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Effective Date: ___________________ 
 
This Agreement is made as of the effective date above, between the client as listed below (the 
“Customer”), and The Sofus Group (the “Sofus Group”), having primary offices in, Manheim 
Pennsylvania. 
 
Client Information: _____________________________ 
 _____________________________ 
 _____________________________ 
 
Contact: _____________________________ 
Office Phone:  _____________________________ 
Cell Phone: _____________________________ 
Email:  _____________________________ 
 
 
WHEREAS, the Customer desires that the Sofus Group provide advice and assistance to the 
Customer in his or her area of expertise; and 
 
WHEREAS, the Sofus Group desires to provide such advice and assistance to the Customer 
under the terms and conditions of this Agreement; 
 
NOW, THEREFORE, the Customer and the Sofus Group hereby agree as follows: 
 
 
1.  Consulting Services 
 
(a) Subject to the terms and conditions of this Agreement, the Customer hereby retains Sofus 
Group technical advisor to perform the consulting services specifically set out in Exhibit A 
attached to this Agreement and made a part hereof (hereafter referred to as the “Services”), as 
said Exhibit may be amended in writing from time to time, and Sofus Group agrees, subject to 
the terms and conditions of this Agreement, render such Services during the term of this 
Agreement.  Such services shall be limited to the area of expertise described in Exhibit A (the 
“Scope of Work”), as amended in writing from time to time.  Sofus Group shall render services 
hereunder at such times and places as shall be mutually agreed by Customer and Sofus Group.  
Sofus Group’s commitment hereunder shall not exceed time as specified in Exhibit A.  
 
(b) It is understood that the purpose of the Consulting is to provide periodic review and advice 
relevant to certain Customer matters, and that neither Sofus Group nor Customer will benefit if 
Sofus Group provides inaccurate advice or commentary based on insufficient information.  To 
that end, Customer shall provide Sofus Group, in advance of meetings, with accurate, unbiased 
and sufficient information for him or her to review the subject matter thereof and shall promptly 
provide further information that Sofus Group reasonably deems relevant to forming any 
pertinent conclusions relevant to the matter for discussion.  It is expressly understood that Sofus 
Group has no fiduciary obligation to Customer, but instead a contractual one described by the 
terms of this Agreement; that Sofus Group’s role is to provide independent advice uninfluenced 
by commercial concerns; and that service as a Sofus Group does not require him to be an 
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advocate for Customer or its products in any forum, public or private.  Customer expressly 
agrees that under no circumstances will this role be compromised or inaccurately represented. 
 
2.  Compensation and reimbursement.   
 
In consideration of the services to be provided by Sofus Group to the Customer hereunder, the 
Customer shall pay to Sofus Group the per hour charge detailed in Exhibit A and billed on a 15-
minute interval.  In addition, the Customer shall reimburse Sofus Group for reasonable travel 
and other expenses Sofus Group incurs in connection with performing the Services. To obtain 
reimbursement, Sofus Group shall submit to Customer, an invoice describing services rendered 
and expenses incurred under this Agreement.  Customer shall provide any documentation 
requirements and any travel policy restrictions to Sofus Group in writing in advance or be 
foreclosed from relying on such requirements and restrictions to deny reimbursement.  The 
Customer shall pay to Sofus Group invoiced amounts within ten (10) days after the date of 
invoice.  Customer will accommodate Sofus Group’s request to arrange, at Customer’s expense, 
for all of Sofus Group’s travel and accommodations in connection with such meetings if they 
occur outside the Sofus group home office area. 

 
3.  Independent contractor status. 

 
The parties agree that this Agreement creates an independent contractor relationship, not an 
employment relationship.  The Sofus Group acknowledges and agrees that the Customer will not 
provide the Sofus Group with any employee benefits, including without limitation any employee 
stock purchase plan, social security, unemployment, medical, or pension payments, and that 
income tax withholding is Sofus Group’s responsibility.  In addition, the parties acknowledge 
that neither party has, or shall be deemed to have, the authority to bind the other party. 

