplated hereby.
(n) In the event that any action, suit, or other legal or administrative proceeding is instituted or commenced by either party hereto against the other party arising out of or related to this Agreement, the prevailing party shall be entitled to recover its [reasonable/actual] attorneys' fees and court costs from the non-prevailing party.
(o) This Agreement may be executed in counterparts, each of which is deemed an original, but all of which together are deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic transmission is deemed to have the same legal effect as delivery of an original signed copy of this Agreement.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
	
	[ORGANIZER NAME]


	
	By_____________________
Name:
Title:


	
	[SPONSOR NAME]


	
	By_____________________
Name:
Title:


Schedule A
Event
Schedule B
Sponsorship Benefits
Sponsorship Benefits
Organizer shall provide Sponsor with the following ("Sponsorship Benefits"):
Schedule C
Sponsorship Fee and Other Sponsor Obligations
Sponsorship Fee
[FEE] ("Sponsorship Fee")]
Sponsor Obligations
[[SPONSOR OBLIGATIONS] ("Sponsor Obligations")]
Schedule D
Marks
Sponsor Marks
[MARKS ORGANIZER IS LICENSED TO USE UNDER THIS AGREEMENT] 
Organizer Marks
(i) the WOMEN GROW tradename (United States Patent and Trademark Office, No. 4,912,487) for: (a) arranging, organizing, conducting, and hosting business networking events, business networking of peer to peer learning groups of high net worth individuals, organizing business networking events for entrepreneurs, and business consultation in the field of leadership and executive development; and (b) business education services, namely developing leadership and executive development training programs and providing business education programs to entrepreneurs, organizing and hosting of events for educational purposes in the field of entrepreneurship for women

(ii) the trademark, consisting of the words “Women Grow” with a marijuana leaf forming the letter “W” in the word, “Grow,” and the tagline, “Cultivating Cannabis Entrepreneurs (United States Patent and Trademark Office, No. 4,907,502), each registered for: (a) arranging, organizing, conducting, and hosting business networking events, business networking of peer to peer learning groups of high net worth individuals, organizing business networking events for entrepreneurs, and business consultation in the field of leadership and executive development; and (b) business education services, namely developing leadership and executive development training programs and providing business education programs to entrepreneurs, organizing and hosting of events for educational purposes in the field of entrepreneurship for women. 
Exhibit 1
Mark Usage Guidelines
[ATTACHMENT OF EACH PARTY'S TRADEMARK USAGE GUIDELINES]
�Leah: do we have these?  I feel like I saw a 1-pager from Mary at some point.
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