REFERRAL AGREEMENT
This Referral Agreement (“Agreement”) is entered into as of the date of the second of the two signatures below (“Effective Date”) by [COMPANY] (“Company”) and [REPRESENTATIVE NAME], a [STATE] [ENTITY TYPE], with its address at [ADDRESS] (“Representative”). The parties agree as follows:
[The materials provided on Foley Ignite are provided as a resource for you to utilize on your own, and no attorney-client relationship is formed between you and Foley & Lardner LLP by your use of the materials and document generator on the site. The information and documents provided to you do not constitute legal advice and are not specifically tailored to your circumstances, business, applicable jurisdiction, or legal needs. You should seek legal counsel if you have questions or need advice on how to tailor such documents to your circumstances. These documents may be subject to further jurisdictional requirements or implications and should be reviewed by counsel in the relevant jurisdiction(s) before use.]
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2. Appointment and Referral Process

2.1. Appointment. Company hereby appoints Representative as a non-exclusive representative to refer potential customers for the Company products described in Exhibit A (“Company Products”). Company may update Exhibit A from time to time. 

2.2. [bookmark: _Ref144311127]Referral Submission. When Representative identifies a prospective customer (“Referral”), Representative will submit the name, address, city, state, zip, phone, and other relevant information via e-mail to [E-MAIL] or to any other address that the parties may mutually agree will be used for sending Referrals.

2.3. No Obligation to Enter into Customer Agreement. Nothing in this Agreement obligates Company to enter into any Customer Agreement (defined below) with any Referral.  Company may reject acting on any Referral in its sole discretion.

3. [bookmark: _Ref149641734]Referral Fees

3.1. [bookmark: _Ref144311116]Referral Fee. Subject to Section 2.2 (Exclusions), for each Referral that enters into a contract for the sale of Company Products (“Customer Agreement”) within one year of being referred by Representative to Company, Company will pay Representative [10%] of Net Revenue actually received by Company under that Customer Agreement for the first year of that Customer Agreement (the “Referral Fee”). For the avoidance of doubt, Representative will not earn a Referral Fee on any renewals of the Customer Agreement or extensions beyond the first year of the Customer Agreement. For purposes of this Agreement, “Net Revenue” means the amounts actually received from Referrals for Company Products under a Customer Agreement, less any refunds, credits, chargebacks, or returns.

3.2. [bookmark: _Ref149641333]Exclusions. Representative will not earn a Referral Fee if, at the time referred to Company, that Referral: (a) was a current customer of Company; (b) was already in negotiations with Company for a Customer Agreement; or (c) was already referred from a third-party referral partner.

3.3. Payment Terms. For any Referral Fees earned in a month, Company will pay Representative those fees by the end of the following month via the payment method mutually agreed to by the parties. Payment of Referral Fees will be accompanied by documentation demonstrating the calculation of Referral Fees.

4. Term and Termination

4.1. Term. This Agreement will commence on the Effective Date and continue for one year, unless earlier terminated in accordance with the provisions of this Agreement (the “Initial Term”). Upon expiration of the Initial Term, this Agreement will automatically renew for successive 12-month terms (each a “Renewal Term” and together with the Initial Term, the “Term”) unless at least 30 days prior to the end of the Initial Term or then-current Renewal Term, either party provides written notice to the other party of its intent not to renew.

4.2. Termination. Either party may terminate this Agreement without cause upon 30 days’ prior written notice to the other party. Further, if either party fails to perform any of its material obligations under this Agreement, the other party may terminate this Agreement by giving 10 days’ prior written notice, provided that the matters detailed in that notice are not cured within that 10-day period.

4.3. [bookmark: _Ref144378865]Effect of Termination. Termination of this Agreement will not relieve Company of its obligations to pay any Referral Fee accrued in accordance with this Agreement. In addition, the following provisions will survive any expiration or termination of this Agreement: 2 (solely as to Referrals made prior to the effective date of termination), 3.3, 5, 6, 7, and 8.

5. Representative Conduct. When seeking referrals and otherwise performing under this Agreement, Representative will: (a) not engage in any deceptive, misleading, illegal, or unethical practices; (b) not make any representations or warranties regarding the Company Products, except as may be in printed marketing collateral or documentations provided by Company; (c) conduct business in a manner that at all times reflects favorably on the reputation of Company; and (d) comply with all applicable federal, state, and local laws, regulations, and statutes. 

6. [bookmark: _Ref144378871]Indemnification. Representative will defend, indemnify and hold Company and its affiliates and their employees, directors, agents, and representatives harmless from and against any losses, expenses, judgments, damages, fees (including reasonable attorneys’ fees) arising out of related to any actual or threatened third-party claim arising out of Representative’s: (a) breach of this Agreement; or (b) negligence or willful misconduct. Representative will not enter into any settlement or acquiesce to any judgment imposing any non-monetary liability on Company without Company’s prior written consent. 