 
4.  Indemnification 
 
Notwithstanding any other term of this Agreement, Customer shall indemnify, defend and hold 
harmless Sofus Group, and assigns (the “Indemnitees”), against any claim, liability, cost, 
damage, deficiency, loss, expense or obligation of any kind or nature (including without 
limitation reasonable attorneys’ fees and other costs and expenses of litigation) incurred by or 
imposed upon the Indemnitees or any one of them in connection with any claims,  suits, actions, 
demands or judgments arising out of this Agreement (including, but not limited to, actions in the 
form of tort, warranty, or strict liability). 
 
5.  Confidential Information  
 
(a)  The parties acknowledge that in connection with Sofus Group’s Services, the Customer may 
disclose to Sofus Group confidential and proprietary information and trade secrets of the 
Customer, and that Sofus Group may also create such information within the scope and in the 
course of performing the Services (hereinafter, subject to the exceptions below, “Customer 
Confidential Information”).  Such information may take the form of, for example: data 
concerning scientific discoveries made by the Customer; the Customer’s know-how; the 
Customer’s manufacturing strategies and processes; the Customer’s marketing plans; data from 
the Customer’s evaluations; the Customer’s past, present and future business plans; the 
Customer’s strategy for or status of regulatory approval; or the Customer’s forecasts of sales and 
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sales data.  Notwithstanding the above, the Customer acknowledges and agrees that none of the 
information described in this Paragraph 5 (except Confidential Information created by Sofus 
Group) will be considered Customer Confidential Information for purposes of this Agreement, 
unless the information is disclosed to Sofus Group by the Customer in writing and is clearly 
marked as confidential, or, where verbally disclosed to Sofus Group by the Customer, is 
followed within thirty (30) days of such verbal disclosure by a writing from the Customer 
confirming such disclosure and indicating that such disclosure is confidential.   
 
(b)  Subject to the terms and conditions of this Agreement, Sofus Group hereby agrees that 
during the term of this Agreement and for a period of one (1) year thereafter: (i) Sofus Group 
shall not publicly divulge, disseminate, publish or otherwise disclose any Customer Confidential 
Information without the Customer’s prior written consent, which consent shall not be 
unreasonably withheld; and (ii) Sofus Group shall not use any such Customer Confidential 
Information for any purposes other than consultation with the Customer, except that Sofus 
Group’s use of such information for purely internal academic research, without disclosure 
outside HMS, shall not be a breach of this Agreement.  Notwithstanding the above, the Customer 
and Sofus Group acknowledge and agree that the obligations set out in this Paragraph 5 shall not 
apply to any portion of Customer Confidential Information which:    
 

(i)  was at the time of disclosure to Sofus Group part of the public domain by publication 
or otherwise; or 
 
(ii)  became part of the public domain after disclosure to Sofus Group by publication or 
otherwise, except by breach of this Agreement; or  
 
(iii)  was already properly and lawfully in Sofus Group’s possession at the time it was 
received from the Customer; or 
 
(iv)  was or is lawfully received by Sofus Group from a third party who was under no 
obligation of confidentiality with respect thereto; or 
 
(v)  was or is independently developed by Sofus Group without reference to Customer 
Confidential Information;  
 
(vi)  is required to be disclosed by law, regulation or judicial or administrative process. 
 

(c)  Notwithstanding any other term of this Agreement, the Customer agrees that it shall not 
disclose to Sofus Group any information which is Customer Confidential Information: (i) except 
to the extent necessary for Sofus Group to fulfill Sofus Group’s obligations to the Customer 
under this Agreement; or (ii) unless Sofus Group has agreed in writing to accept such disclosure.  
All other information and communications between the Customer and Sofus Group shall be 
deemed to be provided to Sofus Group by the Customer on a non-confidential basis.  The 
Customer also agrees that Sofus Group may share the terms of this agreement on a confidential 
basis with its employers, legal and financial advisors, insurers and other third parties who have a 
legitimate need to know about them, and that Sofus Group may disclose the existence and 
general nature of his consulting arrangement with the Customer with his colleagues and co-
workers, and his collaborators, as well as publishers and audience members at conferences and 
forums at which Sofus Group is speaking or presenting, whenever such disclosures are legally or 
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ethically required or appropriate. The Customer further agrees that Sofus Group shall not be 
liable to the Customer or to any third party claiming by or through the Customer for any 
unauthorized disclosure or use of Customer Confidential Information which occurs despite Sofus 
Group’s compliance with Sofus Group’s obligations under this Agreement. 
 