7. [bookmark: ElPgBr2][bookmark: _Ref144311156]Confidential Information. From time to time, Company may disclose certain proprietary, sensitive, or confidential information about its business (“Confidential Information”) to the Representative. The terms of this Agreement are the Confidential Information of Company. Representative agrees to protect and safeguard Company’s Confidential Information with at least a reasonable degree of care and not to disclose such Confidential Information to any third-parties except to its employees, agents, and contractors who have a need to know (provided such employees, agents, and contractors are under a written obligation of confidentiality). “Confidential Information” does not include information that (a) is or becomes generally available to the public (other than by breach of this section by Representative); (b) is or becomes available to Representative on a non-confidential basis from a third-party source not under a duty of confidentiality; or (c) was rightfully known by Representative prior to disclosure by Representative. Upon the termination of this Agreement, Representative will deliver to Company or, at Company’s election, destroy all of the Company’s tangible Confidential Information that it may have in its possession or control.

8. [bookmark: _Ref144378876]Limitations of Liability

8.1. DISCLAIMER OF CONSEQUENTIAL DAMAGES. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS AGREEMENT, COMPANY WILL NOT, UNDER ANY CIRCUMSTANCES, BE LIABLE TO THE REPRESENTATIVE OR ANY THIRD-PARTY FOR ANY CONSEQUENTIAL, INCIDENTAL, SPECIAL, PUNITIVE, OR EXEMPLARY DAMAGES ARISING OUT OF OR RELATED TO THE TRANSACTIONS CONTEMPLATED UNDER THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO LOST PROFITS OR LOSS OF BUSINESS, EVEN IF COMPANY IS APPRISED OF THE LIKELIHOOD OF SUCH DAMAGES OCCURRING. 

8.2. [bookmark: ElPgBr5]CAP ON LIABILITY. UNDER NO CIRCUMSTANCES WILL COMPANY’S TOTAL LIABILITY OF ALL KINDS ARISING OUT OF OR RELATED TO THIS AGREEMENT (INCLUDING BUT NOT LIMITED TO WARRANTY CLAIMS), REGARDLESS OF THE FORUM AND REGARDING OF WHETHER ANY ACTION OR CLAIM IS BASED ON CONTRACT, TORT, OR OTHERWISE, EXCEED THE TOTAL REFERRAL FEES PAID BY COMPANY TO REPRESENTATIVE UNDER THIS AGREEMENT IN THE 12 MONTHS PRECEDING THE DATE OF THE EVENT GIVING RISE TO THE CLAIM. 

9. [bookmark: _Ref144378877]General

9.1. Independent Contractors. The relationship of the parties established by this Agreement is that of independent contractors, and nothing in this Agreement should be construed to give either party the power to act as an agent or to enter into any contracts on behalf of the other party. 

9.2. [bookmark: _Ref144311167]Non-Assignability. This Agreement may not be assigned by Representative without the prior written consent of Company and any assignment in violation of this Section 8.2 is void. Subject to the foregoing, this Agreement will be binding upon and inure to the benefit of the parties and their successors and assigns.

9.3. [bookmark: _Ref144311175]Notices. Any notice required or permitted to be given under this Agreement will be effective if it is in writing and sent by certified or registered mail, or insured courier, return receipt requested, to the appropriate party at the address set forth above. Notices are deemed given two business days following the date of mailing or one business day following delivery to a courier.

9.4. Governing Law and Jurisdiction. This Agreement is governed by and construed in accordance with the laws of the [Insert State, e.g., State of Delaware]. Any disputes arising from or related to this Agreement will be heard exclusively in the state and federal courts located in [Insert Jurisdiction and Venue, e.g., New Castle County, Delaware]. 

9.5. Waiver and Severability. The waiver by either party of any breach of this Agreement does not waive any other breach. If any part of this Agreement is unenforceable, the remaining portions of the Agreement will remain in full force and effect. 

9.6. Entire Agreement. This Agreement, including any exhibits, is the final and complete expression of all agreements between these parties and supersedes all previous oral and written agreements regarding these matters. This Agreement may only be changed by a written amendment signed by both parties. 

9.7. Counterparts. This Agreement may be executed in any number of counterparts and by different parties on separate counterparts (including signatures delivered by facsimile or other electronic means), each of which, when executed and delivered, shall be deemed to be an original, and all of which, when taken together, shall constitute but one and the same Agreement. 
[bookmark: ElPgBr6][SIGNATURE PAGE FOLLOWS]

[bookmark: ElPgBr7][bookmark: ElPgBr3]
This Referral Agreement is accepted and agreed as of the Effective Date by:
	“Company”
	“Representative”

	
[COMPANY NAME]
	
[REPRESENTATIVE NAME]

	
By: ___________________________________
	
By: ___________________________________

	
Name: ________________________________
	
Name: ________________________________

	
Title: _________________________________
	
Title: _________________________________

	
Date: _________________________________
	
Date: _________________________________





Exhibit A
Company Products
[TO BE PROVIDED]