(d)  Upon termination of the Agreement, or any other termination of Sofus Group’s services for 
the Customer, all records, drawings, notebooks and other documents pertaining to any 
Confidential Information of the Customer, whether prepared by Sofus Group or others, and any 
material, specimens, equipment, tools or other devices owned by the Customer then in Sofus 
Group’s possession, and all copies of any documents, shall be returned to the Customer, except 
Sofus Group may keep one copy of all documents for his or her files (which copy shall be 
subject to the confidentiality and non-use requirements set out in this Agreement). 
 
7.  Term 
 
(a)  This Agreement shall remain in effect for a term as specified in Exhibit A commencing on 
the date first written above, unless sooner terminated as hereinafter provided, or unless extended 
by agreement of the parties.   
 
(b)  This Agreement may be terminated by either party, with or without cause, upon thirty (30) 
days prior written notice to the other; provided that if Sofus Group terminates this Agreement, 
Sofus Group shall, in accordance with the terms and conditions hereof, nevertheless wind up in 
an orderly fashion, assignments for the Customer which Sofus Group began prior to the date of 
notice of termination hereunder.   
 
(c)  Upon termination of this Agreement for any reason, Sofus Group shall be entitled to receive 
such compensation and reimbursement, if any, accrued under the terms of this Agreement, but 
unpaid, as of the date Sofus Group ceases work under this Agreement.  In addition, Sofus Group 
shall be reimbursed for any noncancelable obligations, any cancellation penalties, and, unless 
Sofus Group terminates the agreement without cause, any expenditures reasonably made in order 
to perform the Services that were to occur had cancellation not occurred. 
 
9.  Other Agreements 
 
(a)  The Sofus Group shall use reasonable efforts not to use any facilities, funds, or equipment 
owned or administered by the Customer. 
 
(b)  Customer shall not use Sofus Group’s name, logos, trademarks, or depictions in any 
promotional, advertising or marketing literature, or in any other way without the prior written 
consent of the individual consultant, or Sofus Group’s role in general. Customer may accurately 
state that Sofus Group is a consultant to Customer. 
 
(c)  No alteration or modification of this Agreement, including Exhibit A hereto, shall be valid 
unless made in writing and executed by Sofus Group and the Customer. 
 
(d)  The Sofus Group and Customer mutually represent that to the best of their knowledge 
neither currently has any agreement with, or any other obligation to, any third party that 
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conflicts with the terms of this Agreement.  The parties agree that they shall not intentionally 
and knowingly enter into any such agreement. 
 
(e)  The laws of the Commonwealth of Pennsylvania shall govern this Agreement. 
 
(f)  Any notice or other communication by one party to the other hereunder shall be in writing 
and shall be given, and be deemed to have been given, if either hand delivered or mailed, 
postage prepaid, certified mail (return receipt requested), or transmitted by facsimile, addressed 
as follows: 
 
 
If to Sofus Group:     If to the Customer: 
 
The Sofus Group     __________________________________ 
41 Fence Row Lane     __________________________________ 
Manheim, PA 17545     __________________________________ 
 
info@sofusgroup.com     __________________________________ 
 
(g)  The parties acknowledge that the Services are personal in nature, and that from Sofus 
Group’s perspective the specific identity of the Customer, including its leadership, corporate 
culture, and reputation, is material to Sofus Group’s choice to enter into this Agreement.   
Therefore the parties expressly agree that no party may assign this Agreement without the 
written consent of the other. 
 
 
 
 IN WITNESS WHEREOF, the parties have executed this Agreement on the dates 
indicated below. 
 
 
 
____________________________________ ____________________________________ 
[Sofus Group’s Signature]    [Customer Representative Signature]  
 
 
____________________________________ ____________________________________ 
[Representative’s Name]    [Representative’s Name]  
 
 
____________________________________ ____________________________________ 
[Representative’s Title]    [Representative’s Title] 
 
 
____________________________________ ____________________________________ 
[Signature Date]     [Signature Date] 
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• Agreement Term:  
 

• Agreed Upon Hourly Rate:  
 

• Nature of Services: 
 

• Scope of Work: 
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